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Court File No. CV-16-11582-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
 OF PERFORMANCE SPORTS GROUP LTD., BAUER HOCKEY CORP., BAUER HOCKEY

RETAIL CORP., BAUER PERFORMANCE SPORTS UNIFORMS CORP., BPS CANADA
INTERMEDIATE CORP., BPS DIAMOND SPORTS CORP., EASTON

BASEBALL/SOFTBALL CORP., KBAU HOLDINGS CANADA, INC., PERFORMANCE
LACROSSE GROUP CORP., PSG INNOVATION CORP., BAUER HOCKEY RETAIL INC.,

BAUER HOCKEY, INC., BAUER PERFORMANCE SPORTS UNIFORMS INC., BPS
DIAMOND SPORTS INC., BPS US HOLDINGS INC., EASTON BASEBALL/SOFTBALL

INC., PERFORMANCE LACROSSE GROUP INC., PSG INNOVATION INC.

(Applicants)

AFFIDAVIT OF BRIAN J. FOX
(Sworn November 13, 2016)

I, BRIAN J. FOX, of the City of Port Washington, in the State of New York, MAKE

OATH AND SAY:

1. I am a Managing Director with Alvarez & Marsal North America LLC A&M and

the Court-appointed Chief Restructuring Officer in Canada of Performance Sports Group

Ltd PSG  Bauer Hockey Corp., Bauer Hockey Retail Corp., Bauer Performance Sports

Uniforms Corp., BPS Canada Intermediate Corp., BPS Diamond Sports Corp., Easton

Baseball/Softball Corp., KBAU Holdings Canada, Inc., Performance Lacrosse Group Corp.,

PSG Innovation Corp., Bauer Hockey Retail Inc., Bauer Hockey, Inc., Bauer Performance

Sports Uniforms Inc., BPS Diamond Sports Inc., BPS US Holdings Inc., Easton

Baseball/Softball Inc., Performance Lacrosse Group Inc., and PSG Innovation Inc.

Applicants PSG Entities

2. A&M was initially retained by the PSG Entities on August 11, 2016 to advise and

assist with respect to liquidity management and other operational restructuring initiatives.

As a result of my engagement with the Applicants I obtained significant knowledge of the
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have knowledge of

the matters to which I hereinafter depose. I have also reviewed the books and records of the

Applicants and have spoken with certain of the directors, officers, employees and/or

advisors Centerview , as

necessary and applicable, and where I have relied upon such information, I have set forth

the source and believe such information to be true.

3. On October 31, 2016 Filing Date , the Applicants sought and obtained an

Initial Order

Creditors Arrangement Act, R.S.C. 1985, c. C- CCAA

going-concern sale transaction .  Ernst  &

Monitor

proceed CCAA Proceedings On the same date, the Applicants also filed for

creditor protection in the United States Bankruptcy Court for the District of Delaware (the

U.S. Court under Chapter 11 of Title 11 Chapter 11 Proceedings

4. On the Filing Date, the Applicants served a motion seeking approval of the asset

Stalking Horse Agreement

Stalking Horse Purchaser

a company co-owned by Sagard Holdings Inc. and Fairfax Financial Holdings Limited and

Bidding Procedures

process in the proposed stalking horse sales process to occur during the CCAA Proceedings

and Chapter 11 Proceedings. The Applicants have filed a similar motion in the U.S. Court

seeking the same relief. The hearing before the U.S. Court is scheduled to occur on

November 21, 2016. The Applicants are also seeking an extension of the stay of proceedings

Stay Period

5. This affidavit is supplementary to the affidavit of Mark Vendetti sworn October 31,

Vendetti Affidavit  in support of the Applic motion described above.

6. The Stalking Horse Agreement and a copy of the Bidding Procedures were attached

, respectively, to the Vendetti Affidavit. Since the date of the

Vendetti Affidavit, the Bidding Procedures have been slightly amended. A copy of the
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A

 A copy of the Stalking

Horse Agreement with all its exhibits is att

7.

website at www.ey.com/ca/psg and copies of the filings in the Chapter 11 Proceedings are

located on the Prime Clerk LLC case website at www.cases.primeclerk.com/PSG.

8. All references to currency in this affidavit are references to United States dollars,

unless otherwise indicated.

A. Background of the CCAA Proceedings

9. seeking protection under the CCAA was precipitated by a

number of negative events and circumstances affecting both  business and the retail

sports equipment industry generally in the past 18 months leading to a severe liquidity

crisis. Since the PSG Entities  purchase of the EASTON baseball/softball business, the PSG

Entities have been highly leveraged as the acquisition was funded with secured debt.

Following the acquisition, the PSG Entities have faced significant competitive pressure in all

of their markets and have experienced softening market conditions generally, leading to

related customer credit issues, all

performance in fiscal 2016.

10. PSG also has been unable to file its audited financial statements, related

management discussion and analysis, annual report on Form 10-K and related CEO and

CFO certificates by the filing deadline of August 15, 2016 due to the initiation of an internal

investigation. The inability to file the reporting materials by August 29, 2016 was a breach of

a covenant under Credit Facilities  giving  rise  to  an

event of default.

11. In August 2016, recognizing the financial challenges facing the PSG Entities, the

board of directors of PSG formed a special committee comprised of independent directors

Special Committee to  alternatives. The

Special Committee engaged Centerview as its independent financial advisor to assist with
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its review of strategic alternatives. Initially, the PSG Entities, together with Centerview and

their other advisors negotiated an amending

Secured Lenders he PSG Entities a 60-day

extension to file certain reporting materials by October 28, 2016.

12. After finalizing the amending agreement, the PSG Entities, with the assistance of

Centerview and their other advisors, focused on developing a going-concern solution by

engaging primarily with two parties - -filing term loan credit

Term Lenders -day window provided by the

Secured Lenders and the PSG Entities  liquidity situation, the Applicants did not have the

time nor the resources to run a comprehensive pre-filing sales process or engage in

discussions and negotiations with multiple parties. Both the Term Lenders and Sagard

initially approached the PSG Entities regarding the possibility of completing a transaction

with the PSG Entities and based on initial discussions, both parties were only interested in

acting as stalking horse in a formal insolvency proceeding.

13. The Applicants received initial DIP financing proposals and stalking horse asset

purchase proposals from Sagard on or about September 27, 2016 and the Term Lenders on

or about October 11, 2016 contemplated that the

Term Lenders would credit bid a portion their secured debt up to a maximum of

approximately $330 million.  The proposal was also linked to the DIP financing proposal

such that if the Term Lenders were not ultimately chosen as the purchaser, the DIP

financing would become immediately due and payable, making it difficult for a third party

to execute a superior alternative transaction with the PSG Entities. The sale transaction

compared to the Stalking Horse Agreement as it only involved a credit bid of the Term

 a base purchase

price higher that the amount outstanding under the Credit Facilities. Lastly, the Term

Lenders  proposal included more expensive financing and tighter sales process milestones

than Sagard  proposal and ultimately, the Stalking Horse Agreement.

14. Therefore, after careful and extensive consideration of the available alternatives and

having given due consideration to the interests of all stakeholders, the PSG Entities, with the



- 5 -

unanimous recommendation of the Special Committee and with the assistance, input and

advice from Centerview, A&M and legal counsel, determined that the best value-

maximizing path forward for the PSG Entities was to enter into the Stalking Horse

Agreement and commence these CCAA Proceedings and Chapter 11 Proceedings.

15. The CCAA Proceedings and Chapter 11 Proceedings have provided the PSG Entities

creditor protection and access to debtor-in- DIP Financing  under

two facil -filing ABL lenders (the

ABL Lenders pursuant to an ABL Superpriority Debtor-In-Possession Credit Agreement

ABL DIP

Agreement a term loan DIP credit facility provided by the Stalking Horse Purchaser

pursuant to the Term Loan Superpriority Debtor-In-Possession Credit Agreement (as

Term Loan DIP

Credit Agreement DIP Credit

Agreements -filing term loan credit facility and provide incremental

liquidity.

16. The time and additional breathing space provided by the DIP Financing has allowed

and will continue to allow the PSG Entities to continue operations in ordinary course and

also will allow them to carry out the proposed Bidding Procedures in order to canvass the

market and determine whether the Stalking Horse Agreement represents the best

tr  Further, the Stalking

suppliers, customers, and

-concern and the PSG

Entities will be able to emerge from creditor protection in a timely manner. Maintaining

positive relationships with these key stakeholders will preserve the going-concern value of

to obtain the best available transaction

through the sales process contemplated by the Bidding Procedures.

17. Further background on the CCAA Proceedings is set out in the affidavit of Mark

Vendetti sworn October 31, 2016 in support of the Initial Order, a copy of which without

exhibits is attached hereto as Exhib D
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B. The Stalking Horse Agreement1

18. The Stalking Horse Agreement sets the floor, or minimum acceptable bid, for the

Bidding Procedures to follow, which is designed to achieve the highest or otherwise best

offer. Given the PSG Entities  recent challenged financial performance and lack of liquidity

leading up to the commencement of the CCAA Proceedings and Chapter 11 Proceedings,

the Stalking Horse Agreement sets an excellent starting point for the sales process

contemplated by the Bidding Procedures and presents the best option for maximizing the

stakeholders.

19. Under the Stalking Horse Agreement, the Stalking Horse Purchaser will (a) assume

from the PSG Entities, the Assumed Liabilities; and (b) pay to the PSG Entities an amount, in

cash, equal to (i) the Base Purchase Price of US$575 million plus or minus, as applicable, a

Property Tax Adjustment, the Specified Assumed Liability Deduction Amount and the PRC

AE Holdback. Part of the consideration may constitute a credit bid of the obligations under

the Term Loan DIP Credit Agreement to be provided by the Stalking Horse Purchaser. The

Base Purchase Price represen

the nine-months ending February 28, 2016. I am advised by Marc Puntus of Centerview that

20. Pursuant to the Stalking Horse Agreement, the PSG Entities will use the Closing

Purchase Price to repay all obligations outstanding at Closing under the DIP Credit

Agreements, unless the Repayable DIP Obligations are $0 as a result of a credit bid or other

repayment.

21. The Acquired Assets under the Stalking Horse Agreement constitute substantially all

of the properties, rights, interests and other assets of PSG Entities, whether tangible or

intangible, except for certain Excluded Assets. Excluded Assets include, among other things,

the assets used in the Inaria Sports Business.

1 All capitalized terms used and not defined in this section of the Affidavit shall have the meaning ascribed to
them in the Stalking Horse Agreement. Further, this section of the affidavit is only intended to provide a
summary of the Stalking Horse Agreement and is qualified in its entirety by reference to the provisions of the
Stalking Horse Agreement. In the event of any inconsistencies between the summary provided herein and the
Stalking Horse Agreement, the terms of the Stalking Horse Agreement shall govern.
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22. Pursuant to the Stalking Horse Agreement, the Stalking Horse Purchaser will

assume the Assumed Liabilities from the PSG Entities, including, among others:

(a) all trade obligations of the PSG Entities arising in the ordinary course and

outstanding immediately prior to Closing;

(b) all accrued expenses of certain specified types arising in the ordinary course;

(c) all liabilities under Assigned Contracts arising after Closing;

(d) all liabilities arising from the Mississauga Collective Labour Agreement and

Blainville Collective Labour Agreement, including the simplified defined

contribution pension plan for the unionized employees in Blainville, Quebec;

and

(e) -compliance

with Environmental Law first occurring after the Closing.

23. The Stalking Horse Agreement also provides that the Stalking Horse Purchaser will

designate Transferred Employees to whom it will offer employment, and for which it will

assume related employee obligations. The Stalking Horse Purchaser will become the

successor under Mississauga Collective Labour Agreement and Blainville Collective Labour

Agreement.

24. Protecting the PSG Entities and their stakeholders from closing risk, pursuant to the

Stalking Horse Agreement, the Stalking Horse Purchaser has deposited $28,750,000 in cash

pending Closing of the transaction. The Deposit was made by the Stalking Horse Purchaser

on the Filing Date. If the Stalking Horse Agreement is terminated by the Stalking Horse

Purchaser or by the PSG Entities upon the occurrence of certain events, the Deposit will be

returned to the Stalking Horse Purchaser. The Deposit becomes payable to the PSG Entities

in the event the warranties, agreements or covenants of the Stalking Horse Purchaser

contained in the Stalking Horse Agreement are breached or if the Stalking Horse Purchaser

is unable to deliver the Closing Cash Payment at the Closing.
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25. The Stalking Horse Agreement provides for certain bid protections for the Stalking

Horse Purchaser.  The bid protections consist of an Expense Reimbursement payment of

$3.5 million and a Break-Up Fee of $20,125,000, representing 3.5% of the Base Purchase

Price, if the Stalking Horse Agreement is terminated upon the occurrence of certain events,

including termination by either party if an Alternative Transaction is approved and

termination by the Stalking Horse Purchaser if the Sale Orders are not entered on or prior to

January 16, 2017 Bid Protections  Additionally, the PSG Entities paid a

Work Fee

Date pursuant to a letter agreement. If the Break-Up Fee becomes payable to the Stalking

Horse Purchaser, it will be reduced by the amount of the Work Fee. Additionally, if the

transaction contemplated by the Stalking Horse Agreement is consummated, the Stalking

Horse Purchaser is required to pay an amount equal to the Work Fee to the PSG Entities or

the Monitor prior to Closing, incremental to the Base Purchase Price.

26. The Bid Protections were the subject of

negotiation between the Stalking Horse Purchaser and the PSG Entities. Based on the

negotiations and the value provided by the Stalking Horse Agreement, the PSG Entities, in

their business judgement, believe the Bid Protections are reasonable in the circumstances

and were necessary for the Stalking Horse Purchaser to agree to the Stalking Horse

Agreement. The Stalking Horse Purchaser may terminate the Stalking Horse Agreement if

the Bid Protections are not approved by this Court or the U.S. Court.

27. In addition to customary closing conditions, including approval of this Court and

the U.S. Court and certain regulatory matters, the obligation of the Stalking Horse Purchaser

to consummate the transaction contemplated by the Stalking Horse Agreement is subject to

the satisfaction or waiver of the following conditions, among others:

(a) no breach of representations and warranties;

(b) no breach of covenants;

(c) no Material Adverse Effect having occurred;
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(d) assumption and assignment of the Assigned Contracts having been

authorized by this Court and the U.S. Court;

(e) all Third Party Consents having been obtained; and

(f) no event of default that has not been cured in full or waived having occurred

under the DIP Credit Agreements.

28. The Stalking Horse Agreement provides that Closing shall take place at the New

York offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, commencing at 10:00 a.m.

local time on the date that is two (2) Business Days after the day upon which all of the

conditions to Closing (other than conditions to be satisfied at the Closing, but subject to the

waiver or fulfillment of those conditions) have been satisfied or, if permissible, waived by

the PSG Entities and/or Stalking Horse Purchaser (as applicable), or on such other place,

date and time as shall be mutually agreed upon in writing. The target closing date is

February 2, 2017 and the Outside Date is February 16, 2017, provided that the Outside Date

may be extended to February 28, 2017 if certain conditions are met. The DIP Credit

Agreements also mature on February 28, 2017.

29. In sum, the transaction contemplated by the Stalking Horse Agreement will provide,

among other things, (i) the repayment in full of all of the )

the assumption by the Stalking Horse Purchaser of certain liabilities; (iii) meaningful

distributions to the remaining stakeholders; and (iv) the continued operation

of the  business as a going concern under new ownership. Based upon on the

review of options available by the Special Committee, Centerview, A&M, and legal counsel,

the PSG Entities believe that approval of the Stalking Horse Agreement is the best path

continues as going-concern.
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C. The Bidding Procedures2

30. As noted above, due to time and liquidity constraints, the Applicants were not able

to conduct a comprehensive marketing process for their assets prior to filing for creditor

protection under the CCAA and Chapter 11. The Stalking Horse Agreement represents

ver, conducting the sales process

contemplated by the Bidding Procedures will allow the PSG Entities to determine whether

there are any superior alternative transactions. The Bidding Procedures, which were the

subject of  with the Stalking Horse Purchaser and agreed

to by the PSG Entities, on the advice of Centerview, A&M and legal counsel, provide a fair

and efficient process to canvass the market for higher or better offers.

31. The key dates under the Bidding Procedures are as follows:3

(a) January 4, 2017 at 5:00 p.m. EDT: Bid Deadline - due date for Bidders to

submit a Qualified Bid and Good Faith Deposit;

(b) January 9, 2017 at 10:00 a.m. EDT:  Auction  -   held  at  Paul,  Weiss,  Rifkind,

Wharton & Garrison, LLP, 1285 Avenue of the Americas, New York,

New York, 10019; and

(c) January 11, 2017 at 10:00 a.m. EDT: Sale Hearing - conducted in the U.S. and

Canada, jointly, concurrently or as otherwise determined by the Courts.

32. The key dates of the Bidding Procedures correspond with the milestones provided

for under the DIP Credit Agreements and were agreed to with the Stalking Horse Purchaser

and the ABL Lenders. The failure to meet any of the milestones constitutes an event of

default under the DIP Credit Agreements, and may result in the lenders under the DIP

2 All capitalized terms used and not defined in this section of the Affidavit shall have the meaning ascribed to
them in the Bidding Procedures. Further, this section of the affidavit is only intended to provide a summary of
the Bidding Procedures and is qualified in its entirety by reference to the provisions of the Bidding Procedures.
In the event of any inconsistencies between the summary provided herein and the Bidding Procedures, the terms
of the Bidding Procedures shall govern. All interested bidders should read the Bidding Procedures in their
entirety,
3 These dates are subject to extension or adjournment by the Applicants in consultation with the Consultation
Parties.
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Credit Agreements refusing to make any further advances to the Applicants and declaring

all amounts owing under the DIP Credit Agreement due and payable.

33. The Stalking Horse Agreement also provides that the PSG Entities must obtain

approval by this Court and the U.S. Court of the Bidding Procedures on or prior to

November 21, 2016 and the sale transaction contemplated by the Stalking Horse Agreement

on or prior to January 16, 2016.

34. The Bidding Procedures contemplate a 71-day sales process, from the Filing Date to

the date of the Auction, if required.

Stalking Horse Purchaser, the Bidding Procedures provide that until the Successful Bid is

determined and the Auction closes, the PSG Entities and their advisors are able to contact

and solicit any potentially interested parties. The PSG Entities were able to negotiate the

current timeline and believe in their business judgement, that it provides sufficient

opportunity for potentially interested Bidders to complete due diligence and develop a

Qualified Bid.

35. Further, as explained above, the PSG Entities require a timely exit from the CCAA

Proceedings and Chapter 11 Proceedings to maintain critical relationships with suppliers,

customers, and employees. Remaining in creditor protection through a sales process longer

than the one contemplated by the Bidding Procedures is potentially harmful to the PSG

 value for stakeholders.

Developing a going-concern solution in a timely fashion will provide certainty to suppliers,

customers and employees and therefore, ensure the necessary stability for the PSG Entities

to continue operating in ordinary course, preserving the going-concern value of their

business.

36. Prior to the Filing Date, Centerview, together with the PSG Entities, had prepared a

fully populated data-room, a confidential information memorandum containing significant

-disclosure agreement

for interested parties

after the Filing Date and allow potential bidders to begin due diligence without any delay.

37. Immediately after the Filing Date, Centerview began soliciting interest in the PSG

As of November 11, 2016, Centerview
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has contacted 105 potentially interested parties, including 23 strategic parties and 82

financial parties. I am advised by Marc Puntus of Centerview, that the list of potentially

interested parties was developed by Centerview with input fro

management

acquisitions in the retail and consumer products industry. Centerview also included any

third party who has strategic alternatives. As of the date of

this affidavit, the PSG Entities have executed non-disclosure agreements with 14 interested

parties making such parties Preliminary Interested Investors under the Bidding Procedures.

The Preliminary Interested Investors, and their respective advisors, have been given access

to the data-room in order to begin their diligence and have received a copy of the

confidential information memorandum. Another 16 parties have expressed an interest in

participating as Preliminary Interested Investors and Centerview, together with the PSG

Entities, are in the process of negotiating a non-disclosure agreement with these parties.

38. The Bidding Procedures contemplate that after the execution of a non-disclosure

agreement in a form acceptable to the PSG Entities, the PSG Entities will furnish relevant

information and Diligence Materials to Preliminary Interested Investors over the 65 days

following the Filing Date before the Bid Deadline. The PSG Entities also retain the right to

withhold any Diligence Materials that are determined, in consultation with the Consultation

Parties, business-sensitive or otherwise not appropriate for disclosure to a Preliminary

Interested Investor who is a competitor or customer of the PSG Entities or affiliated with

any competitor or customer of the PSG Entities.

39. Centerview, along with the PSG Entities, is responsible for responding to due

diligence requests and discussions with Preliminary Interested Investors. The PSG Entities

will consult with various Consultation Parties during the sales process, including the

Monitor and any official committee appointed by the U.S. Trustee in the Chapter 11

Proceedings. Following the Bid Deadline, if one or more Qualified Bids are received, there

will be an Auction to determine the highest or otherwise best Qualified Bid.

40. To be eligible to participate in the Auction, each Bid, and each Bidder must,

respectively, be reasonably determined by the PSG Entities, in consultation with the

Consultation Parties, to satisfy each of the following conditions, among others:
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(a) Good Faith Deposit:  Each Bid must be accompanied by a cash deposit, paid

by wire transfer of immediately available funds, in the amount of 5% of the

purchase price (excluding any Assumed Liabilities) contained in the

Modified Asset Purchase Agreement.

(b) Same or Better Terms: Any Bid for the Acquired Assets must be on terms

that the Applicants, in their business judgment and after consulting with the

Consultation Parties, determine are the same or better for the Applicants than

the Stalking Horse Agreement.

(c) Executed Agreement: Each Bid must be based on the Stalking Horse

Agreement and must include binding, executed Modified Asset Purchase

Agreement. A Bid must also include a copy of the Modified Asset Purchase

Agreement marked against the Stalking Horse Agreement to show all

changes requested by the Bidder.

(d) Scope of Bid: A Bid must be for all or substantially all of the Acquired

Assets.

(e) Minimum Bid: A Bid (other than the Bid pursuant to the Stalking Horse

Agreement) must have a purchase price, including any assumption of

liabilities, that in the Applicants

consultation with the Consultation Parties) has a value greater than the sum

of (i) the Base Purchase Price (as defined in the Stalking Horse Agreement);

plus (ii) $7.5 million; plus (iii) the Bid Protections totalling $23,625,000.

(f) Designation of Assigned Contracts and Leases: A Bid must identify the

executory contracts and unexpired leases with respect to which the Bidder

seeks assignment from the Applicants.

(g) Designation of Assumed Liabilities: A Bid must identify all liabilities which

the Bidder proposes to assume.
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(h) Disclosure of Identity of Bidder:  A  Bid  must  fully  disclose  the  identity  of

each entity that will be bidding for or purchasing the Acquired Assets. A Bid

must also fully disclose any connections or agreements with the Applicants,

the Stalking Horse Purchaser or any other known, potential, prospective

Bidder or Qualified Bidder, and/or any officer, director or equity security

holder of the Applicants.

(i) Proof of Financial Ability to Perform: A Bid must include detailed, written

evidence that the Applicants may conclude, in consultation with their

advisors and the Consultation Parties, demonstrates that the Bidder has and

will continue to have the necessary financial ability to close the Alternate

Transaction and comply with section 365 of the Bankruptcy Code and the

CCAA, including providing adequate assurance of future performance under

all contracts to be assumed and assigned in such Alternate Transaction.

(j) Irrevocable: Each Bid must be irrevocable until ten (10) business days after

the conclusion of the Sale Hearing; provided that if such Bid is accepted as

the  Successful  Bid  or  the  Backup  Bid,  such  Bid  shall  continue  to  remain

irrevocable until the earlier of the closing of the Sale or the Extended Outside

Date.

(k) Termination Fees: The Bid (other than the Bid pursuant to the Stalking Horse

Agreement) must not entitle the Bidder to any break-up fee, termination fee,

expense reimbursement or similar type of payment or reimbursement.

(l) Closing Date: The Bid must include a commitment to close the transactions

contemplated by the Modified Asset Purchase Agreement by no later than

February 16, 2017 and in no event shall the closing of the Sale occur later than

February 28, 2017.

41. The following provides a summary of the procedures that will be used in conducting

the Auction pursuant to the Bidding Procedures:
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(a) Participation: Only the Applicants, the Consultation Parties, the Stalking

Horse Purchaser and any other Qualified Bidder, in each case, along with

their representatives and counsel, may attend the Auction (such attendance

to be in person) and only the Stalking Horse Purchaser and such other

Qualified Bidders will be entitled to make any Bids at the Auction; provided,

however, that any other creditor may attend (but not participate in) the

Auction if it provides the Applicants written notice of its intention to attend

the Auction on or before the Bid Deadline.

(b) Terms of Overbids:  To  submit  an  Overbid  for  purposes  of  this  Auction,  a

Bidder must comply with the following conditions:

(i) Minimum Overbid Increments: Any Overbid for all or substantially all

of the Acquired Assets after and above the Auction Baseline Bid shall

be made in increments valued at not less than $2.5 million (or such

other amount as shall be announced at the Auction) in cash or in cash

equivalents, or other forms of consideration acceptable to the

Applicants.

(ii) Credit Bidding: Holders of DIP Lien Claims shall be entitled to submit

Overbids in cash, cash equivalents or other forms of consideration, as

described above, or additional credit bid amounts up to the aggregate

amount of any outstanding obligations under the DIP Credit

Agreements (including any accrued but unpaid prepetition interest)

to the extent permitted by applicable law, provided that only the

Stalking Horse Purchaser may credit bid the amount of the Bid

Protections.

(c) Remaining Terms Are the Same as for Qualified Bids: Except as modified

in the Bidding Procedures, an Overbid at the Auction must comply with the

conditions for a Qualified Bid set forth above, provided, however, that the

Bid Deadline shall not apply. Any Overbid must include, in addition to the

amount and the form of consideration of the Overbid, a description of all
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changes requested by the Bidder to the Stalking Horse Agreement or

Modified Asset Purchase Agreement, as the case may be, in connection

therewith.  Any Overbid must remain open and binding on the Bidder as

provided by the Bidding Procedures.

(d) Announcement of Overbids: The Applicants shall announce at the Auction

the material terms of each Overbid, the total amount of consideration offered

in each such Overbid, and the basis for calculating such total consideration.

The Applicants shall  also provide all  terms of  each Overbid,  including non-

economic terms, to the Consultation Parties.

(e) Consideration of Overbids: Subject to the deadlines set forth in the Bidding

Procedures, the Applicants reserve the right, in their reasonable business

judgment, to make one or more continuances of the Auction to, among other

things: facilitate discussions between the Applicants and individual Qualified

Bidders; allow individual Qualified Bidders to consider how they wish to

proceed; or give Qualified Bidders the opportunity to provide the Applicants

with such additional evidence as the Applicants in their reasonable business

judgment may require, that the Qualified Bidder has sufficient internal

resources, or has received sufficient non-contingent debt and/or equity

funding commitments, to consummate the proposed Alternate Transaction at

the prevailing Overbid amount. When comparing Overbids to the Qualified

Bid made by the Stalking Horse Purchaser, the Applicants shall treat the

credit bid (including any Overbid) made by the Stalking Horse Purchaser as

being made in cash or in cash equivalents.

(f) Stalking Horse Purchaser Bid:  The  Stalking  Horse  Purchaser  shall  be

entitled to (i) credit bid all or a portion of its DIP Lien Claims, consistent with

Bankruptcy Code section 363(k) and the CCAA; and (ii) submit additional

bids and make modifications to the Stalking Horse Agreement at the Auction

consistent with the Bidding Procedures.
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42. The Auction will continue for additional rounds of bidding until the PSG Entities

select, after consultation with the Consultation Parties, the Bid that is the highest or

otherwise best offer for all or substantially all of the Acquired Assets. The Auction also shall

not close until the Successful Bidder submits a fully executed sale and transaction

documents memorializing the terms of its Successful Bid. After conclusion of the Auction,

the PSG Entities will not consider any further submitted Bids.

43. To allow for some flexibility as the sales process progresses, subject to the Bidding

Procedures, Bidding Procedures Orders, Stalking Horse Agreement and other orders of the

Courts, the PSG Entities may modify the Bidding Procedures and implement additional

procedural rules that they determine, in their business judgment will better promote the

goals of the bidding process and discharge of their fiduciary duties.

44. The Bidding Procedures are designed to facilitate a competitive bidding process in

which all potential bidders are encouraged to participate and submit competing bids for

he Bidding Procedures

provide sufficient notice and opportunity to acquire information necessary to submit a

timely and informed Bid. At the same time, the Bidding Procedures provide the PSG

Entities with sufficient opportunity to consider all competing offers and to select, in their

reasonable business judgment, and after consultation with the Consultation Parties, the

highest or otherwise best offer for their assets. In short, the PSG Entities believe the Bidding

Procedures provide an appropriate framework for the sales process and will obtain the best

offer for their assets, maximizing value for the P

D. Stay Extension

45. The Initial Order granted a stay of proceedings up to and including November 30,

2016. The Applicants are seeking to extend the Stay Period to February 28, 2017.

46. During the Stay Period, the Applicants intend to:

(a) Continue operating their businesses in the ordinary course;

(b) Carry out the Bidding Procedures if approved by this Court and the U.S.

Court;
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

»¬ ¿´òôï

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 A HEARING TO
CONSIDER THE 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 RELATED RELIEF

»¬ ­»¯ò

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» î ±º ëî
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FOUND, CONCLUDED AND DETERMINED THAT:3
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Exhibit A
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IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

A. Bidding Procedures

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ê ±º ëî



B. The Bid Deadline

5:00 p.m.

(prevailing Eastern Time) January 4, 2017

the Debtors

US counsel to the Debtors

Canadian counsel to the Debtors

Financial advisor to the Debtors

the Monitor

US counsel to the Monitor

Canadian counsel to the Monitor

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» é ±º ëî



U.S. counsel to Bank of America, N.A., in its capacity as
Prepetition ABL Agent and ABL DIP Agent

Canadian counsel to Bank of America, N.A., in its capacity as
Prepetition ABL Agent and ABL DIP Agent

counsel to the UCC

financial advisor to the UCC

C. Notices of Sale, Bidding Procedures, Bid Protections and the Sale Hearing

¾±²¿ º·¼»
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Exhibit B

Ì¸» É¿´´ Í¬®»»¬ Ö±«®²¿´

January 11, 2017 at 10:00 a.m. (prevailing Eastern Time)
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January 4, 2016 at 4:00 p.m. (prevailing Eastern Time)

12:00 p.m. (prevailing Eastern Time) January 10, 2017

U.S. Counsel to the Stalking Horse Purchaser:

U.S local counsel to the Stalking Horse Purchaser

Canadian Counsel to the Stalking Horse Purchaser

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïð ±º ëî



Financial Advisor to the Stalking Horse Purchaser

D. The Auction

 January 9, 2017 at 10:00 a.m. (prevailing Eastern

Time)

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïï ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïî ±º ëî



E. The Stalking Horse Agreement and Bid Protections

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïí ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïì ±º ëî



°®±ª·¼»¼

F. Contract Assumption and Assignment Procedures

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïë ±º ëî



(a) Cure Notice

Exhibit C

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïê ±º ëî



(b) Contract Objection Procedures

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïé ±º ëî



January 4, 2016 at 4:00 p.m. (prevailing Eastern Time)

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïè ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ïç ±º ëî



 12:00 p.m. (prevailing Eastern Time)

Friday, January 13, 2017

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îð ±º ëî



G. Related Relief

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îï ±º ëî



Exhibit A

Bidding Procedures

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îî ±º ëî



BIDDING PROCEDURES

×² ®» ÞÐÍ ËÍ Ø±´¼·²¹­ ×²½ò »¬ ¿´ò

Ý±³°¿²·»­� Ý®»¼·¬±®­ ß®®¿²¹»³»²¬ ß½¬

Ó±¬·±² º±® 
ø×÷ ¿² Ñ®¼»® øß÷ Û­¬¿¾´·­¸·²¹ Þ·¼¼·²¹ Ð®±½»¼«®»­ º±® ¬¸» Í¿´» ±º ß´´ô ±® Í«¾­¬¿²¬·¿´´§ ß´´ô ±º ¬¸» 
Ü»¾¬±®­� ß­­»¬­å øÞ÷ ß°°®±ª·²¹ Þ·¼ Ð®±¬»½¬·±²­å øÝ÷ Û­¬¿¾´·­¸·²¹ Ð®±½»¼«®»­ Î»´¿¬·²¹ ¬± ¬¸» 
ß­­«³°¬·±² ¿²¼ ß­­·¹²³»²¬ ±º Û¨»½«¬±®§ Ý±²¬®¿½¬­ ¿²¼ Ë²»¨°·®»¼ Ô»¿­»­å øÜ÷ ß°°®±ª·²¹ Ú±®³ 
¿²¼ Ó¿²²»® ±º ¬¸» Í¿´»ô Ý«®» ¿²¼ Ñ¬¸»® Ò±¬·½»­å ¿²¼ øÛ÷ Í½¸»¼«´·²¹ ¿² ß«½¬·±² ¿²¼ ¿ Ø»¿®·²¹ 
¬± Ý±²­·¼»® ¬¸» ß°°®±ª¿´ ±º ¬¸» Í¿´»å ø××÷ ¿² Ñ®¼»® øß÷ ß°°®±ª·²¹ ¬¸» Í¿´» ±º ¬¸» Ü»¾¬±®­� ß­­»¬­ 
Ú®»» ¿²¼ Ý´»¿® ±º Ý´¿·³­ô Ô·»²­ ¿²¼ Û²½«³¾®¿²½»­å ¿²¼ øÞ÷ ß°°®±ª·²¹ ¬¸» ß­­«³°¬·±² ¿²¼ 
ß­­·¹²³»²¬ ±º Û¨»½«¬±®§ Ý±²¬®¿½¬­ ¿²¼ Ë²»¨°·®»¼ Ô»¿­»­å ¿²¼ ø×××÷ Ù®¿²¬·²¹ Î»´¿¬»¼ Î»´·»º 

ò

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îí ±º ëî



I. ASSETS TO BE SOLD

II. THE CONSULTATION PARTIES

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îì ±º ëî



III. BIDDING PROCESS

January 4, 2017 at 5:00 p.m.
(prevailing Eastern Time)

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îë ±º ëî



°®±ª·¼»¼ ¸±©»ª»®

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îê ±º ëî



IV. AUCTION QUALIFICATION PROCESS

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îé ±º ëî



°´«­

·²¬»® ¿´·¿

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îè ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» îç ±º ëî



February 16, 2017
February 28, 2017

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íð ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íï ±º ëî



V. AUCTION

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íî ±º ëî



VI. PROCEDURES FOR THE AUCTION

Mon. Jan. 9, 2017 at 10:00 a.m.

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íí ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íì ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íë ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íê ±º ëî



AS IS, WITH
ALL FAULTS, AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS OR
IMPLIED

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íé ±º ëî



VII. BID PROTECTIONS

VIII. SALE HEARING

Weds. Jan. 11, 2017

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íè ±º ëî



Mon. Jan. 16, 2017.

IX. RETURN OF GOOD FAITH DEPOSITS

X. RESERVATION OF RIGHTS OF THE SELLERS

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» íç ±º ëî



Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìð ±º ëî



EXHIBIT B

SALE NOTICE

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìï ±º ëî



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

»¬ ¿´òôï

NOTICE OF BIDDING PROCEDURES, AUCTION DATE, AND SALE HEARING

PLEASE TAKE NOTICE THAT:

×² ®» ÞÐÍ ËÍ Ø±´¼·²¹­ ×²½ò »¬ ¿´ò

Ý±³°¿²·»­� Ý®»¼·¬±®­ ß®®¿²¹»³»²¬ ß½¬

Ó±¬·±² º±® 
ø×÷ ¿² Ñ®¼»® øß÷ Û­¬¿¾´·­¸·²¹ Þ·¼¼·²¹ Ð®±½»¼«®»­ º±® ¬¸» Í¿´» ±º ß´´ô ±® Í«¾­¬¿²¬·¿´´§ ß´´ô ±º ¬¸» 
Ü»¾¬±®­� ß­­»¬­å øÞ÷ ß°°®±ª·²¹ Þ·¼ Ð®±¬»½¬·±²­å øÝ÷ Û­¬¿¾´·­¸·²¹ Ð®±½»¼«®»­ Î»´¿¬·²¹ ¬± ¬¸» 
ß­­«³°¬·±² ¿²¼ ß­­·¹²³»²¬ ±º Û¨»½«¬±®§ Ý±²¬®¿½¬­ ¿²¼ Ë²»¨°·®»¼ Ô»¿­»­å øÜ÷ ß°°®±ª·²¹ Ú±®³ 
¿²¼ Ó¿²²»® ±º ¬¸» Í¿´»ô Ý«®» ¿²¼ Ñ¬¸»® Ò±¬·½»­å ¿²¼ øÛ÷ Í½¸»¼«´·²¹ ¿² ß«½¬·±² ¿²¼ ¿­ Ø»¿®·²¹ 
¬± Ý±²­·¼»® ¬¸» ß°°®±ª¿´ ±º ¬¸» Í¿´»å ø××÷ ¿² Ñ®¼»® øß÷ ß°°®±ª·²¹ ¬¸» Í¿´» ±º ¬¸» Ü»¾¬±®­� ß­­»¬­ 
Ú®»» ¿²¼ Ý´»¿® ±º Ý´¿·³­ô Ô·»²­ ¿²¼ Û²½«³¾®¿²½»­å ¿²¼ øÞ÷ ß°°®±ª·²¹ ¬¸» ß­­«³°¬·±² ¿²¼ 
ß­­·¹²³»²¬ ±º Û¨»½«¬±®§ Ý±²¬®¿½¬­ ¿²¼ Ë²»¨°·®»¼ Ô»¿­»­å ¿²¼ ø×××÷ Ù®¿²¬·²¹ Î»´¿¬»¼ Î»´·»º

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìî ±º ëî



·²¬»® ¿´·¿

 January 9, 2017 at 10:00 a.m. (prevailing
Eastern Time)

 January 11, 2017 at [10:00
a.m.] (prevailing Eastern Time)

January 4, 2016 at 4:00 p.m. (prevailing Eastern Time)

12:00 pm
(prevailing Eastern Time) on January 10, 2017

the Debtors
US counsel to the Debtors

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìí ±º ëî



Canadian counsel to the Debtors

Financial
advisor to the Debtors

the Monitor

US counsel to the Monitor

Canadian counsel to the Monitor

counsel to the UCC financial advisor to the
UCC U.S counsel to the Stalking Horse Purchaser

U.S
local counsel to the Stalking Horse Purchaser

Canadian counsel to the Stalking Horse Purchaser

financial advisors to the Stalking Horse Purchaser

U.S. counsel to Bank of America, N.A., in its capacity as Prepetition ABL
Agent and ABL DIP Agent

Canadian counsel to Bank of America, N.A., in its capacity as
Prepetition ABL Agent and ABL DIP Agent

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìì ±º ëî



ñ­ñ        

Ð®±°±­»¼ Ý±óÝ±«²­»´ ¬± ¬¸» Ü»¾¬±®­ ¿²¼
Ü»¾¬±®­ ·² Ð±­­»­­·±²  

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìë ±º ëî



EXHIBIT C

CURE NOTICE

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìê ±º ëî



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

»¬ ¿´òôï

NOTICE OF POTENTIAL ASSUMPTION AND ASSIGNMENT OF
CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES

AND PROPOSED CURE AMOUNTS

PLEASE BE ADVISED

×²
®» ÞÐÍ ËÍ Ø±´¼·²¹­ ×²½ò »¬ ¿´ò

Ý±³°¿²·»­� Ý®»¼·¬±®­ ß®®¿²¹»³»²¬ ß½¬

PLEASE BE ADVISED
Ó±¬·±² º±® ø×÷ ¿² Ñ®¼»® øß÷ Û­¬¿¾´·­¸·²¹ Þ·¼¼·²¹ Ð®±½»¼«®»­ º±® ¬¸» Í¿´» ±º ß´´ô 

±® Í«¾­¬¿²¬·¿´´§ ß´´ô ±º ¬¸» Ü»¾¬±®­� ß­­»¬­å øÞ÷ ß°°®±ª·²¹ Þ·¼ Ð®±¬»½¬·±²­å øÝ÷ Û­¬¿¾´·­¸·²¹ 
Ð®±½»¼«®»­ Î»´¿¬·²¹ ¬± ¬¸» ß­­«³°¬·±² ¿²¼ ß­­·¹²³»²¬ ±º Û¨»½«¬±®§ Ý±²¬®¿½¬­ ¿²¼ Ë²»¨°·®»¼ 
Ô»¿­»­å øÜ÷ ß°°®±ª·²¹ Ú±®³ ¿²¼ Ó¿²²»® ±º ¬¸» Í¿´»ô Ý«®» ¿²¼ Ñ¬¸»® Ò±¬·½»­å ¿²¼ 
øÛ÷ Í½¸»¼«´·²¹ ¿² ß«½¬·±² ¿²¼ ¿­ Ø»¿®·²¹ ¬± Ý±²­·¼»® ¬¸» ß°°®±ª¿´ ±º ¬¸» Í¿´»å ø××÷ ¿² Ñ®¼»® 
øß÷ ß°°®±ª·²¹ ¬¸» Í¿´» ±º ¬¸» Ü»¾¬±®­� ß­­»¬­ Ú®»» ¿²¼ Ý´»¿® ±º Ý´¿·³­ô Ô·»²­ ¿²¼ 
Û²½«³¾®¿²½»­å ¿²¼ øÞ÷ ß°°®±ª·²¹ ¬¸» ß­­«³°¬·±² ¿²¼ ß­­·¹²³»²¬ ±º Û¨»½«¬±®§ Ý±²¬®¿½¬­ ¿²¼ 
Ë²»¨°·®»¼ Ô»¿­»­å ¿²¼ ø×××÷ Ù®¿²¬·²¹ Î»´¿¬»¼ Î»´·»º

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìé ±º ëî



·²¬»® ¿´·¿

PLEASE BE FURTHER ADVISED

PLEASE BE FURTHER ADVISED

 January 11, 2017 at 10:00 a.m. (prevailing Eastern
Time)

PLEASE BE FURTHER ADVISED

PLEASE BE FURTHER ADVISED

the Debtors

US counsel to the Debtors

Canadian counsel to the Debtors

Financial advisor to the Debtors

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìè ±º ëî



the Monitor
US counsel to the Monitor

Canadian counsel to the Monitor

counsel to the UCC financial advisor to the
UCC U.S counsel to the Stalking Horse Purchaser

U.S
local counsel to the Stalking Horse Purchaser

Canadian counsel to the Stalking Horse Purchaser

financial advisors to the Stalking Horse Purchaser

U.S. counsel to Bank of America, N.A., in its capacity as Prepetition ABL
Agent and ABL DIP Agent

Canadian counsel to Bank of America, N.A., in its capacity as
Prepetition ABL Agent and ABL DIP Agent

PLEASE BE FURTHER ADVISED

PLEASE BE FURTHER ADVISED

PLEASE BE FURTHER ADVISED

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ìç ±º ëî



 12:00 p.m. (prevailing Eastern Time)

PLEASE BE FURTHER ADVISED

PLEASE BE FURTHER ADVISED

ÅÎ»³¿·²¼»® ±º ¬¸·­ °¿¹» ·²¬»²¬·±²¿´´§ ´»º¬ ¾´¿²µÃ 

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ëð ±º ëî



PLEASE BE FURTHER ADVISED

ñ­ñ        

Ð®±°±­»¼ Ý±óÝ±«²­»´ ¬± ¬¸» Ü»¾¬±®­ ¿²¼
Ü»¾¬±®­ ·² Ð±­­»­­·±²  

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ëï ±º ëî



Exhibit A

Cure Schedule

Name of Subject Contract Name of Non-Debtor
Counterparty

Cure Amount

Ý¿­» ïêóïîíéíóÕÖÝ    Ü±½ ïêóï    Ú·´»¼ ïðñíïñïê    Ð¿¹» ëî ±º ëî



 

 

ÛÈØ×Þ×Ì Ûóï 

ÚÑÎÓ ÑÚ ÝßÒßÜ×ßÒ ÍßÔÛ ÑÎÜÛÎ 

ß°°®±ª¿´ ¿²¼ Ê»­¬·²¹ Ñ®¼»® 

Í»» ¿¬¬¿½¸»¼ò 



  

  

Ý±«®¬ Ú·´» Ò±ò ÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁÁ 

ÑÒÌßÎ×Ñ 

ÍËÐÛÎ×ÑÎ ÝÑËÎÌ ÑÚ ÖËÍÌ×ÝÛ 

ÝÑÓÓÛÎÝ×ßÔ Ô×ÍÌ    

ÌØÛ  ØÑÒÑËÎßÞÔÛ        

ÖËÍÌ×ÝÛ        

÷ 

÷ 

÷ 

ÉÛÛÕÜßÇô ÌØÛ ý  

ÜßÇ ÑÚ ÓÑÒÌØô îðÇÎ 

 

×Ò ÌØÛ ÓßÌÌÛÎ ÑÚ ÌØÛ ÝÑÓÐßÒ×ÛÍ� ÝÎÛÜ×ÌÑÎÍ 
ßÎÎßÒÙÛÓÛÒÌ ßÝÌô ÎòÍòÝò ïçèëô ½ò Ýóíêô ßÍ ßÓÛÒÜÛÜ 

ßÒÜ ×Ò ÌØÛ ÓßÌÌÛÎ ÑÚ ß ÐÔßÒ ÑÚ ÝÑÓÐÎÑÓ×ÍÛ ÑÎ 
ßÎÎßÒÙÛÓÛÒÌ ÑÚ ÐÛÎÚÑÎÓßÒÝÛ ÍÐÑÎÌÍ ÙÎÑËÐ ÔÌÜòô ÞßËÛÎ 

ØÑÝÕÛÇ ÝÑÎÐòô ÞßËÛÎ ØÑÝÕÛÇ ÎÛÌß×Ô ÝÑÎÐòô ÞßËÛÎ 
ÐÛÎÚÑÎÓßÒÝÛ ÍÐÑÎÌÍ ËÒ×ÚÑÎÓÍ ÝÑÎÐòô ÞÐÍ ÝßÒßÜß 

×ÒÌÛÎÓÛÜ×ßÌÛ ÝÑÎÐòô ÞÐÍ Ü×ßÓÑÒÜ ÍÐÑÎÌÍ ÝÑÎÐòô ÛßÍÌÑÒ  
ÞßÍÛÞßÔÔñÍÑÚÌÞßÔÔ ÝÑÎÐòô ÕÞßË ØÑÔÜ×ÒÙÍ ÝßÒßÜßô ×ÒÝòô 

ÐÛÎÚÑÎÓßÒÝÛ ÔßÝÎÑÍÍÛ ÙÎÑËÐ ÝÑÎÐòô ÐÍÙ ×ÒÒÑÊßÌ×ÑÒ 
ÝÑÎÐòô ÞßËÛÎ ØÑÝÕÛÇ ÎÛÌß×Ô ×ÒÝòô ÞßËÛÎ ØÑÝÕÛÇô ×ÒÝòô ÞßËÛÎ 

ÐÛÎÚÑÎÓßÒÝÛ ÍÐÑÎÌÍ ËÒ×ÚÑÎÓÍ ×ÒÝòô ÞÐÍ Ü×ßÓÑÒÜ ÍÐÑÎÌÍ 
×ÒÝòô ÞÐÍ ËÍ ØÑÔÜ×ÒÙÍ ×ÒÝòô ÛßÍÌÑÒ ÞßÍÛÞßÔÔñÍÑÚÌÞßÔÔ ×ÒÝòô 

ÐÛÎÚÑÎÓßÒÝÛ ÔßÝÎÑÍÍÛ ÙÎÑËÐ ×ÒÝòô ÐÍÙ ×ÒÒÑÊßÌ×ÑÒ ×ÒÝò 

ø¬¸» �ß°°´·½¿²¬­�÷ 

ßÐÐÎÑÊßÔ ßÒÜ ÊÛÍÌ×ÒÙ ÑÎÜÛÎ 

 

ÌØ×Í ÓÑÌ×ÑÒô ³¿¼» ¾§ ¬¸» ß°°´·½¿²¬­ °«®­«¿²¬ ¬± ¬¸» Ý±³°¿²·»­� Ý®»¼·¬±®­ 

ß®®¿²¹»³»²¬ ß½¬ô ÎòÍòÝò ïçèëô ½ò Ýóíêô ¿­ ¿³»²¼»¼ ø¬¸» �ÝÝßß�÷ º±® ¿² ±®¼»® ¿°°®±ª·²¹ 

¬¸» ­¿´» ¬®¿²­¿½¬·±² ø¬¸» �Ì®¿²­¿½¬·±²�÷ ½±²¬»³°´¿¬»¼ ¾§ ¿² ¿¹®»»³»²¬ ±º °«®½¸¿­» ¿²¼ 

­¿´» ø¬¸» �Í¿´» ß¹®»»³»²¬�÷ ¾»¬©»»² ¬¸» ÅÐÍÙ ¿²¼ ½»®¬¿·² ±º ·¬­ ­«¾­·¼·¿®·»­Ã ø¬¸» 

�Ê»²¼±®­�÷ ¿²¼ Å Ã  ø¬¸»  �Ð«®½¸¿­»®ø­÷�÷ ³¿¼» ¿­ ±º ÅÜßÌÛÃô ¿²¼ ª»­¬·²¹ ·² ¬¸» 

Ð«®½¸¿­»® ¬¸» Ê»²¼±®­� ®·¹¸¬ô ¬·¬´» ¿²¼ ·²¬»®»­¬ ·² ¿²¼ ¬± ¬¸» ¿­­»¬­ ¼»­½®·¾»¼ ·² ¬¸» Í¿´» 



 

  

ó î ó

ß¹®»»³»²¬ ø¬¸» �Ð«®½¸¿­»¼ ß­­»¬­�÷ô ©¿­ ¸»¿®¼ ¬¸·­ ¼¿§ ¿¬ ííð Ë²·ª»®­·¬§ ßª»²«»ô 

Ì±®±²¬±ô Ñ²¬¿®·±ò 

ÑÒ ÎÛßÜ×ÒÙ ¬¸» Î»°±®¬ ¿²¼ ±² ¸»¿®·²¹ ¬¸» ­«¾³·­­·±²­ ±º ½±«²­»´ º±® ¬¸» 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE:       ) Case No.: 16 -_____

BPS US HOLDINGS INC., et al., ) Chapter 11

Debtors.1 Joint Administration
Requested

)

[PROPOSED] ORDER (A) APPROVING THE ASSET PURCHASE AGREEMENT; (B)
APPROVING THE SALE TO THE STALKING HORSE PURCHASER2 OF

SUBSTANTIALLY ALL OF THE ASSETS OF THE DEBTOR PURSUANT TO
SECTION 363 OF THE BANKRUPTCY CODE FREE AND CLEAR OF ALL LIENS,

CLAIMS, INTERESTS, AND ENCUMBRANCES; (C) APPROVING THE
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND

UNEXPIRED LEASES PURSUANT TO SECTION 365 OF THE BANKRUPTCY CODE;
(D) AUTHORIZING THE DEBTORS TO CONSUMMATE TRANSACTIONS

RELATED TO THE ABOVE; AND (E) GRANTING OTHER RELIEF

Upon the motion (the �Motion�)3 of the above-captioned debtors and debtors in possession

(collectively, the �Debtors�) pursuant to sections 105(a), 363, and 365 of title 11 of the United

States Code (the �Bankruptcy Code�) and rules 2002, 6004, 6006, and 9014 of the Federal Rules

of Bankruptcy Procedure (the �Bankruptcy Rules�) for entry of an order (this �Sale Order�)

(a) authorizing and approving that certain Asset Purchase Agreement (the �Stalking Horse

1 The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor�s federal tax identification
number or Canadian equivalent, are as follows: BPS US Holdings Inc. (8341); Bauer Hockey, Inc. (3094); Easton
Baseball / Softball Inc. (5670); Bauer Hockey Retail Inc. (6663); Bauer Performance Sports Uniforms Inc. (1095);
Performance Lacrosse Group Inc. (4200); BPS Diamond Sports Inc. (5909); PSG Innovation Inc. (9408);
Performance Sports Group Ltd. (1514); KBAU Holdings Canada, Inc. (5751); Bauer Hockey Retail Corp. (1899);
Easton Baseball / Softball Corp. (4068); PSG Innovation Corp. (2165) Bauer Hockey Corp. (4465); BPS Canada
Intermediate Corp. (4633); BPS Diamond Sports Corp. (8049); Bauer Performance Sports Uniforms Corp. (2203);
and Performance Lacrosse Group Corp. (1249). The Debtors� headquarters are located at 100 Domain Dr., Exeter,
New Hampshire 03833.
2 This Form of Order will serve as the Form Order for an Alternative Transaction in the event the Stalking
Horse Purchaser is not the Successful Bidder as such term is defined in the Motion.
3 Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Stalking
Horse Agreement (as defined herein).
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Agreement�), dated as of October [  ], 2016, between [Biscuit] (�Sellers� or �Debtors�) and [

] (the �Stalking Horse Purchaser�), (b) approving the sale of the Assets pursuant to the Asset

Purchase Agreement, (c) approving the assumption and assignment of certain executory

contracts and unexpired leases pursuant to section 365 of the Bankruptcy Code, (d) authorizing

the Debtors to consummate transactions related to the Asset Purchase Agreement, and (e)

granting other relief, all as more fully described in the Motion; and the Court having entered on

November [__], 2016, the Ñ®¼»® øß÷ ß°°®±ª·²¹ Þ·¼¼·²¹ Ð®±½»¼«®»­ ¿²¼ Þ·¼ Ð®±¬»½¬·±²­ ·² 

Ý±²²»½¬·±² ©·¬¸ ¬¸» Í¿´» ±º Í«¾­¬¿²¬·¿´´§ ß´´ ±º ¬¸» Ü»¾¬±®­� ß­­»¬­ô øÞ÷ ß°°®±ª·²¹ ¬¸» Ú±®³ ¿²¼ 

Ó¿²²»® ±º Ò±¬·½»ô øÝ÷ Í½¸»¼«´·²¹ ¿² ß«½¬·±² ¿²¼ ¿ Í¿´» Ø»¿®·²¹ô øÜ÷ ß°°®±ª·²¹ Ð®±½»¼«®»­ º±® 

¬¸» ß­­«³°¬·±² ¿²¼ ß­­·¹²³»²¬ ±º Ý±²¬®¿½¬­ô ¿²¼ øÛ÷ Ù®¿²¬·²¹ Î»´¿¬»¼ Î»´·»º [Docket No.] (the

�Bidding Procedures Order�); and the Debtors having determined that the highest and otherwise best

offer for the Assets was made by the Stalking Horse Purchaser pursuant to the Stalking Horse

Agreement; and the Court having conducted a hearing along with the Canadian Court on

January [___], 2017 (the �Sale Hearing�), at which time all parties in interest were offered an

opportunity to be heard with respect to the proposed sale of the Assets (the �Sale�), to consider the

approval of the Sale pursuant to the terms and conditions of the Stalking Horse Agreement, and the

Court having considered:  (i) the Motion and any objections thereto; (ii) the proposed Sale of the

Assets by Sellers to the Stalking Horse Purchaser pursuant to the Stalking Horse Agreement; (iii)

the arguments of counsel made, and evidence adduced, related thereto; and (iv) the full

record in these Chapter 11 Cases, including the record related to the hearing to consider the

Bidding Procedures Order and the Sale Hearing held before the Court; all parties in interest

having been heard, or having had the opportunity to be heard, regarding the approval of the

Stalking Horse Agreement and sale of the Assets and other transactions contemplated by the
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Stalking Horse Agreement; and it appearing that the relief requested in the Motion is in the best

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

FOUND, CONCLUDED, AND DETERMINED THAT:4

A. The findings and conclusions set forth herein constitute this Court�s findings of

fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to these Chapter

11 Cases pursuant to Bankruptcy Rule 9014.

B. To the extent that any of the following findings of fact constitute conclusions of

law, they are adopted as such.  To the extent any of the following conclusions of law constitute

findings of fact, they are adopted as such.

C. This Court has jurisdiction over the Motion and over the property of Debtors,

including the Assets to be sold, transferred, and conveyed pursuant to the Stalking Horse

Agreement, pursuant to 28 U.S.C. §§ 157 and 1334.  Consideration of the Motion constitutes a

core proceeding under 28 U.S.C. § 157(b)(2). Venue for the Cases and proceedings on the

Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.

D. This Sale Order constitutes a final order within the meaning of 28 U.S.C. §

158(a).  Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), and to any extent necessary

under Bankruptcy Rule 9014 and rule 54(b) of the Federal Rules of Civil Procedure, as made

applicable by Bankruptcy Rule 7054, this Court finds that there is no just reason for delay in the

implementation of this Sale Order, and directs entry of judgment as set forth herein.

E. The Assets constitute property of Sellers� estates and title thereto is vested in

Sellers� estates within the meaning of section 541(a) of the Bankruptcy Code.

4 All findings of fact and conclusions of law announced by the Court at the Sale Hearing in relation to the Motion
are hereby incorporated herein to the extent not inconsistent herewith.
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F. The statutory bases for the relief requested in the Motion are sections 105(a), 363,

and 365 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, and 9014 and Local Rule

4001-2.

G. On [October 31], 2016 (the �Petition Date�), each of the Debtors filed a separate

voluntary petition under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy

Court for the District of Delaware (the �U.S. Court�) commencing these Cases.

H. On the Petition Date, each of the Debtors made an application for protection from

their creditors before the Ontario Superior Court (Commercial Division) (the �Canadian Court�)

and together with the U.S. Court, the �Courts�) under Canada�s Ý±³°¿²·»­� Ý®»¼·¬±®­ 

ß®®¿²¹»³»²¬ ß½¬, R.S.C. 1985 c. C-36 (the �Canadian Proceeding�).

I. The Debtors are continuing in the management and operation of their businesses

and properties as debtors in possession pursuant to Sections 1107 and 1108 of the Bankruptcy

Code.  No trustee or examiner has been appointed in these Cases.

J. On [ ,] the Office of the United States Trustee (the �U.S. Trustee�) appointed an

official committee of unsecured creditors in these Cases pursuant to Section 1102 of the

Bankruptcy Code (the �Committee�).

K. This Court entered the Bidding Procedures Order on November [  ], 2016: (1)

establishing bidding and auction procedures for the sale of the Assets; (2) approving proposed

bid protections to the Stalking Horse Purchaser in accordance with the Stalking Horse

Agreement; (3) establishing procedures relating to the assumption and assignment of executory

contracts and unexpired leases; (4) approving the form and manner of the sale, cure and other

notices; and (5) scheduling the Auction and the Sale Hearing to consider the sale of the Assets.
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L. As evidenced by the affidavits of service and publication previously filed with the

Court [Docket Nos. [ ]], and based on the representations of counsel at the Sale Hearing, due,

proper, timely, adequate, and sufficient notice of the Motion, the Sale Hearing, the Auction, the

Sale, and the assumption and assignment of the executory contracts and unexpired leases to be

assumed and assigned to the Stalking Horse Purchaser at Closing pursuant to this Sale Order has

been provided in accordance with sections 102(1), 363, and 365 of the Bankruptcy Code and

Bankruptcy Rules 2002, 6004, 9007, and 9014 and in compliance with the Bidding Procedures

Order, to each party entitled to such notice, including, as applicable: (a) all entities known to

have expressed a ¾±²¿ º·¼» interest in a transaction with respect to the Assets within the past two

years; (b) all entities known to have asserted any lien, claim or encumbrance in or upon any of

the Assets; (c) all federal, state and local environmental, regulatory or taxing authorities or

recording offices which have a reasonably known interest in the relief requested by the Motion;

(d) the Monitor; (e) the U.S. Trustee; (f) counsel to the proposed Stalking Horse Purchaser;

(g) counsel to the ABL Lenders; (h) counsel to the Term Loan Lenders; (i) the Internal Revenue

Service; (j) the SEC;  (k) the U.S. Attorney for the District of Delaware; and (l) all persons and

entities that have filed a request for service of filings in these Chapter 11 Cases pursuant to

Bankruptcy Rule 2002. With respect to entities whose identities are not reasonably ascertained

by the Debtors, publication of the Sale Notice in the Ì¸» É¿´´ Í¬®»»¬ Ö±«®²¿ ,́ National Edition,

New York Times, Reuters and Bloomberg in the U.S., and Le Devoir, Globe & Mail and

National Post in Canada, on [___], 2016, as evidenced by the affidavit of service filed by the

Debtors� notice and claims agent on [____], 2016, [Docket No. ___], was, and is deemed,

sufficient, and reasonably calculated under the circumstances to reach such entities.  The notices
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described above were good, sufficient, and appropriate under the circumstances, and no other or

further notice of the Motion, the Auction, the Sale, and the Sale Hearing is, or shall be, required.

M. The Debtors and their professionals marketed the Assets and conducted the

marketing and sale process in compliance with the Bidding Procedures and the Bidding

Procedures Order.  Based upon the record of these proceedings, creditors and other parties in

interest and prospective purchasers were afforded a reasonable and fair opportunity to bid for the

Assets.

N. At the conclusion of the Auction and after reviewing all Qualified Bids (as

defined in the Bidding Procedures), the Debtors determined in a valid and sound exercise of their

business judgment and in consultation with the Consultation Parties that the highest or otherwise

best Qualified Bid for the Assets was that of the Stalking Horse Purchaser as set forth in the

Stalking Horse Agreement.

O. The Debtors have articulated good and sufficient reasons for this Court to grant

the relief requested in the Motion regarding the sales process, including approval and

authorization to serve the Sale Notice.

P. The Sale Notice provided all interested parties with timely and proper notice of

the Sale contemplated by the Stalking Horse Agreement, the Sale Hearing, and the Auction.

Q. The disclosures made by the Debtors in the Motion, the Sale Notice, and related

documents filed with the Court concerning the Stalking Horse Agreement, the Auction, the Sale

and the Sale Hearing were good, complete and adequate.

R. The Bidding Procedures set forth in the Bidding Procedures Order were non-

collusive, proposed and executed in good faith as a result of arms�-length negotiations, and were

substantively and procedurally fair to all parties.
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S. The Debtors conducted the sale process in accordance with, and have otherwise

complied in all respects with, the Bidding Procedures Order.  The sale process set forth in the

Bidding Procedures Order afforded a full, fair, and reasonable opportunity for any entity to make

a higher or otherwise better offer to purchase the Assets.

T. The terms contained in the Stalking Horse Agreement constitute the highest and

best offer for the Assets and will provide a greater recovery for Sellers� estate for the Assets than

would be provided by any other available alternative.  Sellers� determination that the Stalking

Horse Agreement constitutes the highest and best offer for the Assets constitutes a valid and

sound exercise of Sellers� business judgment.

U. The Stalking Horse Agreement and the Sale contemplated thereby represent a fair

and reasonable offer to purchase the Assets under the circumstances of the Chapter 11 Cases.

No other entity or group of entities has presented a higher or otherwise better offer to Sellers to

purchase the Assets for greater economic value to the Sellers� estate than the Stalking Horse

Purchaser.

V. Approval of the Motion and the Stalking Horse Agreement and the consummation

of the Sale contemplated thereby is in the best interests of the Debtors, their creditors and estates,

and other parties in interest.

W. The Debtors have demonstrated compelling circumstances and a good, sufficient,

and sound business purpose and justification for the Sale of the Assets because, among other

reasons: (1) the Stalking Horse Agreement constitutes the highest and best offer for the Assets;

(2) the Stalking Horse Agreement and the closing thereon will present the best opportunity to

realize the value of the Assets on a going-concern basis and avoid decline and devaluation of the

Assets; and (3) any other transaction would not have yielded as favorable an economic result.
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X. The Stalking Horse Purchaser is purchasing the Assets in good faith and is a

good-faith buyer within the meaning of section 363(m) of the Bankruptcy Code and is not an

�insider� of any Debtor (as defined under section 101(31) of the Bankruptcy Code), and,

therefore, is entitled to the full protections of that provision, and otherwise has proceeded in

good faith in all respects in connection with these Chapter 11 Cases in that:  (1) the Stalking

Horse Purchaser recognized that the Debtors were free to deal with any other party interested in

acquiring the Assets; (2) the Stalking Horse Purchaser complied with the provisions in the

Bidding Procedures Order; (3) the Stalking Horse Purchaser agreed to subject its bid to the

competitive bidding procedures set forth in the Bidding Procedures Order; (4) all payments to be

made by the Stalking Horse Purchaser and other agreements or arrangements entered into by the

Stalking Horse Purchaser in connection with the Sale have been disclosed; (5) the Stalking Horse

Purchaser has not violated section 363(n) of the Bankruptcy Code by any action or inaction; and

(6) the negotiation and execution of the Stalking Horse Agreement, including the Sale

contemplated thereby, were at arms� length and in good faith.

Y. The Stalking Horse Agreement and the transactions contemplated thereby cannot

be avoided under section 363(n) of the Bankruptcy Code.  The Debtors and the Stalking Horse

Purchaser have not engaged in any conduct that would cause or permit the Stalking Horse

Agreement or the consummation of the transactions contemplated thereby to be avoided, or costs

or damages to be imposed, under section 363(n) of the Bankruptcy Code.

Z. The consideration provided by the Stalking Horse Purchaser pursuant to the

Stalking Horse Agreement:  (1) is fair and adequate and constitutes reasonably equivalent value

and fair consideration under the Bankruptcy Code and under the laws of the United States, any

state, territory, possession, or the District of Columbia (including the Uniform Fraudulent
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Transfer Act); (2) is fair consideration under the Uniform Fraudulent Transfer Act; (3) is

reasonably equivalent value, fair consideration, and fair value under any other applicable laws of

the United States, any state, territory, or possession thereof, or the District of Columbia; and (4)

will provide a greater recovery for the Debtors� creditors than would be provided by any other

reasonably practicable available alternative.

AA. The Stalking Horse Agreement, which constitutes reasonably equivalent value

and fair consideration, was not entered into, and the Sale is not consummated, for the purpose of

hindering, delaying or defrauding creditors of the Debtors under the Bankruptcy Code or under

any other law of the United States, any state, territory, possession thereof, or the District of

Columbia, or any other applicable law.  Neither the Seller, any Debtor nor the Stalking Horse

Purchaser has entered into the Stalking Horse Agreement or is consummating the Sale with any

fraudulent or otherwise improper purpose.

BB. By consummating the Sale, the Stalking Horse Purchaser is not a mere

continuation of Sellers or any other Debtor or any Debtor�s estate, and there is no continuity

between the Stalking Horse Purchaser and any Debtor.  The Stalking Horse Purchaser is not

holding itself out to the public as a continuation of any Debtor.  The Stalking Horse Purchaser is

not a successor to any Debtor or any Debtor�s estate by reason of any theory of law or equity,

and the Sale does not amount to a consolidation, merger, or de facto merger of the Stalking

Horse Purchaser and the Debtors.  Except as provided in the Stalking Horse Agreement, neither

the Stalking Horse Purchaser nor any of its Affiliates shall assume any obligation or liability of

any Debtor and/or any Debtor�s estate, including any obligation under any collective bargaining

agreement or labor practice agreement.
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CC. Good faith negotiations between Stalking Horse Purchaser and the Debtors�

management or key employees regarding compensation or future employment are ongoing, and

Stalking Horse Purchaser anticipates that agreements regarding employment and compensation

will be reached.  With respect to any agreements entered into between the Stalking Horse

Purchaser and the Debtors� management or key employees regarding compensation or future

employment, if any exist, the Stalking Horse Purchaser has disclosed the material terms of such

agreements.

DD. The Sale neither impermissibly restructures the rights of the Debtors� creditors

nor impermissibly dictates the terms of a liquidating plan of reorganization of the Debtors.  The

Sale does not constitute a ­«¾ ®±­¿ plan.

EE. The Sale of the Assets is consistent with the Debtors� policy concerning the

transfer of personally identifiable information and the Debtors have, to the extent necessary,

satisfied section 363(b)(1) of the Bankruptcy Code.  Accordingly, appointment of a consumer

ombudsman pursuant to section 363(b)(1) or section 332 of the Bankruptcy Code is not required

with respect to the relief requested in the Motion.

FF. The Debtors, acting by and through their existing agents, representatives, and

officers, have full corporate power and authority to execute and deliver the Stalking Horse

Agreement and all other documents contemplated thereby, and the Debtors require no further

consents or approvals are required for the Debtors to consummate the Sale contemplated by the

Stalking Horse Agreement, except as otherwise set forth in the Stalking Horse Agreement.

GG. The transfer of each of the Assets to the Stalking Horse Purchaser will be as of the

Closing Date a legal, valid, and effective transfer of such assets, and vests or will vest the

Stalking Horse Purchaser with all right, title, and interest of Sellers to the Assets free and clear of
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all Interests or Claims (as defined below) accruing, arising or relating thereto any time prior to

the Closing Date, unless otherwise assumed pursuant to the Stalking Horse Agreement.

HH. Sellers may sell the Assets free and clear of all Interests or Claims against Sellers,

their estates, or any of the Assets (unless otherwise assumed in the Stalking Horse Agreement)

because, in each case, one or more of the standards set forth in section 363(f)(1)�(5) of the

Bankruptcy Code has been satisfied.  Those holders of Interests or Claims against Sellers, their

estates, or any of the Assets who did not object, or who withdrew their objections, to the Sale or

the Motion are deemed to have consented thereto pursuant to section 363(f)(2) of the Bankruptcy

Code.  Those holders of such Interests or Claims who did object fall within one or more of the

other subsections of section 363(f) and are adequately protected by having their Interests or

Claims, if any, in each instance against Sellers, their estates, or any of the Assets, attach to the

cash proceeds of the Sale ultimately attributable to the Assets in which such creditor alleges an

interest, in the same order of priority, with the same validity, force, and effect that such creditor

had prior to the Sale, subject to any claims and defenses that Sellers or any other Debtor may

possess with respect thereto.

II. If the Sale were not free and clear of all Interests or Claims (except as otherwise

assumed in the Stalking Horse Agreement), or if the Stalking Horse Purchaser would, or in the

future could, be liable for any of the Interests or Claims (except as otherwise assumed in the

Stalking Horse Agreement), the Stalking Horse Purchaser would not have entered into the Asset

Purchase Agreement and would not consummate the Sale, thus adversely affecting the Debtors

and their estates and creditors.

JJ. Sellers have demonstrated that it is an exercise of their sound business judgment

for Sellers to assume and assign the Assigned Contracts to the Stalking Horse Purchaser, in each
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case in connection with the consummation of the Sale, and the assumption and assignment of the

Assigned Contracts is in the best interests of Sellers, the other Debtors, their estates and

creditors, and other parties in interest.  The Assigned Contracts being assigned to the Stalking

Horse Purchaser under the Stalking Horse Agreement are an integral part of the Stalking Horse

Agreement and the Sale and, accordingly, such assumptions and assignments are reasonable and

enhance value to the Debtors estates.  Any non-Debtor counterparty to any Assigned Contract

that has not actually filed with the Court an objection to such assumption as of the date hereof is

deemed to have consented to such assumption and assignment.

KK. Sellers and the Stalking Horse Purchaser have, to the extent necessary, satisfied

the requirements of section 365 of the Bankruptcy Code, including sections 365(b)(1)(A),

365(b)(1)(B), and 365(f) of the Bankruptcy Code, in connection with the sale and assumption

and assignment of the Assigned Contracts to the extent provided under the Stalking Horse

Agreement and have:  (1) cured any default existing prior to the date hereof under any of the

Assigned Contracts, within the meaning of section 365(b)(l)(A) of the Bankruptcy Code; and (2)

provided compensation or adequate assurance of compensation to any party for any actual

pecuniary loss to such party resulting from a default prior to the date hereof under any of the

Assigned Contracts, within the meaning of section 365(b)(1)(B) of the Bankruptcy Code, and the

Stalking Horse Purchaser has provided adequate assurance of future performance of and under

the Assigned Contracts, within the meaning of sections 365(b)(1) and 365(f)(2) of the

Bankruptcy Code.  Each provision of the Assigned Contracts or applicable non-bankruptcy law

that purports to prohibit, restrict or condition, or could be construed as prohibiting, restricting or

conditioning, assignment of any Assigned Contracts has been satisfied or is otherwise

unenforceable under Bankruptcy Code section 365.
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LL. The Stalking Horse Agreement and Sale must be approved and the Closing must

occur promptly to preserve the value of the Debtors� assets.

MM. Given all of the circumstances of the Chapter 11 Cases and the adequacy and fair

value of the consideration provided by the Stalking Horse Purchaser under the Stalking Horse

Agreement, the Sale constitutes a reasonable and sound exercise of Sellers� business judgment, is

in the best interests of Sellers and the other Debtors, their estates, their creditors, and other

parties in interest, and should be approved.

NN. The consummation of the Sale is legal, valid, and properly authorized under all

applicable provisions of the Bankruptcy Code, including sections 105(a), 363(b), 363(f), 363(m),

365(b), and 365(f) of the Bankruptcy Code and all of the applicable requirements of such

sections have been complied with in respect of the Sale.

Based upon the foregoing findings and conclusions, the Motion and the record before the

Court with respect to the Motion, and good and sufficient cause appearing therefor,

IT IS HEREBY ORDERED that:

1. The relief requested in the Motion is granted as set forth herein.

2. Any and all objections and responses to the Motion that have not been withdrawn,

waived, settled, or resolved, and all reservations of rights included therein, are hereby overruled

and denied on the merits.

3. Notice of the Motion, the Auction, the Sale Hearing, and the Sale was fair and

equitable under the circumstances and complied in all respects with section 102(1) of the

Bankruptcy Code and Bankruptcy Rules 2002, 6004, and 6006.

Approval of the Sale of Assets
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4. Pursuant to section 363(b) of the Bankruptcy Code, each of the Debtors and the

Stalking Horse Purchaser, acting by and through their existing agents, representatives and

officers, are authorized, empowered, and directed to take any and all actions necessary or

appropriate to:  (a) consummate the Sale pursuant to and in accordance with the terms and

conditions of the Stalking Horse Agreement; (b) close the Sale as contemplated in the Stalking

Horse Agreement and this Sale Order; (c) transfer and assign all right, title, and interest to all

property, licenses, and rights to be conveyed in accordance with the terms and conditions of the

Stalking Horse Agreement; and (d) execute and deliver, perform under, consummate, and

implement the Stalking Horse Agreement and all additional instruments and documents that may

be reasonably necessary or desirable to implement the Stalking Horse Agreement and the Sale,

including any other ancillary documents, or as may be reasonably necessary or appropriate to the

performance of the obligations as contemplated by the Stalking Horse Agreement and such other

ancillary documents.  The Stalking Horse Purchaser and the Debtors shall have no obligation to

close the Sale except as provided for in the Stalking Horse Agreement.

5. This Sale Order shall be binding in all respects upon the Debtors, their estates, all

creditors (including the Committee, if one is appointed), all holders of equity interests in the

Debtors, all holders of any Interests or Claims (whether known or unknown) against any Debtor,

any holders of Interests or Claims against or on all or any portion of the Assets, all counterparties

to any executory contract or unexpired lease of the Debtors (including any collective bargaining

agreement or labor practice agreement), the Stalking Horse Purchaser and all successors and

assigns of the Stalking Horse Purchaser, and any trustees, examiners, or other fiduciary under

any section of the Bankruptcy Code, if any, subsequently appointed in any of the Debtors�
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Chapter 11 Cases or upon a conversion to chapter 7 under the Bankruptcy Code of the Debtors�

cases.

6. The terms and provisions of the Asset Purchase Agreement and this Sale Order

shall inure to the benefit of the Debtors, their estates, and their creditors, the Stalking Horse

Purchaser, and their respective Affiliates, successors and assigns, and any other affected third

parties, including all persons asserting any Interests or Claims in the Assets to be sold to the

Stalking Horse Purchaser pursuant to the Asset Purchase Agreement, notwithstanding any

subsequent appointment of any trustee, party, entity, or other fiduciary under any section of any

chapter of the Bankruptcy Code, as to which trustee, party, entity, or other fiduciary such terms

and provisions likewise shall be binding.

Sale and Transfer of Assets

7. Pursuant to sections 105(a), 363(b), 363(f), 365(b) and 365(f) of the Bankruptcy

Code, upon the Closing Date and pursuant to and except as otherwise set forth in the Stalking

Horse Agreement, the Assets shall be transferred to the Stalking Horse Purchaser free and clear

of all encumbrances, claims, interests, and liens, including the Excluded Liabilities, mortgages,

restrictions, hypothecations, charges, indentures, loan agreements, instruments, collective

bargaining agreements, leases, licenses, options, deeds of trust, security interests, other interests,

conditional sale or other title retention agreements, pledges, and other liens (including

mechanics�, materialman�s, and other consensual and non-consensual liens and statutory liens),

judgments, demands, encumbrances, rights of first refusal, offsets, contracts, recoupment, rights

of recovery, claims for reimbursement, contribution, indemnity, exoneration, products liability,

alter-ego, environmental, or tax, decrees of any court or foreign or domestic governmental entity,

or charges of any kind or nature, if any, including any restriction on the use, voting, transfer,
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receipt of income or other exercise of any attributes of ownership, debts arising in any way in

connection with any agreements, acts, or failures to act, including any pension liabilities, retiree

medical benefit liabilities, liabilities related to the Employee Retirement Income Security Act of

1974, liabilities related to the Internal Revenue Code, or any other liability relating to Debtors�

current and former employees, including any withdrawal liabilities or liabilities under any

collective bargaining agreement or labor practice agreement (to the extent not assumed under the

Stalking Horse Agreement), of the Debtors or any of the Debtors� predecessors or Affiliates,

claims, whether known or unknown, choate or inchoate, filed or unfiled, scheduled or

unscheduled, noticed or unnoticed, recorded or unrecorded, perfected or unperfected, allowed or

disallowed, contingent or non-contingent, liquidated or unliquidated, matured or unmatured,

material or non-material, disputed or undisputed, whether arising prior to or subsequent to the

commencement of these bankruptcy cases, and whether imposed by agreement, understanding,

law, equity or otherwise, including claims otherwise arising under doctrines of successor liability

(other than Assumed Liabilities) (collectively, the �Interests or Claims�), with all such Interests

or Claims to attach to the cash proceeds of the Sale in the order of their priority, with the same

validity, force, and effect that they now have as against the Assets, subject to any claims and

defenses the Debtors may possess with respect thereto.  Furthermore, except as otherwise

provided in the Stalking Horse Agreement, the Stalking Horse Purchaser and/or its Affiliates

shall not have any liabilities for the prepetition and pre-Closing Date conduct of the Debtors or

any of their officers, directors, employees, or agents, including any conduct which may be the

subject of ongoing investigations by the federal government, and the federal government will not

seek to set off or recoup any such investigation liabilities against payment obligations for post-

Closing shipments of goods to the federal government.
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8. On the Closing Date, this Sale Order shall be construed and shall constitute for

any and all purposes a full and complete general assignment, conveyance, and transfer of all of

the Assets or a bill of sale transferring good and marketable title in such Assets to the Stalking

Horse Purchaser pursuant to the terms and allocations set forth in the Stalking Horse Agreement.

For the avoidance of doubt, the Excluded Assets set forth in the Stalking Horse Agreement are

not included in the Assets.

9. Subject to the terms and conditions of this Sale Order, the transfer of Assets to the

Stalking Horse Purchaser pursuant to the Stalking Horse Agreement and the consummation of

the Sale and any related actions contemplated thereby do not require any consents other than as

specifically provided for in the Stalking Horse Agreement, constitute a legal, valid, and effective

transfer of the Assets, and shall vest Purchaser with right, title, and interest of the Debtors in and

to the Assets as set forth in the Stalking Horse Agreement, as applicable, free and clear of all

Interests or Claims of any kind or nature whatsoever (except as otherwise assumed in the

Stalking Horse Agreement).

10. To the greatest extent available under applicable law and except as provided in

the Stalking Horse Agreement, the Stalking Horse Purchaser, as provided by the Stalking Horse

Agreement, shall be authorized, as of the Closing Date, to operate under any license, permit,

registration, and governmental authorization or approval of the Debtors with respect to the

Assets, and all such licenses, permits, registrations, and governmental authorizations and

approvals are deemed to have been, and hereby are, directed to be transferred to the Stalking

Horse Purchaser as of the Closing Date as provided by the Asset Purchase Agreement.  To the

extent provided by section 525 of the Bankruptcy Code, no governmental unit may revoke or

suspend any grant, permit, or license relating to the operation of the Assets sold, transferred,
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assigned, or conveyed to the Stalking Horse Purchaser on account of the filing or pendency of

these Chapter 11 Cases or the consummation of the Sale.

11. All entities that are presently, or on the Closing may be, in possession of some or

all of the Assets to be sold, transferred, or conveyed (wherever located) to the Stalking Horse

Purchaser pursuant to the Stalking Horse Agreement are hereby directed to surrender possession

of the Assets to the Stalking Horse Purchaser on the Closing Date.

12. Upon consummation of the Sale set forth in the Asset Purchase Agreement, if any

person or entity that has filed financing statements, mortgages, mechanic�s liens, ´·­ °»²¼»²­, or

other documents or agreements evidencing Interests or Claims against or in the Assets shall not

have delivered to the Debtors prior to the Closing, in proper form for filing and executed by the

appropriate parties, termination statements, instruments of satisfactions, releases of all Interests

or Claims that the person or entity has with respect to the Assets (unless otherwise assumed in

the Asset Purchase Agreement), or otherwise, then: (a) the Debtors are hereby authorized and

directed to execute and file such statements, instruments, releases and other documents on behalf

of the person or entity with respect to the Assets; and (b) the Stalking Horse Purchaser is hereby

authorized to file, register, or otherwise record a certified copy of this Sale Order, which, once

filed, registered or otherwise recorded, shall constitute conclusive evidence of the release of all

Interests or Claims in the Assets of any kind or nature (except as otherwise assumed in the Asset

Purchase Agreement).  For the avoidance of doubt, to the extent necessary, upon consummation

of the Sale set forth in the Stalking Horse Agreement, the Stalking Horse Purchaser is authorized

to file, with respect to the Assets, termination statements, lien terminations, or other amendments

in any required jurisdiction to remove and record, notice filings or financing statements recorded

to attach, perfect or otherwise notice any lien or encumbrance that is extinguished or otherwise
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released pursuant to this Sale Order under section 363 and the related provisions of the

Bankruptcy Code.

13. All entities, including all lenders, debt security holders, equity security holders,

governmental, tax, and regulatory authorities, parties to executory contracts and unexpired

leases, customers, employees and former employees, dealers and sale representatives, and trade

or other creditors holding Claims or Interests of any kind or nature whatsoever against or in the

Debtors or the Assets arising under or out of, in connection with, or in any way relating to, the

Debtors, the Assets, the operation of the Debtors� businesses prior to the Closing, or the transfer

of the Assets to the Stalking Horse Purchaser, hereby are forever barred, estopped, and

permanently enjoined from asserting any Claims or Interests of any kind or nature whatsoever

(except to the extent such Claims or Interests are assumed by the Stalking Horse Purchaser

pursuant to the Stalking Horse Agreement) against the Stalking Horse Purchaser and its

successors, designees, permitted assigns, or property, or the Assets conveyed in accordance with

the Stalking Horse Agreement.

14. The Stalking Horse Purchaser (and any assignee of the Stalking Horse

Purchaser�s rights under the Stalking Horse Agreement) and their respective owners, members,

shareholders, managers, directors, officers, partners, employees, agents, attorneys, investment

bankers and financial advisors are hereby generally released by the Debtors, their Affiliates, their

respective estates and their respective owners, members, shareholders, managers, directors,

officers, partners, employees, agents, attorneys, investment bankers and financial advisors from

any and all claims that the Debtors and their Affiliates or estates or any party claiming

derivatively through the Debtors may have against the Stalking Horse Purchaser, other than

claims against the Stalking Horse Purchaser arising under the Stalking Horse Agreement, the
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Sponsor DIP Credit Agreement or as otherwise provided in this Sale Order; provided however

that such release will not be in effect until the later of the Closing or all obligations under the

Stalking Horse Agreement and Sponsor DIP Credit Agreement have been fulfilled.

15. The Debtors, their estates and their respective owners, members, shareholders,

managers, directors, officers, partners, employees, agents, attorneys, investment bankers and

financial advisors are hereby generally released by the Stalking Horse Purchaser and its

Affiliates and their respective owners, members, shareholders, managers, directors, officers,

partners, employees, agents, attorneys, investment bankers and financial advisors from any and

all claims that the Stalking Horse Purchaser and its Affiliates may have against the Debtors, their

Affiliates and estates, other than claims against the Debtors, their Affiliates and estates arising

under the Stalking Horse Agreement, the Sponsor DIP Credit Agreement or as otherwise

provided in this Sale Order; provided however that such release will not be in effect until the

later of the Closing or all obligations under the Stalking Horse Agreement and the Sponsor DIP

Credit Agreement have been fulfilled.

16. As of and after the Closing:  (a) each of the Debtors� creditors is hereby

authorized and directed to execute such documents and take all other actions as may be

necessary to release their Claims or Interests in the Assets (if any) as such Claims or Interests

may have been recorded or may otherwise exist; and (b) any Asset that may be subject to a

statutory or mechanic�s lien shall be turned over and such liens shall attach to the sale proceeds

in the same priority they currently enjoy with respect to the Assets.

Contracts to be Assumed and Assigned

17. Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, and subject to

and conditioned upon the occurrence of the Closing Date, Sellers� assumption and assignment to
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the Stalking Horse Purchaser, and the Stalking Horse Purchaser�s assumption on the terms set

forth in the Stalking Horse Agreement of the Assigned Contracts is hereby approved in its

entirety, and the requirements of section 365 of the Bankruptcy Code with respect thereto are

hereby deemed satisfied.

18. The Debtors are hereby authorized in accordance with sections 105(a), 363, and

365 of the Bankruptcy Code to assume and assign to the Stalking Horse Purchaser, effective

upon the Closing Date of the sale of the Assets, the Assigned Contracts free and clear of all

Interests or Claims of any kind or nature whatsoever and execute and deliver to the Stalking

Horse Purchaser such documents or other instruments as may be necessary to assign and transfer

the Assigned Contracts to the Stalking Horse Purchaser.

19. To the extent that an objection by a counterparty to any Assigned Contract,

including all objections related to Cure Amounts, is not resolved prior to the Closing Date, the

Debtors, in consultation with the Stalking Horse Purchaser, may elect to: (i) not assume such

Assigned Contract; (ii) postpone the assumption of such Assigned Contract until the resolution

of such objection; or (iii) reserve the disputed Cure Amount and assume the Assigned Contract

on the Closing Date.  So long as the Debtors hold the claimed Cure Amount in reserve, and there

are no other unresolved objections to the assumption and assignment of the applicable Assigned

Contract, the Debtors can, without further delay, assume and assign the Assigned Contract that is

the subject of the objection.  Under such circumstances, the respective objecting counterparty�s

recourse is limited to the funds held in reserve.

20. Upon the Closing, in accordance with sections 363 and 365 of the Bankruptcy

Code, the Stalking Horse Purchaser shall be fully and irrevocably vested in all right, title, and

interest of each Assigned Contract.  To the extent provided in the Stalking Horse Agreement, the
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Debtors shall cooperate with, and take all actions reasonably requested by, the Stalking Horse

Purchaser to effectuate the foregoing.

21. The Assigned Contracts shall be transferred to, and remain in full force and effect

for the benefit of, the Stalking Horse Purchaser in accordance with their respective terms,

notwithstanding any provision in any such Assigned Contract that is assumed and assigned to the

Stalking Horse Purchaser pursuant to the Stalking Horse Agreement (including those of the type

described in sections 365(b)(2) and (f) of the Bankruptcy Code) that prohibits, restricts, or

conditions such assignment or transfer.

22. Pursuant to sections 365(b)(1)(A) and (B) of the Bankruptcy Code, at the Closing,

the Stalking Horse Purchaser shall pay the Assumed Cure Costs relating to any Assigned

Contract; °®±ª·¼»¼ô ¸±©»ª»®, to the extent the Assumed Cure Costs exceed the Assumed Cure

Costs Cap, the amount of the Assumed Cure Costs in excess of such Assumed Cure Costs Cap

(the �Excess Cure Costs�) shall be not be included in the Assumed Liabilities or the Assumed

Cure Costs.  Pursuant to and in accordance with the Stalking Horse Agreement, the Purchaser

shall pay all Assumed Cure Costs and the Debtors shall pay all Excess Cure Costs, in each case,

at the Closing, unless any of the Assumed Cure Costs or Excess Cure Costs are reserved in

accordance with Paragraph 19 of this Order, in which case, such Assumed Cure Costs or Excess

Cure Costs shall be paid by the Debtors (if at all) at the time of resolution of the objection.

23. The Cure Costs to which no objections have been filed are hereby fixed at the

amounts set forth in the Assumption Schedule filed by the Debtors, or as otherwise agreed, in

writing and with the reasonable consent of the Stalking Horse Purchaser, between the Debtors

and the non-Debtor third parties to such Assigned Contracts, and the non-Debtor parties to such

Assigned Contracts are forever bound by such Cure Costs and, upon payment of such Cure
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Costs, are hereby enjoined from taking any action against the Stalking Horse Purchaser or the

Assets with respect to any claim for cure under any Assumed Agreement.

24. The payment of the Assumed Cure Costs (if any) shall effect a cure of all defaults

existing as of the date that such executory contracts or unexpired leases are assumed and

compensate for any actual pecuniary loss to such non-Debtor party resulting from such default.

No other amounts will be owed by the Debtors, their estates or the Stalking Horse Purchaser with

respect to amounts first arising or accruing during, or attributable or related to, the period before

Closing with respect to the Assigned Contracts and any and all persons or entities shall be

forever barred and estopped from asserting a claim against the Debtors, their estates, or the

Stalking Horse Purchaser that any additional amounts are due or defaults exist under the

Assigned Contracts that arose or accrued, or relate to or are attributable to the period before the

Closing.

25. The Stalking Horse Purchaser shall have assumed the Assigned Contracts, and

pursuant to section 365(f) of the Bankruptcy Code, the assignment by the Debtors of such

Assigned Contracts shall not be a default thereunder.  After the payment of the relevant Cure

Costs by the Debtors, neither the Debtors nor the Stalking Horse Purchaser shall have any further

liabilities to the counterparties to the Assigned Contracts, other than the Stalking Horse

Purchaser�s obligations under the Assigned Contracts that accrue and become due and payable

on or after the date that such Assigned Contracts are assumed.

26. Any provisions in any Assigned Contracts that prohibit or condition the

assignment of such Assigned Contract or allow the party to such Assumed Agreement to

terminate, recapture, impose any penalty, condition on renewal or extension or modify any term

or condition upon the assignment of such Assigned Contract constitute unenforceable
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anti-assignment provisions that are void and of no force and effect.  All other requirements and

conditions under sections 363 and 365 of the Bankruptcy Code for the assumption by the

Debtors and assignment to the Stalking Horse Purchaser of the Assigned Contracts have been

satisfied.

27. Any party having the right to consent to the assumption or assignment of any

Assigned Contract that failed to object to such assumption or assignment is deemed to have

consented to such assumption and assignment as required by section 365(c) of the Bankruptcy

Code.

28. The Stalking Horse Purchaser shall be deemed to be substituted for the Debtors as

a party to the applicable Assigned Contracts and the Debtors shall be relieved, pursuant to

section 365(k) of the Bankruptcy Code, from any further liability under the Assigned Contracts.

29. The Stalking Horse Purchaser has provided adequate assurance of future

performance under the relevant Assigned Contracts within the meaning of sections 365(b)(1)(C),

365(b)(3) (to the extent applicable) and 365(f)(2)(B) of the Bankruptcy Code.

30. There shall be no assignment fees, increases, rent-acceleration, or any other fees

charged to the Stalking Horse Purchaser or the Debtors as a result of the assumption and

assignment of the Assigned Contracts.   Pursuant to sections 105(a), 363, and 365 of the

Bankruptcy Code, all counterparties to the Assigned Contracts are forever barred and

permanently enjoined from raising or asserting against the Debtors or the Stalking Horse

Purchaser any assignment fee, default, breach, claim, pecuniary loss, or condition to assignment,

arising under or related to the Assigned Contracts, existing as of the date that such Assigned

Contracts are assumed or arising by reason of the Closing.
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31. All counterparties to the Assigned Contracts shall cooperate and expeditiously

execute and deliver, upon the reasonable requests of the Stalking Horse Purchaser, and shall not

charge the Debtors or the Stalking Horse Purchaser for any instruments, applications, consents or

other documents which may be required or requested by any public or quasi-public authority or

other party or entity to effectuate the applicable transfers in connection with the Sale of the

Assets.

32. Neither the Stalking Horse Purchaser nor any successor of the Stalking Horse

Purchaser shall be responsible for or have any Interests or Claims or obligations arising out of

any of the contracts, agreements, or understandings that are Non-Assigned Contracts after the

Closing Date (except as specifically provided by the Stalking Horse Agreement).

No Successorship

33. Neither the Stalking Horse Purchaser nor any of its Affiliates are successors to the

Debtors or their estates by reason of any theory of law or equity, and neither the Stalking Horse

Purchaser nor any of its Affiliates shall assume or in any way be responsible for any liability or

obligation of any of the Debtors and/or their estates, except as otherwise provided in the Stalking

Horse Agreement.

Time is of the Essence

34. Time is of the essence in consummating the Sale.  In order to maximize the value

of the Assets, it is essential that the sale and assignment of the Assets occur within the time

constraints set forth in the Stalking Horse Agreement.

Modification of the Automatic Stay
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35. The automatic stay provisions of section 362 of the Bankruptcy Code are lifted

and modified to the extent necessary to implement the terms and conditions of the Stalking

Horse Agreement and the provisions of this Sale Order.

Payment of Certain Indebtedness

36. The Debtors are authorized and directed to repay from the Closing Purchase Price

all obligations outstanding at the Closing under a DIP Credit Agreement, unless the Repayable

DIP Obligations are or will be $0 as of the Closing as a result of such obligations having been

applied towards a Credit Bid Amount.

37. The Debtors are authorized and directed to repay from the Closing Cash Payment

the amount necessary to result in the payment, in full, of the Term Loan Obligations and the

Prepetition ABL Obligations, as of the Closing Date, if any.  For purposes hereof: (a) �Term

Loan Credit Agreement� means that certain Term Loan Credit Agreement, dated as of April 15,

2014, by and among the Seller, as borrower, [ ], as administrative agent and collateral agent (the

�Term Loan Agent�), Bank of America, N.A.,  J.P.  Morgan  Securities  LLC,  RBC  Capital

Markets and Morgan Stanley Senior Funding, Inc., as joint lead arrangers, Bank of America,

N.A., J.P. Morgan Securities LLC, and RBC Capital Markets, as bookrunners, JP Morgan Chase

Bank, N.A. and RBC Capital Markets, as syndication agents, and the lenders party thereto

(collectively, the �Term Loan Lenders�) as amended, modified or supplemented; (b) �Term Loan

Obligations� means all Indebtedness and other obligations to the Term Loan Lenders outstanding

under the Term Loan Credit Agreement, including all pre-petition and post-petition interest

thereunder and all fees, expenses, indemnities and reimbursement obligations in respect thereof,

to the extent allowable under the Bankruptcy Code; (c) �Prepetition ABL Credit Agreement�

means that certain ABL Credit Agreement, dated April 15, 2014 (as amended modified or
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supplemented from time to time), by and among (i) the Sellers (ii) Bank of America, N.A., as

administrative agent and collateral agent (in such capacities herein, the �Prepetition ABL

Agent�) for its own benefit and the benefit of the other �Lender Parties� (as defined therein), and

(iii) the Lenders from time to time party thereto (the �Prepetition ABL Lenders� and each a

�Prepetition ABL Lender�; the Prepetition ABL Agent, the Prepetition ABL Lenders and the

other �Lender Parties� under the Prepetition ABL Credit Documents are referred to collectively

as the �Prepetition ABL Creditors�); and (d) �Prepetition ABL Obligations� means all

indebtedness and other obligations of the Debtors to the Prepetition ABL Creditors outstanding

under the Prepetition ABL Credit Agreement, including all pre-petition and post-petition interest

thereunder and all fees, expenses, indemnities and reimbursement obligations in respect thereof,

to the extent allowable under the Bankruptcy Code.

Additional Provisions

38. Effective upon the Closing Date and except as otherwise provided in this Sale

Order or the Stalking Horse Agreement, all entities are forever prohibited and permanently

enjoined from commencing or continuing in any manner any action or other proceeding, whether

in law or equity, in any judicial, administrative, arbitral, or other proceeding against the Stalking

Horse Purchaser, its successors and assigns, or the Assets, with respect to any: (a) Interests or

Claims arising under, out of, in connection with, or in any way relating to the Debtors, the

Stalking Horse Purchaser, the Assets, or the operation of the Debtors� businesses or the Assets

prior to the closing of the Sale; or (b) successor liability (except to the extent the Stalking Horse

Purchaser assumed successor liability pursuant to the Stalking Horse Agreement), including the

following actions:  (i) commencing or continuing in any manner any action or other proceeding

against the Stalking Horse Purchaser, its successors or assigns, assets, or properties, including
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with respect to the Interests or Claims; (ii) enforcing, attaching, collecting, or recovering in any

manner any judgment, award, decree, or order against the Stalking Horse Purchaser, its

successors, assigns, assets, or properties; (iii) creating, perfecting, or enforcing any Interests or

Claims against the Stalking Horse Purchaser, its successors, assigns, assets, or properties;

(iv) asserting any setoff, right of subrogation, or recoupment of any kind against any obligation

due the Stalking Horse Purchaser or its successors or assigns; (v) commencing or continuing any

action, in any manner or place, that does not comply or is inconsistent with the provisions of this

Sale Order or other orders of this Court, or the agreements or actions contemplated or taken in

respect thereof, or (vi) revoking, terminating, or failing or refusing to issue or renew any license,

permit, or authorization to operate any of the Assets or conduct any of the businesses operated

with the Assets.

39. Except as otherwise provided in the Stalking Horse Agreement, the Stalking

Horse Purchaser shall have no obligation, as successor or otherwise (including with respect to

successor or vicarious liabilities of any kind or character), to pay wages, bonuses, severance pay,

benefits (including contributions or payments on account of any under-funding with respect to

any and all pension plans) or any other payment to employees of Debtors or their Affiliates.

Except as otherwise provided in the Stalking Horse Agreement, the Stalking Horse Purchaser

shall have no liability, as successor or otherwise (including with respect to successor or vicarious

liabilities of any kind or character), with respect to any collective bargaining agreement, labor

practice agreement, employee pension plan, employee welfare or retention, benefit, and/or

incentive plan to which Debtors or their Affiliates are a party and relating to the Debtors�

businesses (including arising from or related to the rejection or other termination of any such

agreement), and the Stalking Horse Purchaser shall in no way, as successor or otherwise
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(including with respect to successor or vicarious liabilities of any kind or character), be deemed a

party to or assignee of any such agreement, and no employee of the Stalking Horse Purchaser

shall be deemed in any way covered by or a party to any such agreement, and all parties to any

such agreement are hereby enjoined from asserting against the Stalking Horse Purchaser any and

all Interests or Claims arising from or relating to such agreement.

40. Except as provided in the Stalking Horse Agreement and without limiting other

applicable provisions of this Sale Order, the Stalking Horse Purchaser is not, by virtue of the

consummation of the Sale, assuming, nor shall it be liable or responsible for, as a successor or

otherwise (including with respect to successor or vicarious liabilities of any kind or character),

under any theory of law or equity, including any theory of antirust, environmental successor or

transferee liability, labor law, de facto merger, or substantial continuity, whether known or

unknown as of the Closing Date, now existing or hereafter raised, which may be asserted or

unasserted, fixed or contingent, liquidated or unliquidated with respect to the Debtors, or any of

their predecessors or Affiliates or any obligations of the Debtors or their predecessors or

Affiliates arising prior to the Closing Date, for any liabilities, debts, commitments, or obligations

(whether known or unknown, disclosed or undisclosed, absolute, contingent, inchoate, fixed or

otherwise) in any way whatsoever relating to or arising from the Assets or the Debtors� operation

of their businesses or use of the Assets on or prior to the Closing Date or any such liabilities,

debts, commitments, or obligations that in any way whatsoever relate to periods on or prior to the

Closing Date or are to be observed, paid, discharged, or performed on or prior to the Closing

Date (in each case, including any liabilities that result from, relate to or arise out of tort or other

product liability claims), or any liabilities calculable by reference to the Debtors or their assets or

operations, or relating to continuing conditions existing on or prior to the Closing Date, including
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with respect to any of Debtors� predecessors or Affiliates, which liabilities, debts, commitments,

and obligations are hereby extinguished insofar as they may give rise to successor liability,

without regard to whether the claimant asserting any such liabilities, debts, commitments, or

obligations has delivered to the Stalking Horse Purchaser a release thereof.  Without limiting the

generality of the foregoing and except as provided in the Stalking Horse Agreement, by virtue of

the consummation of the Sale contemplated by the Stalking Horse Agreement, the Stalking

Horse Purchaser shall not be liable or responsible, as a successor or otherwise, including with

respect to successor or vicarious liabilities of any kind or character, for the Debtors� liabilities,

debts, commitments, or obligations, whether calculable by reference to the Debtors, arising on or

prior to the Closing and under or in connection with: (a) any employment or labor agreements

(including any collective bargaining agreements or labor practice agreements), consulting

agreements, severance arrangements, change-in-control agreements or other similar agreement to

which the Debtors are a party; (b) any pension, welfare, compensation or other employee benefit

plans, agreements, practices, and programs, including any pension plan of the Debtors; (c) the

cessation of the Debtors� operations, dismissal of employees, or termination (including rejection)

of employment or labor agreements (including any collective bargaining agreements or labor

practice agreements) or pension, welfare, compensation or other employee benefit plans,

agreements, practices, and programs, obligations that might otherwise arise from or pursuant to

the Employee Retirement Income Security Act of 1974, as amended, the Fair Labor Standard

Act, Title VII of the Civil Rights Act of 1964, the Age Discrimination and Employment Act of

1967, the Federal Rehabilitation Act of 1973, the National Labor Relations Act, the Consolidated

Omnibus Budget Reconciliation Act of 1985, the Consolidated Omnibus Budget Reconciliation

Act, or the Worker Adjustment and Retraining Notification Act; (d) workmen�s compensation,
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occupational disease or unemployment or temporary disability insurance claims, (e)

environmental liabilities, debts, claims or obligations arising from conditions first existing on or

prior to Closing (including the presence of hazardous, toxic, polluting, or contaminating

substances or wastes), which may be asserted on any basis, including under the Comprehensive

Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 »¬ ­»¯ò; (f) any bulk

sales, bulk transfer, or similar law; (g) any liabilities, debts, commitments, or obligations of, or

required to be paid by, the Debtors for any Taxes of any kind for any period; (h) any liabilities,

debts, commitments, or obligations relating to the businesses of the Debtors or the Assets for or

applicable to the pre-Closing period; (i) any litigation; (j) any products liability, other tort or

similar claims, whether pursuant to any state or any federal laws or otherwise including those

arising from products or distribution thereof by or on behalf of Debtors; and (k) any Excluded

Liabilities as set forth in the Asset Purchase Agreement.  The Stalking Horse Purchaser has given

substantial consideration under the Asset Purchase Agreement for the benefit of the holders of

any Interests or Claims.  The consideration given by the Stalking Horse Purchaser shall

constitute valid and valuable consideration for the releases of any potential claims of successor

liability of the Stalking Horse Purchaser, which releases shall be deemed to have been given in

favor of the Stalking Horse Purchaser by all holders of Interests or Claims against or interests in

the Debtors or any of the Assets.

41. The recitation, in the immediately preceding paragraph of this Sale Order, of

specific agreements, plans, or statutes is not intended, and shall not be construed, to limit the

generality of the categories of liabilities, debts, commitments, or obligations referred to therein.

42. The Sale may include the transfer of �personally identifiable information� within

the meaning of section 101(41A) of the Bankruptcy Code.  No consumer privacy ombudsman
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need be appointed under section 363(b)(1) of the Bankruptcy Code because the Stalking Horse

Purchaser has agreed to adhere to any such privacy policies applicable to the Debtors.

43. Seller and the Stalking Horse Purchaser hereby waive, and shall be deemed to

waive, any requirement of compliance with, and any claims related to non-compliance with, the

provisions of any bulk sales, bulk transfer, or similar law of any jurisdiction that may be

applicable.

44. Following the Closing, no holder of a Claim or Interest in or against the Debtors

or the Assets shall interfere with the Stalking Horse Purchaser�s title to or use and enjoyment of

the Assets based on or related to such Claim or Interest or any actions that the Debtors may take

in these Chapter 11 Cases or any successor cases.

45. The Debtors, including their respective officers, employees and agents, are hereby

authorized to execute such documents and do such acts as are necessary or desirable to carry out

the transactions contemplated by the terms and conditions of the Stalking Horse Agreement and

this Sale Order.  The Debtors shall be, and they hereby are, authorized to take all such actions as

may be necessary to effectuate the terms of this Sale Order.

46. The Sale contemplated by the Stalking Horse Agreement is undertaken by the

Stalking Horse Purchaser without collusion and in good faith, as that term is defined in section

363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal of the

authorization provided herein to consummate the Sale shall not affect the validity of the Sale

(including the assumption and assignment of the Assigned Contracts by the Stalking Horse

Purchaser, if any, and the sale free and clear of all Interests or Claims (unless otherwise assumed

in the Stalking Horse Agreement)), unless such authorization and consummation of such Sale are

duly stayed pending such appeal.  The Stalking Horse Purchaser is a good-faith buyer within the
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meaning of section 363(m) of the Bankruptcy Code and, as such, is entitled to the full protections

of section 363(m) of the Bankruptcy Code.

47. As a good-faith purchaser of the Assets, the Stalking Horse Purchaser has not

colluded with any of the other bidders, potential bidders, or any other parties interested in the

Assets, and therefore neither the Debtors nor any successor in interest to the Debtors� estates nor

any other party in interest shall be entitled to bring an action against the Stalking Horse

Purchaser or any if its Affiliates, and the sale of the Assets may not be avoided pursuant to

section 363(n) of the Bankruptcy Code.

48. Nothing contained in any plan of reorganization or liquidation, or order of any

type or kind entered in these Chapter 11 Cases, any subsequent chapter 7 or chapter 11 case of

the Debtors, or any related proceeding subsequent to entry of this Sale Order, shall directly

conflict with or directly derogate from the provisions of the Stalking Horse Agreement or the

terms of this Sale Order.

49. The failure specifically to include any particular provisions of the Stalking Horse

Agreement including any of the documents, agreements, or instruments executed in connection

therewith in this Sale Order shall not diminish or impair the efficacy of such provision,

document, agreement, or instrument, it being the intent of this Court that the Stalking Horse

Agreement and each document, agreement or instrument be authorized and approved in its

entirety.

50. All time periods set forth in this Sale Order shall be calculated in accordance with

Bankruptcy Rule 9006(a).

51. To the extent that this Sale Order is inconsistent with any prior order or pleading

with respect to the Motion in these Chapter 11 Cases, the terms of this Sale Order shall govern.
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52. To the extent there are any inconsistencies between the terms of this Sale Order

and the Stalking Horse Agreement (including all ancillary documents executed in connection

therewith), the terms of this Sale Order shall govern.

53. The Stalking Horse Agreement and any related agreements, documents. or other

instruments may be modified, amended or supplemented by the parties thereto in accordance

with the terms thereof without further order of this Court.

54. The provisions of this Sale Order are nonseverable and mutually dependent.

55. Notwithstanding Bankruptcy Rules 6004(h), 6006(d), 7062, and 9014, this Sale

Order shall be effective immediately upon entry and the Debtors and the Stalking Horse

Purchaser are authorized to close the Sale immediately upon entry of this Sale Order, in

accordance with the Stalking Horse Agreement.

56. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Sale Order.

57. This Court shall retain jurisdiction to, among other things, interpret, implement,

and enforce the terms and provisions of this Sale Order and the Stalking Horse Agreement, all

amendments thereto and any waivers and consents thereunder and each of the agreements

executed in connection therewith to which the Debtors are a party or which has been assigned by

the Debtors to the Stalking Horse Purchaser, and to adjudicate, if necessary, any and all disputes

concerning or relating in any way to Stalking Horse Agreement or the Sale.

Dated: January ___, 2017
 Wilmington, Delaware
     _______________________________________________

THE HONORABLE [______________________]
UNITED STATES BANKRUPTCY JUDGE
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Court File No. CV-16-11582-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR.

JUSTICE NEWBOULD

)
)
)

MONDAY, THE 21st

DAY OF NOVEMBER, 2016

IN THE MATTER OF THE
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
 OF PERFORMANCE SPORTS GROUP LTD., BAUER HOCKEY CORP., BAUER HOCKEY

RETAIL CORP., BAUER PERFORMANCE SPORTS UNIFORMS CORP., BPS CANADA
INTERMEDIATE CORP., BPS DIAMOND SPORTS CORP., EASTON

BASEBALL/SOFTBALL CORP., KBAU HOLDINGS CANADA, INC., PERFORMANCE
LACROSSE GROUP CORP., PSG INNOVATION CORP., BAUER HOCKEY RETAIL INC.,

BAUER HOCKEY, INC., BAUER PERFORMANCE SPORTS UNIFORMS INC., BPS
DIAMOND SPORTS INC., BPS US HOLDINGS INC., EASTON BASEBALL/SOFTBALL

INC., PERFORMANCE LACROSSE GROUP INC., PSG INNOVATION INC.

Applicants

STAY EXTENSION ORDER

THIS MOTION, made by PSG Bauer Hockey

Corp., Bauer Hockey Retail Corp., Bauer Performance Sports Uniform Corp., BPS Canada

Intermediate Corp., BPS Diamond Sports Corp., Easton Baseball/Softball Corp., KBAU

Holdings Canada, Inc., Performance Lacrosse Group Corp., PSG Innovation Corp., Bauer

Hockey Retail Inc., Bauer Hockey Inc., Bauer Performance Sports Uniforms Inc., BPS

Diamond Sport Inc., BPS US Holdings Inc., Easton Baseball/Softball Inc., Performance

Lacrosse Group Inc., and PSG Innovation Inc. Applicants for an order

extending the stay of proceedings referred to in the Initial Order of the Honourable Mr.

Justice Newbould dated October 31, 2016, to November 30, 2016, was heard this day at 330

University Avenue, Toronto, Ontario.



- 2 -

ON READING the affidavit of Brian J. Fox sworn November 13, 2016, and the First

Report of Ernst & Young Inc. dated November , 2016, in its capacity as Monitor of the

Applicants Monitor , and on hearing the submissions of counsel for the Applicants,

the Monitor and those other parties present, no one appearing for any other person on the

service list, although duly served as appears from the affidavit of service of , filed:

EXTENSION OF STAY PERIOD

1. THIS COURT ORDERS that the Stay Period referred to in the Initial Order of the

Honourable Mr. Justice Newbould dated October 31, 2016, is extended until February 28,

2017.

GENERAL

2. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to

give effect to this Order and to assist the Applicants, the Monitor and their respective agents

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance

to the Applicants and to the Monitor, as an officer of this Court, as may be necessary or

desirable to give effect to this Order, to grant representative status to the Monitor in any

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF PERFORMANCE SPORTS GROUP LTD. ET AL.

Court File No: CV-16-11582-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

STAY EXTENSION ORDER

STIKEMAN ELLIOTT LLP
Barristers & Solicitors
5300 Commerce Court West
199 Bay Street
Toronto, Canada M5L 1B9

Peter Howard  LSUC#: 22056F
Tel: (416) 869-5613
Email: phoward@stikeman.com

Maria Konyukhova LSUC#: 52880V
Tel: (416) 869-5230
Email: mkonyukhova@stikeman.com

Kathryn Esaw LSUC#: 58264F
Tel:  (416) 869-5230
Email: kesaw@stikeman.com
Fax: (416) 947-0866

Lawyers for the Applicants
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