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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ 
 
In re: 
 
JOANN INC., et al.,1 
 
     Debtors. 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 24-10418 (____) 
 
(Joint Administration Requested) 
 

DECLARATION OF SCOTT SEKELLA,  
CHIEF FINANCIAL OFFICER AND EXECUTIVE VICE PRESIDENT,  

IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY MOTIONS 

I, Scott Sekella, declare under penalty of perjury: 

1. I am the Chief Financial Officer and Executive Vice President of Debtor JOANN 

Inc. and an officer of the above-captioned debtors and debtors in possession (collectively, 

the “Debtors” and, together with their non-debtor affiliates, the “Company” or “JOANN”).  I 

additionally co-lead the Interim Office of the Chief Executive Officer, pending appointment of a 

permanent Chief Executive Officer. 

2. I joined the Company in September 2022 as Chief Financial Officer and Senior 

Vice President.  Prior to my tenure with JOANN, I was employed by Under Armour from 

August 2016 until September 2022, ultimately attaining the position of Vice President of corporate 

financial planning and analysis.  Prior to that time, I held various finance-related positions for 

major brands, including serving as Vice President and Global Controller of the footwear company, 

Crocs, Inc. (July 2014 until August 2016), and Senior Vice President of Finance and Operations 

                                                 
1  The Debtors in these cases, together with the last four digits of each Debtor’s taxpayer identification number, are:  

JOANN Inc. (5540); Needle Holdings LLC (3814); Jo-Ann Stores, LLC (0629); Creative Tech Solutions LLC 
(6734); Creativebug, LLC (3208); WeaveUp, Inc. (5633); JAS Aviation, LLC (9570); joann.com, LLC (1594); 
JOANN Ditto Holdings Inc. (9652); and Jo-Ann Stores Support Center, Inc. (5027).  The Debtors’ mailing address 
is 5555 Darrow Road, Hudson, OH 44236.   
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at the meal delivery service company, Freshology Inc. (January 2012 until October 2013).  In 

addition, I have held various finance director roles at the personal and household products 

company, The Dial Corporation (May 2006 until January 2012).  I hold a Bachelor of Science in 

Business Administration with a concentration in accounting from the Fisher College of Business 

at the Ohio State University and a Master of Business Administration from the Ross School of 

Business at the University of Michigan.   

3. I am authorized to submit this Declaration on behalf of the Debtors in the 

above-captioned chapter 11 cases (collectively, the “Chapter 11 Cases”).  In my capacity as Chief 

Financial Officer, Executive Vice President, and co-lead of the Interim Office of the Chief 

Executive Officer, I am responsible for overseeing the financial and operational activities of the 

Debtors, including, but not limited to, monitoring cash flow, business relationships, workforce 

issues, and financial planning, and providing overall direction and leadership for the Company, 

including overseeing the work of the Company’s other executives and management of employees, 

assisting the Board of Directors of JOANN Inc. in making and implementing major corporate 

decisions, and determining the optimal path for the Company’s growth and development.  I am 

generally familiar with the Debtors’ businesses, operations, financial matters, operating results, 

business plans, actual and projected cash flows, and underlying books and records.  Except as 

otherwise indicated, all facts set forth in this declaration (this “Declaration”) are based on my 

personal knowledge, my discussions with other members of the Debtors’ management team, 

employees, and advisors, my review of relevant documents, or my opinion based on my 

experience, knowledge, and information concerning the Debtors’ operations and financial 

condition.  Any references to the Bankruptcy Code (as defined below), the chapter 11 process, and 

related legal matters herein reflect my understanding of such matters based on the explanations 
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and advice counsel to the Debtors has provided.  If called to testify, I would testify competently to 

the facts set forth in this Declaration.   

4. On the date hereof (the “Petition Date”), the Debtors filed voluntary petitions 

(the “Petitions”) in the United States Bankruptcy Court for the District of Delaware (the “Court”) 

commencing cases for relief under chapter 11 of title 11 of the United States Code, 

11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”).  I submit this Declaration (a) to describe the 

Debtors’ businesses and background, the circumstances that led to the Debtors’ chapter 11 filings, 

and the Debtors’ goals in these Chapter 11 Cases, and (b) in support of the Debtors’ Petitions and 

the “first-day” motions and applications that are being filed with the Court concurrently herewith 

(collectively, the “First Day Pleadings”). 

5. The Debtors commenced these Chapter 11 Cases to implement a financial 

restructuring and recapitalization of their capital structure, which includes over $1.06 billion of 

funded debt, in a manner that will minimize business disruptions and allow the Company to emerge 

from bankruptcy as quickly as possible with a de-leveraged capital structure that will better 

position it for future growth and long-term success.  The Debtors seek to achieve these goals 

through the proposed Prepackaged Joint Plan of Reorganization of JOANN Inc. and Its Debtor 

Affiliates under Chapter 11 of the Bankruptcy Code (including all exhibits and schedules thereto, 

and as may be amended, modified, or supplemented from time to time, the “Plan”), filed 

contemporaneously herewith, which, if confirmed, will effectuate the restructuring.  In support of 

the Plan and contemplated restructuring, the Debtors entered into the Transaction Support 

Agreement (as defined below) and the ABL/FILO Exit Commitment Letters (as defined below) 

with their key stakeholder constituencies.  Accordingly, the Plan and contemplated restructuring 

enjoys the overwhelming support of the Company’s financial creditors as well as its equity holders.  
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Importantly, the Plan does not impair any creditors not entitled to vote on the Plan.  If the 

Plan is confirmed, JOANN anticipates that all trade vendor and similar claims will be paid 

or otherwise satisfied in full in the ordinary course, all stores will remain open, and all of the 

over 18,000 jobs provided by JOANN will be preserved.2 

6. To that end, the Debtors seek the relief set forth in the First Day Pleadings to 

minimize any adverse effects of the commencement of these Chapter 11 Cases on their business.  

I have reviewed the Debtors’ Petitions and the First Day Pleadings, or have otherwise had their 

contents explained to me, and it is my belief that the relief sought therein is essential to ensure the 

uninterrupted operation of the Debtors’ business and to successfully maximize the value of the 

Debtors’ estates. 

7. To familiarize this Court with the Debtors, their business, the circumstances leading 

to the commencement of the Chapter 11 Cases, the objectives of the Chapter 11 Cases, and the 

relief the Debtors are seeking in the First Day Pleadings, this First Day Declaration is organized 

as follows:   

• Part I describes the Debtors’ business, organizational structure, and prepetition 
indebtedness.   

• Part II describes the circumstances leading to the commencement of the Chapter 11 
Cases.   

• Part III describes the path forward that the Debtors have charted for the Chapter 11 
Cases.   

• Part IV lists the First Day Pleadings and provides support for the relief requested 
therein. 

                                                 
2  While JOANN Inc. has been publicly listed on the Nasdaq Global Market (“NASDAQ”) for approximately three 

years, it intends to emerge from chapter 11 as a private company. 
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PRELIMINARY STATEMENT 

8. Since its founding over eighty years ago, JOANN has grown to become a leading 

national retailer of sewing, arts and crafts, and select home décor products.  JOANN is the United 

States’ category leader in sewing products, garnering approximately one-third market share for 

that sector.  JOANN reaches its customers across the country through its 815 brick-and-mortar 

stores—96% of which are “four-wall positive” (i.e., have positive cash flow at a store level) on a 

trailing twelve-month basis—and comprehensive e-commerce platform.  In its 2023 fiscal year, 

JOANN had approximately $2.2 billion in net sales.   

9. Notwithstanding the Company’s operational strengths, the Debtors are burdened by 

substantial funded debt and have faced diminishing liquidity due to, among other things, market 

headwinds and rising interest rates, which have made managing liquidity through the Company’s 

seasonal revenue fluctuations challenging.  In light of its forecasted liquidity constraints, the 

Company initiated various cost-cutting initiatives starting in the last quarter of 2022 (as detailed 

below), and then, beginning in early autumn of 2023, the Company engaged with its secured 

lenders to explore strategic restructuring alternatives to improve liquidity and right-size its capital 

structure.   

10. In June 2023, JOANN directed Alvarez & Marsal North America, LLC (“A&M”) 

(which the Company had initially engaged in February 2023 to assist with its cost-reduction 

initiative) to assist in developing a long-term forecast model.  This model indicated that, absent a 

meaningful infusion of capital, JOANN would continue to face liquidity issues on an annual basis 

due to, inter alia, seasonal working capital requirements.  Accordingly, the Company instructed 

A&M to work with its longstanding external counsel, Latham & Watkins LLP (“Latham”), and 

investment banker, Houlihan Lokey, Inc. (“Houlihan,” and collectively with Latham and A&M, 
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the “Advisors”) to advise on and explore strategic alternatives while undertaking substantial 

engagement with the Company’s various stakeholders. 

11. In September 2023, Houlihan initiated an outreach process to explore the 

possibility of a liquidity solution that would preserve some of JOANN Inc.’s existing common 

equity, equitize a significant portion of the existing Term Loan Facility (as defined below), and 

yield new money liquidity from a third-party junior lender.  Houlihan engaged with approximately 

seven potentially interested parties, six of whom entered into non-disclosure agreements to review 

the opportunity before passing.   

12. Contemporaneously with the third-party outreach process, an ad hoc group of 

Prepetition Term Loan Lenders (as defined below) represented by, among others, Gibson, Dunn 

& Crutcher LLP and advised by Lazard Frères & Co. (the “Ad Hoc Group”), and whose members 

hold over 80% of the Prepetition Term Loan Obligations as of the Petition Date, organized and 

provided an unsolicited proposal in September 2023.  Following this proposal, Houlihan engaged 

in ongoing dialogue with the Ad Hoc Group.  Once it became evident that the third-party outreach 

process was unlikely to yield an actionable restructuring proposal that would include the capital 

required to fund the Debtors’ liquidity needs, the Company and its Advisors focused on advancing 

formal negotiations with the Ad Hoc Group in earnest, with the Company making its initial 

restructuring and recapitalization proposal to the Ad Hoc Group in early January 2024.3 

13. Following extensive arm’s-length negotiations, the Company and its stakeholders 

reached an agreement in principal on the terms of a comprehensive restructuring transaction, 

including terms for postpetition debtor in possession (“DIP”) and exit financing.  These terms 

                                                 
3  While the Company and its Advisors focused on developing an actionable proposal with the Ad Hoc Group, the 

Company and its Advisors have continued to explore potential transactions with potential strategic and financial 
investors. 
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required certain members of the Ad Hoc Group to backstop the proposed new money DIP 

financing in exchange for a portion of each of the then-proposed new money DIP loans and the 

new equity of reorganized JOANN Inc. to be issued under the Plan, a partial roll-up of Prepetition 

Term Loan Obligations (as defined below) of the funding parties, as well as backstop and 

participation fees.  However, on the eve of signing a transaction support agreement (and related 

transaction documents), the Debtors were informed by the Ad Hoc Group that the backstop was 

not fully committed and that the proposed transaction could not proceed.  The Company and the 

Advisors undertook continued and iterative negotiations with the Ad Hoc Group, the Prepetition 

ABL Lenders, and the Prepetition FILO Lenders, leaving no stone unturned in an effort to reach 

actionable deal terms.  At the same time, wary of the Company’s increasingly urgent liquidity 

position and the effect of market speculation on the Company’s day-to-day operations, the 

Company and Advisors engaged with certain third parties they believed might be able to engage 

in a transaction on the required timeline (including some that had considered transacting with the 

Company during Houlihan’s 2023 third-party outreach process) as well as certain of the 

Company’s large trade partners.  Concurrently, the Company’s management and Advisors 

continued to carefully evaluate and identify additional viable means to reduce costs, while 

preserving the business, and thereby reducing the Company’s financing needs. 

14. Ultimately, the Company, the Ad Hoc Group, the Prepetition ABL Lenders, and 

the Prepetition FILO Lenders agreed on the terms of the currently proposed DIP-to-Exit Facility 

(as defined below), which, inter alia, (a) decreased the new money funding amount (while 

maintaining appropriate liquidity), (b) eliminated the previously contemplated roll-up, and (c) 

revised the backstop and participation fees to incentivize the requisite lender participation.  This 

incremental agreement in turn paved the way to consensus on a comprehensive restructuring 
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transaction, the terms of which are reflected in that certain Transaction Support Agreement, dated 

as of March 15, 2024 and attached hereto as Exhibit A (as may be amended, modified or 

supplemented, the “Transaction Support Agreement”).  The Transaction Support Agreement is 

signed by holders of (a) over 80% of the outstanding principal amount of term loans under the 

Debtors’ Term Loan Facility (as defined below) (the “Consenting Term Loan Lenders”), 

including the members of the Ad Hoc Group; (b) over 66% of the existing equity interests in 

Debtor JOANN Inc. (the “Consenting Stockholder Parties,”4 and collectively with the Consenting 

Term Loan Lenders, the “Consenting Stakeholders”); and (c) certain third-party financing parties 

that have executed joinders to the Transaction Support Agreement.  The Transaction Support 

Agreement, together with the ABL/FILO Exit Commitment Letters, forms the basis of the Plan.   

15. As noted, the holders of the outstanding principal amount of asset-backed loans 

under the Debtors’ ABL Facility (the “Prepetition ABL Lenders”) and the holders of the 

outstanding principal amount of “first in last out” loans under the Debtors’ FILO Term Loan 

Facility (the “Prepetition FILO Lenders”) are not parties to the Transaction Support Agreement; 

however, all of the prepetition ABL Lenders are parties to that certain ABL Exit Commitment 

Letter, dated as of March 15, 2024 and attached hereto as Exhibit B (as may be amended, modified 

or supplemented, the “ABL Exit Commitment Letter”), and all of the prepetition FILO Lenders 

are parties to that certain FILO Exit Commitment Letter, dated as of March 15, 2024 and attached 

hereto as Exhibit D (as may be amended, modified, or supplemented, the “FILO Exit 

Commitment Letter”, and collectively with the ABL Exit Commitment Letter, the “ABL/FILO 

Exit Commitment Letters”).  Pursuant to the ABL/FILO Exit Commitment Letters, inter alia, the 

                                                 
4  The Consenting Stockholder Parties are Green Equity Investors CF, L.P., Green Equity Investors Side CF, L.P., 

LGP Associates CF, LLC, and certain current or former members of the Parent board of directors. 
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Prepetition ABL Lenders and the Prepetition FILO Lenders have agreed to (a) provide the Exit 

ABL Loans and the Exit FILO Loans, respectively, as contemplated in the Plan, and (b) vote in 

favor of an Acceptable ABL/FILO Plan (as defined in the ABL/FILO Exit Commitment Letters), 

which includes the proposed Plan.  In addition, the Prepetition ABL Lenders and the Prepetition 

FILO Lenders have consented to the Debtors’ use of Cash Collateral5 during the Chapter 11 Cases 

in accordance with the proposed DIP/Cash Collateral Orders (as defined in the Plan). 

16. The proposed Plan will restructure the Debtors’ balance sheet and position the 

Company to succeed in the post-pandemic market while maintaining its position as a market leader 

in the fabric, sewing, and creative products industries.  The proposed restructuring reduces total 

funded debt by approximately $504.7 million, from approximately $1.06 billion to approximately 

$555.5 million.  Importantly, the Plan will not impair the Company’s non-financial creditors, 

including general unsecured creditors such as vendors and suppliers—in other words, under 

the Plan, vendors and suppliers will be paid or otherwise satisfied in full in the ordinary 

course and on customary terms.  Under the Plan, the Company also intends to pay in full all 

obligations owed to employees. 

17. On March 16, 2024, consistent with the terms of the Transaction Support 

Agreement, the Debtors commenced the solicitation of votes in connection with the Plan (i.e., 

votes to accept or reject the Plan).  The Debtors intend to seek the Court’s conditional approval of 

the disclosure statement that is being used to solicit the Plan (the “Disclosure Statement”) 

immediately following the filing of the Chapter 11 Cases, and accordingly their First Day 

Pleadings include the Solicitation Procedures Motion.6  It is my understanding that, pending such 

                                                 
5  “Cash Collateral” is all the property of the Prepetition ABL Lenders and Prepetition FILO Lenders and the 

Prepetition Term Loan Lenders constituting “cash collateral” as defined in section 363(a) of the Bankruptcy Code. 
6  The “Solicitation Procedures Motion” is the Motion of Debtors for Entry of Order (I) Scheduling Combined 

Hearing to Consider (A) Approval of Disclosure Statement, (B) Approval of Solicitation Procedures and Forms 
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conditional approval of the Disclosure Statement, the Debtors intend to conclude solicitation on 

April 8, 2024 (i.e., the proposed deadline for eligible stakeholders to vote on the Plan), implement 

the comprehensive notice procedures set forth therein, and seek a combined hearing for 

simultaneous final approval of the Disclosure Statement and confirmation of the Plan on or about 

April 25, 2024 (subject to the Court’s availability)—38 days following the Petition Date.   

18. In sum, through the Chapter 11 Cases, the Debtors seek to effectuate a financial 

restructuring and recapitalization that positions the Company for future operational and financial 

success and growth, while limiting the impact of such restructuring on the Company’s business 

operations, preserving jobs, and avoiding any negative impact on JOANN’s valued vendors, 

suppliers, and customers around the world.  Having obtained overwhelming, broad-based support 

for their proposed Plan and secured sufficient post-emergence financing to ensure a smooth 

transition out of chapter 11, the Debtors have already taken a critical first step toward achieving 

their goal. 

I. COMPANY BACKGROUND 

A. The Debtors’ Corporate Structure 

19. The Debtors are all subsidiaries of lead Debtor JOANN Inc., a publicly traded 

corporation incorporated in the state of Delaware, whose stock is traded on the NASDAQ under 

the ticker symbol “JOAN.”  Debtor JOANN Inc. directly or indirectly owns and controls the other 

Debtors.  Specifically:  (a) Debtor JOANN Inc. directly owns and controls one hundred percent 

                                                 
of Ballots, and (C) Confirmation of Plan; (II) Establishing an Objection Deadline to Object to Disclosure 
Statement and Plan; (III) Approving the Form and Manner of Notice of Combined Hearing, Objection Deadline, 
and Notice of Commencement; (IV) Approving Notice and Objection Procedures for the Assumption or Rejection 
of Executory Contracts and Unexpired Leases; (V) Conditionally Waiving Requirement of Filing Schedules of 
Assets and Liabilities, Statements of Financial Affairs, and 2015.3 Reports; (VI) Conditionally Waiving 
Requirement to Convene the Section 341 Meeting of Creditors; and (VII) Granting Related Relief, filed 
contemporaneously herewith. 
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(100%) of the outstanding voting securities of Debtor Needle Holdings LLC; (b) Debtor Needle 

Holdings LLC directly owns and controls one hundred percent (100%) of the outstanding voting 

securities of Debtor Jo-Ann Stores, LLC; and (c) Debtor Jo-Ann Stores, LLC owns and controls 

one hundred percent (100%) of the remaining Debtors.  

20. The following organizational chart depicts the Company’s legal and operating 

structure, with the Debtors shaded in white and their non-Debtor affiliates shaded in green:7 

 
 

                                                 
7  This chart is subject to further updates by the Debtors in the event of any changes to the Debtors’ corporate 

structure.  
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B. The Debtors’ Business Operations 

1. JOANN’s History and Business Overview 

21. The Company has a rich history dating back to 1943, when German immigrants 

Hilda and Berthold Reich and Sigmund and Mathilda Rohrbach opened a haberdashery and 

mercery in Cleveland, Ohio, called the Cleveland Fabric Shop.  The Cleveland Fabric Shop grew 

steadily, expanding to eighteen stores in its first twenty years.   

 

22. In 1963, the family-focused Reichs and Rohrbachs chose to rename their business 

Jo-Ann Fabrics, combining the names of the two families’ daughters, Joan and Jacqueline Ann.  

By 1969, the Company (then using the corporate name Fabri-Centers of America Inc.) had 169 

stores across 28 states and showed no signs of slowing down, which propelled it to public listing 

on the American Stock Exchange.  Seven years later, the business joined the New York Stock 

Exchange.  Throughout the 1970s, the Company opened stores in shopping malls throughout 

America.   
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23. The Company’s meteoric rise continued throughout the 1980s, with the decade 

kicking off with the opening of JOANN’s 500th store in 1980.  The 1980s also marked a shift from 

primarily locating stores in malls to primarily locating stores in strip centers.  As the Company’s 

geographic footprint expanded, it also increased the array of wares offered, gradually adding more 

arts and crafts-focused and floral products. 

24. The Company’s growth continued through the 20th century and into the 2000s.  In 

1993, JOANN opened a 1.2-million-square-foot distribution center in Hudson, Ohio, where it had 

relocated its headquarters in 1990.  By 1998, the Company was present in 49 states and was the 

largest fabric and crafts retailer in the United States, thanks in part to its acquisitions of 342-store 

chain Clothworld and 260-store chain House of Fabrics.  The same year, the business renamed 

itself Jo-Ann Stores Inc. and rebranded all stores operating under other names (i.e., Fabri-Centers, 

House of Fabrics, Fabricland, Fabric King, and Clothworld) as “Jo-Ann Fabrics.”  In 2011, 

JOANN implemented a take-private transaction in which the Company was purchased by Leonard 

Green & Partners (“Leonard Green”). 
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25. With the onset of the COVID-19 pandemic in 2020, customers flocked to JOANN 

as unprecedented stay-at-home orders and mask mandates led Americans to increasingly demand 

do-it-yourself projects and indoor hobbies, as well as 

cloth for reusable face masks.  JOANN experienced a 

23.5% increase in sales during the fiscal year ending in 

2021 compared to fiscal year 2020.8  In addition, in an 

effort to ease the shortage of personal protective 

equipment (“PPE”) prevalent at the outset of the 

pandemic, JOANN donated material to enable volunteers in its communities to make over 

400 million cloth face masks for medical professionals and others.   

26. In March 2021, the Company went public again, listing its shares on the NASDAQ, 

where JOANN Inc. trades under the ticker symbol “JOAN.”  The Company raised approximately 

$76.9 million in net proceeds in this initial public offering; together with borrowings under the 

ABL Facility (as defined below), proceeds of the initial public offering were used to repay a now-

extinguished term loan facility.  Leonard Green retains a majority stake in JOANN Inc., with funds 

affiliated with Leonard Green holding approximately 66% of JOANN Inc.’s outstanding common 

stock. 

27. Today, as the nation’s category leader in fabric and sewing with one of the 

country’s largest assortments of arts and crafts products, JOANN is an integral part of many 

Americans’ everyday lives.  As of March 2024, with 815 stores in 49 states and three distribution 

                                                 
8  The Company’s fiscal year ends on the Saturday closest to January 31 of the named year.  For instance, the 2021 

fiscal year ended on January 30, 2021, the 2022 fiscal year ended on January 29, 2022, and the 2023 fiscal year 
ended on January 28, 2023.  
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centers as well as one omni-channel fulfillment center, JOANN has evolved into a fully integrated, 

omni-channel retailer.   

28. For over 80 years, JOANN has grown and maintained its reputation as a longtime 

American brand, well-established and trusted across generations, with a deep understanding of 

what fuels the creativity and passion of its diverse customer base, and the presence and deeply 

rooted expertise to cater to those customers in a way no competitor can.  JOANN’s retail presence, 

with stores operated by knowledgeable, friendly, and trusted sewing 

and craft enthusiasts and data-driven, customer-friendly digital 

shopping venues (including a mobile application with more than 

15 million downloads), cannot be replicated by competing mass 

retailers or purely online players—indeed, over the past decade, 

JOANN has transformed itself into a fully integrated, digitally connected, omni-channel retailer.  

JOANN’s copyrighted and proprietary fabric patterns and designs and its multitude of factory-

direct relationships further differentiate it from competitors.  This breadth of presence and purpose 

affords it a unique competitive advantage, with an ability to appeal to and inspire an expansive 

customer base ranging across all ages, demographics, and skill levels. 

2. Overview of the Company’s Operations and Revenue 

29. As discussed above, JOANN sells merchandise that includes a broad selection of 

fabric and sewing accessories in addition to an assortment of arts, crafts, artificial floral, finished 

seasonal, and home décor merchandise, and offers non-merchandise services primarily related to 

online tutorials and classes.  JOANN sells both in physical stores (with product offerings tailored 

based on store location and size) and online.  Products are sourced globally and shipped to stores 

or customers from domestic distribution centers using contract carriers. 
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a. JOANN’s Three Main Product Segments 

30. JOANN offers three product segments:  (a) Sewing; (b) Arts and Crafts and Home 

Décor; and (c) Other (consisting of various non-merchandise services).  During the fiscal year 

ending in January 2023, Sewing accounted for 46% of JOANN’s total net sales, with the remainder 

falling in the Arts and Crafts and Home Décor and Other categories.  

31. Sewing.  Within the Sewing category, JOANN 

offers several subcategories for sewing enthusiasts and those 

that utilize fabric for crafting.  These include:  (a) cotton 

fabrics and warm fabrications like fleece and flannel; (b) home 

decorating and utility fabrics and accessories for projects such 

as window treatments, bed coverings, pillows, and furniture 

coverings; (c) fashion and sportswear fabrics; (d) special 

occasion fabrics that can be used to create evening wear, bridal 

attire, and other special event attire; (e) seasonally themed 

fabrics; (f) products to be sewn inside crafting projects, such 

as pillow stuffing and foam; (g) sewing machines; and 

(h) other sewing supplies. 
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32. Arts and Crafts and Home Décor.  The Arts and Crafts and Home Décor category 

includes a broad assortment of merchandise for creative enthusiasts.  Products in this business 

segment include:  (a) yarn and yarn accessories; 

(b) paper crafting components (e.g., cutting 

machines, paper, and stickers); (c) craft materials 

(e.g., stencils, jewelry making tools, and kids’ craft 

materials); (d) fine art materials; (e) craft 

technology and organizers; (f) artificial floral 

products; (g) seasonal décor; (h) cake decorating 

materials; (i) readymade and custom frames; and 

(j) books and magazines.    

33. Other.  The Other category, which represents the smallest portion of JOANN’s 

revenue, includes non-merchandise services such as subscription revenue, shared freight revenue, 

and revenue from subletting of store space.  Subscription revenue is derived from Debtor 

Creativebug, LLC’s “Creativebug” platform, which offers online classes, tutorials, and other 

resources to monthly subscribers.  JOANN purchased Creativebug LLC in 2017. 

b. Retail Channels and Marketing 

34. Customers can purchase the Company’s products online or at one of the Company’s 

stores.  For the 2024 fiscal year, approximately 13% of sales revenue was generated online, with 

the remainder generated at brick-and-mortar stores.  As of the Petition Date, JOANN had 815 

stores in 49 states, comprising 18.57 million square feet of floor space.  All of the Debtors’ stores 

are operated from leased premises, which are typically located in strip and “big box” shopping 

centers.  The total staffing, size, and location of each store is determined based on sales volume 

and the needs of the surrounding geographic area.  However, each store generally has a manager 
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and assistant manager.  The below map shows the total number of store locations by state: 

 

35. Online customer orders are primarily fulfilled through brick-and-mortar stores and 

the Company’s recently completed omni-channel fulfillment center in West Jefferson, Ohio.  The 

omni-channel fulfillment center became operational during the 2023 fiscal year, and the Company 

has since been gradually transitioning e-commerce fulfillment from stores to the omni-channel 

fulfillment center.  Significant progress has been made on this transition, and the Company 

anticipates additional cost savings as the process is completed from the concentration of employees 

focused on e-commerce fulfillment and related efficiencies.  In addition, a small minority of 

e-commerce orders are fulfilled via the Company’s three distribution centers (described further 

below) or directly by vendors. 
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36. JOANN markets its offerings through a proprietary customer database that enables 

timely communications to the Company’s more than 80 million customers through email, SMS 

text, mobile application push notifications, display marketing, and direct mail.  The Company’s 

marketing strategy is personalized to its customers to ensure and foster loyalty.  JOANN helps its 

customers find their “Happy Place” at JOANN by suggesting products that align with 

demonstrated crafting preferences, creating weekly ads of products on sale customized to their 

historic buying preferences, and issuing rewards “crafted just for you” (i.e., algorithmically 

tailored to each customer) through the “JOANN SMILES” rewards program.  JOANN also 

interacts with its customers through joann.com, the Company’s mobile-first website, as well as its 

mobile application, and across numerous social media channels, including Instagram, Facebook, 

Youtube, Pinterest, X (formerly known as Twitter), and TikTok.  In addition to ordering products, 

customers can use JOANN’s online channels to access project ideas, watch “how-to” and other 

educational videos, and seek customer service support.  Together, JOANN’s product lines and 

marketing model drive efficient and effective customer acquisition and retention. 

c. Sourcing and Distribution 

37. JOANN has multiple domestic and international sources of supply for each 

category of products that it sells.  In the fiscal year ending in 2023, JOANN sourced 56% of its 

purchases from domestic suppliers, with the remainder sourced directly from foreign suppliers.  

The Company’s international sources include Pakistan, India, Vietnam, Taiwan, Turkey, South 

Korea, and China.  More than one-third of the Company’s foreign-sourced products come from 

China; this inventory is purchased with the assistance of non-Debtor Jo-Ann Trading (Shanghai) 

Co., Ltd., a wholly-owned foreign entity and the only Company entity that is not registered and 

located in the United States.   

Case 24-10418    Doc 2    Filed 03/18/24    Page 19 of 245



 

20 

31441444.1 

38. While the Company typically does not make long-term purchasing commitments, 

it strives to maintain continuity and build strong relationships with its approximately 1,150 total 

merchandise and non-merchandise suppliers.  Purchasing for all stores is executed centrally 

through JOANN’s store support center.  This enables the negotiation of volume discounts and 

optimization of product mix while allowing store staff to focus on customer service.   

39. JOANN’s business is highly seasonal, as is typical for most retail companies.  As a 

result, net sales are stronger in the second half of the year, with September through December 

providing the highest sales volumes, operating leverage, and net income.  Therefore, the 

Company’s working capital needs are highest in the second and third fiscal quarters as it builds 

inventory in preparation for the peak selling season. 

40. Once purchased, merchandise is typically routed to one of the Company’s three 

distribution centers.  The Company’s distribution centers are located in Hudson, Ohio, Visalia, 

California, and Opelika, Alabama.  These distribution centers generally supply merchandise to the 

Company’s stores on a weekly basis, with each distribution center supplying approximately one-

third of the Company’s total outbound volume.  In addition, the distribution centers ship select 

products ordered by customers through joann.com directly to the customers’ homes, with the 

balance of e-commerce orders fulfilled directly from stores, through JOANN’s omni-channel 

fulfillment center, or directly from vendors.  Contract carriers are used to ship product both to store 

locations and directly to customers.   

d. JOANN’s 2023 Revenue 

41. For the fiscal period ended January 28, 2023, JOANN had net sales of 

approximately $2.22 billion.  Of this amount, approximately 45.5% ($1.01 billion) was 

attributable to Sewing, 52.8% ($1.17 billion) was attributable to Arts and Crafts and Home Décor, 

and 1.7% ($37 million) was attributable to Other.  More than 85% of sales during the period 
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originated in retail stores, while the remainder of the Company’s sales were made through 

JOANN’s omni-channel platform.   

42. The portion of sales made through the Company’s omni-channel platform spiked 

during fiscal years 2021 and 2022 due to the COVID-19 pandemic, then declined in fiscal year 

2023.  However, the absolute sales volume from the omni-channel platform is growing, and the 

portion of total sales made via the omni-channel platform has increased relative to pre-pandemic 

sales levels. 

3. JOANN’s Team Members 

43. As of the Petition Date, JOANN employs approximately 18,210 people, 

approximately 16,500 of whom work in JOANN stores.  Specifically, and as described further in 

the Wages Motion,9 the Debtors’ workforce consists of more than 1,400 salaried, 2,200 full-time 

hourly, and 14,500 part-time hourly employees.  The number of part-time employees is 

substantially higher during the peak selling season of September through December.  

Approximately 262 of the Company’s employees are unionized, all of whom work at the Hudson, 

Ohio distribution center.  These employees are represented by the United Steel, Paper and Forestry, 

Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International Union. 

C. The Debtors’ Prepetition Capital Structure 

44. As of the Petition Date, the Company had approximately $1.06 billion of funded 

debt (inclusive of accrued and unpaid interest), consisting of (a) an asset-based revolving lending 

                                                 
9  The “Wages Motion” is the Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the Debtors 

to (A) Pay Certain Employee Compensation and Benefits, (B) Maintain and Continue Such Benefits and Other 
Employee-Related Programs, and (C) Pay Prepetition Claims of Contracted Labor, (II) Granting Relief from 
Automatic Stay with Respect to Workers’ Compensation Claims, and (III) Granting Related Relief, filed 
contemporaneously herewith. 
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facility; (b) an asset-based first-in, last-out secured term loan facility; and (c) a secured term loan 

facility.  The Company’s prepetition funded debt obligations are summarized in the below table: 

Governing 
Document Facility/Note Borrower Maturity Outstanding Principal 

ABL/FILO 
Credit Agreement 

ABL Revolving Credit 
Facility 

Jo-Ann Stores, LLC 
December 2026 $286.4 million 

FILO Term Loan 
Facility December 2026 $115.7 million 

Term Loan 
Credit Agreement Term Loan Jo-Ann Stores, LLC July 2028 $658.1 million 

Total Secured Debt $1.0602 billion 
 

1. The ABL Facility and FILO Term Loan 

45. On October 21, 2016, Debtor Jo-Ann Stores, LLC (“Jo-Ann Stores”), as borrower, 

Debtor Needle Holdings LLC (“Needle Holdings”), in its capacity as a guarantor thereunder, Bank 

of America, N.A., as administrative agent, collateral agent, and issuer (in such capacity, 

the “ABL Agent”), and the other lenders and issuers party thereto (i.e., the Prepetition ABL 

Lenders) entered into that certain Credit Agreement (as amended by the First Amendment, dated 

November 25, 2020, the Second Amendment, dated as of December 22, 2021, and the Third 

Amendment, dated March 10, 2023, the “ABL/FILO Credit Agreement”), pursuant to which the 

Prepetition ABL Lenders provide an asset-based revolving credit facility (the “ABL Facility”) in 

a current aggregate principal amount of up to $500 million, inclusive of any letters of credit issued 

thereunder, with such letters of credit being subject to a sublimit of $125 million.  The ABL 

Facility matures no later than December 22, 2026.  As of the Petition Date, there was 

approximately $286 million in principal and approximately $21.4 million in face amount of letters 

of credit outstanding under the ABL Facility. 

46. On March 10, 2023, the ABL/FILO Credit Agreement was amended, pursuant to a 

“Third Amendment,” to add a “first-in, last-out” basis loan (the “FILO Term Loan Facility”) in 
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an aggregate principal amount of approximately $100 million, with 1903P Loan Agent, LLC 

serving as the FILO documentation agent (in such capacity, the “FILO Term Loan Agent”).  The 

FILO Term Loan Facility was drawn in full on March 10, 2023, and a portion of those proceeds 

was used to refinance the ABL Facility.  The FILO Term Loan Facility matures no later than 

December 22, 2026.  As of the Petition Date, there was $115.7 million in principal outstanding 

under the FILO Term Loan Facility. 

47. The obligations arising under the ABL Facility and the FILO Term Loan Facility 

(collectively, the “Prepetition ABL/FILO Obligations”) are guaranteed by existing and future 

wholly-owned subsidiaries of JOANN Inc. (subject to customary exceptions and exclusions) and 

secured by security interests in, and liens upon, substantially all assets of JOANN Inc. and such 

other guarantors, including first priority security interests in, and liens upon, the following assets 

of the Debtors (other than certain assets and proceeds thereof which constitute collateral of the 

Prepetition Term Loan Lenders (as defined below)):  (a) all credit card receivables and all 

accounts; (b) cash, money, and cash equivalents; (c) all deposit accounts, securities accounts, and 

commodity accounts, and the contents therein (for each, excluding accounts referenced in clause 

(c) of the definition of “Term Loan Priority Collateral” found at paragraph 44 below); (d) all 

inventory; and (e) documents, general intangibles, instruments, chattel paper, commercial tort 

claims, supporting obligations, letter-of-credit rights, books and records, and collateral security 

and guarantees evidencing, governing, or relating to any of the items referred to in the preceding 

clauses (a) through (d) (collectively, the “ABL/FILO Priority Collateral”).  See Intercreditor 

Agreement (as defined below) §§ 1.2 and 2.1(a)(2); see also ABL Security Agreement (as defined 

below) § 2.01.  Pursuant to the Intercreditor Agreement, the Prepetition ABL Lenders and the 

Prepetition FILO Lenders hold second priority security interests in and liens upon the Term Loan 
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Priority Collateral (as defined below); provided, that such security interests and liens are junior 

and subordinated to the security interests and liens on such collateral granted to the Prepetition 

Term Loan Lenders.  See Intercreditor Agreement § 2.1(a)(3).   

48. Further, pursuant to that certain Guaranty Agreement, dated as of October 21, 2016, 

by and among the guarantors party thereto and the ABL Agent, Debtors Needle Holdings; 

joann.com, LLC; Jo-Ann Stores Support Center, Inc.; Creativebug, LLC; Creative Tech Solutions, 

LLC; WeaveUp, Inc.; and JOANN Ditto Holdings Inc. each guarantee the Prepetition ABL/FILO 

Obligations.10  Though the ABL Facility and the FILO Term Loan Facility have pari passu liens 

on all collateral under that certain Security Agreement dated as of March 18, 2011 (as amended 

by the Joinder, Confirmation, Ratification, and Amendment of Ancillary Loan Documents, dated 

as of October 21, 2016, and as further amended, amended and restated, supplemented or otherwise 

modified from time to time, the “ABL Security Agreement”), the obligations under the FILO Term 

Loan Facility are subject to payment subordination relative to those under the ABL Facility. 

2. The Term Loan Facility 

49. On October 21, 2016, Jo-Ann Stores, as borrower, Needle Holdings, in its capacity 

as guarantor thereunder, Bank of America, N.A., as administrative agent (in such capacity, 

the “Term Loan Agent”), and the other lenders party thereto (the “Prepetition Term Loan 

Lenders,” and together with the Prepetition ABL Lenders and the Prepetition FILO Lenders, the 

“Prepetition Secured Creditors”) entered into that certain Credit Agreement (as amended by the 

First Amendment, dated July 21, 2017, the Second Amendment, dated as of July 7, 2021, and the 

Third Amendment, dated as of May 9, 2023, the “Term Loan Credit Agreement”), pursuant to 

                                                 
10  An additional entity, 1943 Holdings LLC, served as a subsidiary guarantor; however, this entity was released in 

connection with the sale of such entity in September 2023.   
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which the Prepetition Term Loan Lenders provided a senior secured term loan facility in an initial 

principal amount of $675 million (the “Term Loan Facility”).  The proceeds of the Term Loan 

Facility have been used primarily to refinance now-extinguished term loan facilities and to reduce 

amounts borrowed under the ABL Facility.  The Term Loan Facility matures on July 7, 2028.  As 

of the Petition Date, there was approximately $658.1 million in principal outstanding under the 

Term Loan Facility.11 

50. The obligations arising under the Term Loan Facility 

(the “Prepetition Term Loan Obligations”) are secured by security interests in, and liens upon, 

substantially all assets of the Debtors, including first priority security interests in, and liens upon, 

the following assets of the Debtors:  (a) all equipment, fixtures, real property, intercompany 

indebtedness between or among the Debtors or their affiliates, intellectual property, and all equity 

interests held by the Debtors and their affiliates (subject to certain exceptions); (b) all instruments, 

commercial tort claims, documents, and general intangibles; (c) any deposit accounts, securities 

accounts, or commodity accounts that are intended to solely contain Term Priority Collateral, and 

the contents thereof; (d) all other collateral other than ABL/FILO Priority Collateral; and (e) all 

collateral security and guarantees with respect to the foregoing and all cash, money, insurance 

proceeds, instruments, securities, and financial assets received as proceeds of the foregoing 

(collectively, the “Term Loan Priority Collateral”).  See Intercreditor Agreement §§ 1.2 and 

2.1(a)(4); see also Security Agreement dated as of October 21, 2016, among Jo-Ann Stores, 

Needle Holdings, subsidiary guarantors party thereto, and the Term Loan Agent § 2.01.  

Additionally, the Prepetition Term Loan Obligations are secured by second priority security 

                                                 
11  The Company has historically hedged its exposure to increases in the applicable interest rate for the variable-rate 

Term Loan Facility using interest rate swap agreements.  However, as part of its ongoing efforts to improve 
liquidity, the Company monetized the two swap agreements to which it was most recently party through a 
transaction that occurred on January 9, 2024.   
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interests in, and liens upon, the ABL/FILO Priority Collateral; provided, that such security 

interests and liens are junior and subordinated to the security interests and liens on such collateral 

granted to the Prepetition ABL Lenders and Prepetition FILO Lenders.  See Intercreditor 

Agreement § 2.1(a)(1); Term Loan Agreement § 7.19(d).  Pursuant to the Guaranty Agreement, 

dated as of October 21, 2016, by and among the guarantors party thereto and the Term Loan Agent, 

Debtors Needle Holdings; joann.com, LLC; Jo-Ann Stores Support Center, Inc.; Creativebug, 

LLC; Creative Tech Solutions, LLC; WeaveUp, Inc.; and JOANN Ditto Holdings Inc. each 

guarantee the Prepetition Term Loan Obligations.12 

3. The Intercreditor Agreement and the FILO Lender Agreement 

51. The rights of the Prepetition ABL Lenders, the Prepetition FILO Lenders, and the 

Term Loan Lenders with respect to their shared collateral are governed by that certain Amended 

and Restated Intercreditor Agreement, dated as of May 21, 2018, by and between the ABL Agent, 

the Term Loan Agent, and the agent under the Debtors’ now-extinguished second-lien term loan 

facility (as may be further amended, restated, amended and restated, supplemented, or otherwise 

modified from time to time, the “Intercreditor Agreement”).13  The Intercreditor Agreement 

governs, among other things, the division of collateral into ABL/FILO Priority Collateral and Term 

Loan Priority Collateral and priority of claims with respect thereto, as well as the respective rights 

of the Prepetition ABL Lenders and the Prepetition Term Loan Lenders in connection with certain 

bankruptcy matters, such as the provision of postpetition financing.  See, e.g., Intercreditor 

Agreement §§ 2.1 and 6.1. 

                                                 
12  Two additional entities, JAS Fabrics and Crafts, LLC and 1943 Holdings LLC, served as subsidiary guarantors; 

however, JAS Fabrics and Crafts, LLC was released by operation of law upon its dissolution, and 1943 Holdings 
LLC was released in connection with the sale of such entity in September 2023.   

13  At the time of the parties’ entry into the Intercreditor Agreement, the ABL/FILO Credit Agreement had not yet 
been amended to provide for the FILO Term Loan Facility. 
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52. The respective rights of the Prepetition FILO Lenders as between themselves with 

respect to their security interests in the collateral are governed by that certain Agreement among 

Lenders, dated as of March 10, 2023, among each of the Prepetition FILO Lenders therein 

identified as a First Out Lender (as defined therein), each of the Prepetition FILO Lenders therein 

identified as a Last Out Lender (as defined therein), and the FILO Term Loan Agent 

(the “FILO Intercreditor Agreement,” and together with the Intercreditor Agreement, 

the “Intercreditor Agreements”).  The FILO Intercreditor Agreement governs, among other 

things, the priority of distribution of certain payments to the Prepetition FILO Lenders under and 

relating to the ABL/FILO Credit Agreement and the proceeds of collateral, as well as certain rights 

of first refusal and consent rights of the parties thereto. 

4. Unsecured Debt 

53. In addition to their funded debt, the Debtors have customary unsecured debt, 

including amounts owed to trade vendors and landlords.  JOANN routinely incurs fixed, 

liquidated, and undisputed payment obligations in the ordinary course of business to various third-

party providers of goods and services.  These include obligations owed to JOANN’s extensive 

network of vendors, whom JOANN relies on to supply merchandise.  A majority of these vendors 

conduct business with JOANN on a purchase order-by-purchase order basis and are paid on 

prearranged terms.  As of the Petition Date, the Debtors estimate that approximately $218.5 million 

of merchandise trade debt is due and outstanding, of which approximately $66.1 million is on 

account of goods provided to the Debtors within the twenty days leading up to the Petition Date.  

As discussed in greater detail in the All Trade Motion,14 certain of these claims are entitled to 

                                                 
14  The “All Trade Motion” is the Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the 

Debtors to Pay Prepetition Trade Claims in the Ordinary Course of Business and (II) Granting Related Relief, 
filed contemporaneously herewith. 

Case 24-10418    Doc 2    Filed 03/18/24    Page 27 of 245



 

28 

31441444.1 

statutory priority, including under section 503(b)(9) of the Bankruptcy Code, or may give rise to 

liens in favor of shippers, warehousemen, or mechanics in the event they go unpaid.  However, 

regardless of whether such claims are afforded priority under the Bankruptcy Code, the Debtors 

anticipate that all such vendor and service provider claims will be paid or otherwise satisfied 

in full in the ordinary course.15 

54. In addition to trade debt, JOANN’s stores are operated exclusively from leased 

premises.  The Debtors estimate that they will accrue approximately $280 million in lease and 

occupancy-related expenses in fiscal year 2025, meaning an average of approximately $23 million 

accrues on account of such costs each month, a substantial portion of which is reflected on the 

Debtors’ books as a liability at any given time.  All stores are expected to remain open during 

the Chapter 11 Cases and the Debtors anticipate that landlords will be paid in the ordinary 

course. 

5. Debtors’ Need for Access to Cash Collateral and DIP-To-Exit Facility 

55. Based on my review of the Debtors’ actual and projected cash flows and underlying 

books and records, and in connection with discussions with the Debtors’ advisors, I believe it is 

vital that the Debtors obtain immediate approval of the DIP-to-Exit Facility to ensure that the 

Debtors have immediate access to the interim new money financing and cash collateral necessary 

to continue operations and administer these Chapter 11 Cases.  The Debtors had approximately 

$1.4 million in funds on hand as of the Petition Date; however, in conjunction with the broader 

deal negotiations with certain of the Prepetition Secured Creditors, the Debtors agreed to institute 

cash dominion over certain accounts on March 11, 2024, which restricted the Debtors’ ability to 

                                                 
15  Two vendors have agreed to have a portion of their general unsecured claims converted into DIP Term Loans 

under the DIP-to-Exit Facility as more fully described in the DIP Motion.   
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mobilize capital in the week leading up to the filing.  Further, without immediate access to the 

proceeds of the proposed DIP-to-Exit Facility, the Debtors will lack sufficient liquidity to maintain 

their business operations after the Petition Date.  Indeed, the Debtors anticipate having negative 

cash flow during the Chapter 11 Cases, and the liquidity provided by the DIP-to-Exit Facility is 

critical to enable the Debtors to meet the minimum liquidity requirements for use of Cash 

Collateral and providing operating liquidity across Debtor-entities and meet the Debtors’ working 

capital needs. 

56. Without access to proceeds of the DIP-to-Exit Facility, the Debtors have 

insufficient liquidity to manage their working capital needs and pay the various disbursements 

identified in the Approved Budget, attached as Exhibit 4 to the DIP/Cash Collateral Orders.  Based 

on that forecast, the Debtors, in consultation with their advisors, expect to essentially run out of 

cash in March 2024 if the DIP-to-Exit Facility is not available, and likely sooner, if suppliers 

reduce trade terms over concerns around the viability of the business.  Further, the DIP-to-Exit 

Facility is a critical requirement for the Debtors’ consensual use of Cash Collateral of the 

Prepetition Secured Creditors (including the lenders under the ABL Facility and FILO Term Loan 

Facility).  The disbursements shown in the Approved Budget include, among other critical 

payments, payroll and benefits, merchandise, rent, shipping/freight, customs, and payments 

contemplated by the Debtors’ proposed “first day” orders.  The Debtors believe that these 

disbursements are necessary to prevent irreparable harm to the Debtors and to maximize enterprise 

value.  Any disruption in paying the Debtors’ employees and vendors will result in the loss of the 

Debtors’ workforce and the destruction of key vendor relationships and put at risk important 

customer relationships.  The Debtors’ ability to pursue the Plan for the benefit of all stakeholders 

hinges on their ability to stabilize their businesses and approval of the DIP-to-Exit Facility will 
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send a crucial signal to the Debtors’ employees, suppliers, vendors and customers that the Debtors 

intend to and will have the means to maintain ordinary course operations and meet their financial 

commitments throughout the course of these Chapter 11 Cases.  Moreover, time is of the essence 

for the Debtors, as they have faced mounting pressure from trade creditors and need to effectuate 

the restructuring contemplated under the Transaction Support Agreement and Plan as soon as 

possible to in order to ensure they can exit chapter 11 in time to capitalize on an upcoming high 

season and manage trade partners appropriately. 

57. Based on my involvement in negotiations with the Debtors’ Prepetition Secured 

Creditors, absent the DIP-to-Exit Facility, I believe the Debtors’ Prepetition Secured Creditors 

would be unwilling to agree to the Debtors’ use of their Cash Collateral or to the priming of their 

prepetition liens that would otherwise be necessary to obtain postpetition financing.   

58. I believe without immediate access to Cash Collateral the Debtors will lack 

necessary funding to satisfy payroll, pay suppliers, meet overhead obligations, and satisfy fees and 

expenses of administering these Chapter 11 Cases, among other things, which will cause 

immediate and irreparable harm to the value of the Debtors’ estates to the detriment of all 

stakeholders. 

59. Absent access to Cash Collateral or the incremental liquidity provided by the DIP-

to-Exit Facility, the Debtors would face severe and immediate harm, likely resulting in the loss of 

the Debtors’ workforce and the destruction of key vendor relationships, putting at risk important 

customer relationships, and jeopardizing the Debtors’ ability to pursue a swift and successful 

reorganization. 

60. I also believe that a seamless transition into chapter 11 and the ability to continue 

operations uninterrupted is imperative for the Debtors to preserve their market share, the reputation 
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of their business, and the loyalty and goodwill of their customers, suppliers, and employees.  

Absent an ability to demonstrate that the Debtors have the means available to operate in the 

ordinary course and procure goods and services that are vital to ongoing business operations, I 

understand that customers may seek alternatives, and vendors and suppliers may refuse to do 

business with the Debtors. 

61. Based on my familiarity with the Debtors’ operations and cash position, I do not 

believe the Debtors can either achieve these goals or prudently operate their business solely on a 

cash collateral basis at this time, and therefore they will require both the immediate use of Cash 

Collateral and access to the DIP-to-Exit Facility.  In particular, I understand that, subject to Court 

approval, the Debtors intend to immediately use a portion of the first draw of the DIP-to-Exit 

Facility to pay vendor payables in order to support continued shipments of products.  Additionally, 

the Debtors intend to use the first draw of the DIP-to-Exit Facility to ensure timely payment of 

vendor payments of approximately $65 million (in accordance with the Approved Budget) that 

will become due within the next two weeks.  Moreover, the DIP-to-Exit Facility has been 

extensively negotiated, and, in light of the Debtors’ liquidity needs, the Debtors determined in 

their business judgment that entrance into the DIP-to-Exit Facility was the best option to protect 

the Debtors business and all parties in interest.  Accordingly, I believe that the Debtors’ access to 

Cash Collateral and the DIP-to-Exit Facility are both necessary and will provide sufficient liquidity 

to achieve the Debtors’ value-maximizing goals and should therefore be approved. 

D. Corporate Governance and Other Restructuring-Focused Initiatives 

62. Since the last quarter of 2022, the Company has undertaken a number of initiatives 

in its effort to examine and (as appropriate) pursue all viable solutions to the financial challenges 

facing the Company.  Internally led efforts to identify appropriate cost savings were later 

supplemented by the efforts of external advisors working in concert with a newly designated 
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“Transition Committee.”  As described below, this heightened governance positioned the 

Company to carefully evaluate all alternative paths forward, including cost-cutting initiatives, 

capital raising, and other strategic alternatives, including the Plan and contemplated restructuring. 

1. Cost-Cutting Initiatives 

63. Over the past year-and-a-half, JOANN has taken steps both strategically and 

financially to alleviate liquidity-related pressures.  Since 2022, the Company has closed certain 

underperforming stores and reduced annual costs through its “Focus, Simplify, and Grow” 

initiative.  The Focus, Simplify, and Grow initiative has simultaneously streamlined JOANN’s 

supply chain, optimized product costs, and reduced corporate expenses.  With respect to supply 

chain streamlining, JOANN has reduced its ocean freight costs by an estimated $102 million 

annually through a combination of capitalizing on positive market forces and new contract 

negotiation.  JOANN has also reduced its domestic freight costs by an estimated $8 million through 

similar efforts.  With respect to product costs, JOANN has sought out new suppliers and 

renegotiated with incumbent vendors, generating estimated annual cost savings of $60 million 

without materially increasing the Company’s vendor concentration or long-term supply 

commitments.   

64. Finally, JOANN has reduced corporate overhead and other selling, general, and 

administrative costs by an estimated $88 million annually.  These savings have been generated 

through implementation of a more efficient store operating model, including an increased ratio of 

part-time to full-time employees, cuts in information technology costs, including reductions in 

technology headcount and indirect technology spending, and a reduction in force at the Company’s 

corporate offices.  As a result of these efforts, the Company has reduced estimated annualized 

costs by approximately $258 million since 2022.  Beyond the Focus, Simplify, and Grow initiative, 
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in October 2023, the Company engaged Gordon Brothers Holdings II LLC (an affiliate of one of 

the Debtors’ Prepetition FILO Lenders) to assist in renegotiating the Company’s hundreds of store 

leases.  JOANN has continued to evaluate potential means of reducing costs and corresponding 

liquidity needs through the Petition Date, including, most recently, in a focused effort to close the 

gap between the needed and offered financing under the DIP-to-Exit Facility. 

2. Corporate Governance Measures 

65. Following the resignation of the Company’s former CEO on May 8, 2023, the 

Board of Directors of JOANN Inc. (the “Board”) appointed a Transition Committee 

(the “Transition Committee”) comprised of four of JOANN Inc.’s directors.  The Transition 

Committee was initially tasked with overseeing the Interim Office of the Chief Executive Officer.  

However, shortly following the Transition Committee’s formation, on June 29, 2023, the Board 

expanded its duties to encompass (a) a review of and conferring with the Company’s advisors 

regarding the Company’s liquidity position, (b) approving actions as deemed necessary by the 

Transition Committee, and (c) providing guidance, direction, and oversight to the Company’s 

management, as well as making recommendations to the Board of Directors with respect thereto.  

Over the last ten months, the Transition Committee has guided the Company’s recent response to 

its liquidity constraints, including (x) considering liability management, operating liquidity, credit 

proposals, and related transactions, as well as potential strategic alternatives and other options, 

(y) advising in connection with the cost-cutting initiatives described below, and (z) recommending 

the commencement of the Chapter 11 Cases. 

66. In addition to the Transition Committee, the Board made the decision to appoint an 

independent director to facilitate the Company’s entry into and chapter 11 process.  On 

February 19, 2024, the Company retained Ms. Pamela Corrie in a consultant capacity, and on 
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March 13, 2024, Ms. Corrie officially joined the Board.  Since such time, Ms. Corrie has actively 

engaged with the members of the Transition Committee and the Advisors, including assessing the 

terms of the Transaction Support Agreement and transaction documents as the Board fulfills its 

fiduciary duties. 

3. Prepetition Investigation 

67. On January 17, 2024, the Company engaged Young Conaway Stargatt & Taylor, 

LLP (“YCST”), as local Delaware counsel, to, among other things, lead an investigation into 

transactions and transfers by the Debtors for the purpose of evaluating claims for chapter 11 

purposes and ensuring that the releases to be provided under the Plan are appropriate in scope and 

nature.  Following her engagement, Ms. Corrie has overseen the investigation with the assistance 

of YCST.  I understand that, to date, no viable claims have been identified that would affect the 

Board’s decision to authorize entry into the Transaction Support Agreement and begin solicitation 

of the Plan. 

II. EVENTS LEADING TO COMMENCEMENT OF CHAPTER 11 CASES 

A. Changing Sales Environment 

68. Over the past decade, traditional retailers such as JOANN have faced a challenging 

commercial environment characterized by increased competition, particularly from online sellers, 

and an industry-wide shift away from brick-and-mortar shopping.  Through the late 2010s, JOANN 

succeeded in maintaining stability despite this difficult environment by maintaining the loyalty of 

its brick-and-mortar shoppers and adapting to changing conditions.   

69. In 2018 and 2019, the Company’s merchandise costs rose sharply as a result of 

higher tariffs imposed on Chinese imports, concurrent with JOANN undertaking significant capital 

expenditures due to store remodeling.  These factors drove the Company to retain Houlihan in 
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early 2020 and prompted initial negotiations with an ad hoc group of lenders under a now-

extinguished term loan facility that had been set to mature in 2023. 

70. JOANN’s business performance improved substantially during the COVID-19 

pandemic, driven by increased demand for fabric and mask-related products and from craft 

hobbyists looking for activities during lockdowns.  The Company continued to experience strong 

financial results until the second half of 2021, when margins again began to tighten.  On the 

revenue side, sales slowed as COVID-19 policies were repealed or reduced, demand for fabric and 

mask-related products abated, hobbyists spent less time crafting indoors, and the federal 

government terminated pandemic-related stimulus programs.  At the same time, supply chain 

issues, in particular rising ocean freight costs, inflated inventory costs by over $150 million 

between fiscal years 2021 and 2023.  While these conditions affected the retail sector broadly, 

JOANN’s heavy reliance on imported goods meant these conditions caused, and continue to cause, 

outsized impacts on the Company. 

B. Liquidity and Capital Structure 

71. JOANN re-engaged Houlihan in October 2022 to assess various strategic 

alternatives to generate liquidity given macroeconomic uncertainties, overall headwinds in the 

retail industry, and limited availability under the Company’s debt facilities at that time.  This 

process yielded the FILO Term Loan Facility (as described above), which was provided by two of 

JOANN’s pre-existing Prepetition ABL Lenders.  The $100 million borrowed under the FILO 

Term Loan Facility provided an additional liquidity runway over the ensuing months, during which 

the Company identified and implemented a variety of cost-cutting measures. 

72. Despite JOANN’s cost-cutting and other liquidity conservation efforts, the 

Company has been unable to reach and maintain operational levels that would allow it to weather 
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the highly cyclical nature of its business while meeting impending funded debt obligations, 

especially after supply chain challenges like the rise in excess import freight from $47 million in 

fiscal year 2022 to $91 million in fiscal year 2023.  This concern is heightened by the higher 

interest rate environment for credit, which drove a more than doubling of the Company’s interest 

expense between fiscal year 2022 and fiscal year 2024, and which means the Company likely will 

struggle to refinance its existing funded debt.  As a result, the Company decided to engage in 

restructuring efforts to right-size its balance sheet and obtain additional liquidity.   

73. JOANN Inc.’s publicly traded share price has suffered as a result of these 

circumstances.  The declining share price, in turn, led to non-compliance with certain NASDAQ 

requirements that could result in the delisting of JOANN Inc.’s stock.  Immediately prior to the 

commencement of these Chapter 11 Cases, JOANN Inc. remained subject to a pending delisting 

notice.   

III. ANTICIPATED PATH FORWARD 

74. In light of the foregoing, JOANN, with the support of the majority of its funded 

debtholders, including its Prepetition ABL Lenders, Prepetition FILO Lenders, and Prepetition 

Term Loan Lenders, is seeking to right-size its capital structure in order to maximize its ability to 

service its debt while maintaining the value and integrity of its business operations and vendor 

relationships.  

75. Accordingly, since early fall 2023, the Debtors have engaged with the Ad Hoc 

Group.  The Ad Hoc Group, through its advisors, expressed a willingness to negotiate various 

types of de-leveraging transactions to assist the Debtors in reducing their financial obligations and 

ensuring that the business would continue as a going concern.  Promptly thereafter, the Debtors 

and the Ad Hoc Group engaged in iterative negotiations regarding the terms of a value-maximizing 

path forward for the Company that would have the requisite stakeholder support and provide 
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sufficient deleveraging and access to new capital to be viable on a practical level.  This ultimately 

led to entry into the Transaction Support Agreement on March 15, 2024.  As further detailed 

below, the restructuring and recapitalization transactions contemplated by the Transaction Support 

Agreement provide for, among other things:  (a) up to $142 million in additional financing and 

related financial accommodations through the DIP-to-Exit Facility (as defined below), which 

together with any payable-in-kind interest, will convert into committed exit financing upon 

confirmation and effectiveness of the Plan, (b) the refinancing or assumption and continuation of 

the ABL Facility and FILO Term Loan Facility on agreed terms, and (c) the equitization of the 

Prepetition Term Loan Obligations.  In connection with these transaction, the Company expects to 

emerge from chapter 11 as a private company.  Notably, the Transaction Support Agreement calls 

for payment or satisfaction in full and in the ordinary course of all general unsecured creditors 

(including vendors, service providers, and employees, among others) under the Plan, although two 

vendors will have a portion of their general unsecured claims converted into DIP Term Loans 

under the DIP-to-Exit Facility.  The Debtors believe that the comprehensive restructuring 

contemplated by the Transaction Support Agreement will position the Company for long-term 

viability as a going concern. 

76. As noted above, the Transaction Support Agreement provides for the Prepetition 

Term Loan Lenders to receive any remaining new equity of reorganized JOANN Inc. under the 

Plan, after dilution by the DIP Participation Fee, the Management Incentive Plan, and new equity 

interests to be issued to Additional Financing Parties (each as defined in the Plan).  In addition, it 

is my understanding that all Prepetition Term Loan Lenders have or will have been offered the 

right to participate, on a pro rata basis, in a superpriority DIP-to-exit term loan facility 

(the “DIP-to-Exit Facility”) comprising DIP Term Loans (backstopped by the DIP Backstop 
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Parties16) in an aggregate principal amount of between approximately $107 million and 

$117 million—$107 million of committed funding and a $10 million uncommitted accordion 

facility—meaning no Prepetition Term Loan Lenders will be prejudiced by the terms of the DIP-

to-Exit Facility as a result of not being afforded the opportunity to participate.  The accordion 

facility, subject to the consent of the Required DIP Lenders (as defined in the Transaction Support 

Agreement), shall become available subject to entry of the Final DIP/Cash Collateral Order to the 

extent committed.  The DIP-to-Exit Facility will enable the Debtors to finance the Chapter 11 

Cases before the loans thereunder are exchanged on the Plan Effective Date for exit term loans 

(together with accrued interest, the “Exit Term Loans”).17 

77. Further, under the ABL/FILO Exit Commitment Letters, the Prepetition ABL 

Lenders and the Prepetition FILO Lenders have agreed to an amendment to the ABL Facility and 

the FILO Term Loan Facility (the “Exit ABL/FILO Facility Amendment”), providing for the 

reorganized Debtors’ assumption and exchange of such facilities for, respectively, post-emergence 

(a) senior secured asset-based revolving loans substantially similar to the loans under the 

prepetition ABL Facility and (b) a series of subordinated secured first-in last-out loans to be 

substantially similar to the loans under the prepetition FILO Term Loan Facility. 

                                                 
16  The DIP Backstop Parties will include LCM Asset Management LLC; Octagon Finance, LLC; Nuveen Asset 

Management, LLC; Fidelity Management & Research Company, LLC; Johkim Capital Partners Master LP; 
Philosophy Capital Management LLC; Seix Investment Advisors; BC Partners Advisors L.P.; Investcorp Credit 
Management US LLC; Doubleline Capital, LP; Shenkman Capital Management, Inc.; and HPS Investment 
Partners, LLC. 

17  Defined terms used in connection with discussion of the DIP Facility but not otherwise defined herein shall have 
the meanings ascribed to them in the Motion of Debtors for Interim and Final Orders Under Bankruptcy Code 
Sections 105, 361, 362, 364, 503, 506, 507, and 552, and Bankruptcy Rules 2002, 4001, 6003, 6004, and 9014 
(I) Authorizing Debtors (A) to Obtain Postpetition Financing and (B) to Use Cash Collateral; (II) Granting 
Adequate Protection to Prepetition Secured Parties; (III) Modifying Automatic Stay; and (IV) Granting Related 
Relief (the “DIP Motion”). 
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IV. FACTS SUPPORTING RELIEF SOUGHT IN FIRST DAY PLEADINGS18 

78. In furtherance of their objective of preserving value for all stakeholders, the Debtors 

have filed the following First Day Pleadings and related orders (the “Proposed Orders”) 

contemporaneously herewith, and respectfully request that the Court consider entering the 

Proposed Orders granting the relief sought in First Day Pleadings.  For the avoidance of doubt, the 

Debtors seek authority, but not direction, to pay amounts or satisfy obligations that are the subject 

of the First Day Pleadings.  The First Day Pleadings include: 

A. Administrative and Procedural Pleadings 

i. Motion of Debtors for Entry of an Order Directing Joint Administration of 
Chapter 11 Cases 

ii. Motion of Debtors for Entry of an Order (I) Authorizing the Debtors 
to Redact Certain Personally Identifiable Information in the Creditor 
Matrix and Certain Other Documents, (II) Waiving the Requirement to File 
a List of Equity Security Holders, and (III) Granting Related Relief 

B. Business Operation Motions 

i. Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the 
Debtors to (A) Pay Certain Employee Compensation and Benefits, 
(B) Maintain and Continue Such Benefits and Other Employee-Related 
Programs, and (C) Pay Prepetition Claims of Contracted Labor, 
(II) Granting Relief from Automatic Stay with Respect to Workers’ 
Compensation Claims, and (III) Granting Related Relief 

ii. Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the 
Debtors to Pay Certain Prepetition Taxes and Fees and (II) Granting 
Related Relief 

iii. Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the 
Debtors to (A) Pay Their Prepetition Insurance Programs Obligations and 
(B) Maintain The Insurance Programs Postpetition and (II) Granting 
Related Relief 

iv. Motion of Debtors for Entry of Interim and Final Orders (I) Prohibiting 
Utilities from Altering, Refusing, or Discontinuing Service, (II) Approving 

                                                 
18 Unless otherwise defined herein, all capitalized terms in this Part IV shall have the meanings ascribed to them in 

the applicable First Day Pleadings.  
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the Debtors’ Proposed Form of Adequate Assurance of Payment to Utilities, 
(III) Establishing Procedures for Resolving Requests for Additional 
Adequate Assurance, (IV) Authorizing the Payment of Any Prepetition 
Services Fees, and (V) Granting Related Relief 

v. Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the 
Debtors to (A) Honor Prepetition Obligations to Customers and 
(B) Continue Customer Programs and (II) Granting Related Relief 

vi. Motion of Debtors for Entry of Interim and Final Orders (I) the Debtors to 
(A) Continue to Operate Their Existing Cash Management System, 
Including Maintenance of Existing Bank Accounts, Checks, and Business 
Forms, (B) Maintain Existing Deposit Practices, and (C) Perform 
Intercompany Transactions, (II) Waiving Certain U.S. Trustee Guidelines, 
and (III) Granting Related Relief 

C. All Trade Motion 

i. Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing the 
Debtors to Pay Prepetition Trade Claims in the Ordinary Course of 
Business and (II) Granting Related Relief 

D. Solicitation Procedures Motion 

i. Motion of Debtors for Entry of Order (I) Scheduling Combined Hearing to 
Consider (A) Approval of Disclosure Statement, (B) Approval of 
Solicitation Procedures and Forms of Ballots, and (C) Confirmation of 
Plan; (II) Establishing an Objection Deadline to Object to Disclosure 
Statement and Plan; (III) Approving the Form and Manner of Notice of 
Combined Hearing, Objection Deadline, and Notice of Commencement; 
(IV) Approving Notice and Objection Procedures for the Assumption or 
Rejection of Executory Contracts and Unexpired Leases; (V) Conditionally 
Waiving Requirement of Filing Schedules of Assets and Liabilities, 
Statements of Financial Affairs, and 2015.3 Reports; (VI) Conditionally 
Waiving Requirement to Convene the Section 341 Meeting of Creditors; and 
(VII) Granting Related Relief 

E. DIP Motion 

i. Motion of Debtors for Interim and Final Orders (I) Authorizing Debtors to 
(A) Obtain Postpetition Financing and (B) Use Cash Collateral; 
(II) Granting (A) Liens and Providing Superpriority Administrative 
Expense Status and (B) Adequate Protection to Prepetition Secured 
Creditors; (III) Modifying Automatic Stay; (IV) Scheduling a Final 
Hearing; and (V) Granting Related Relief 
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79. I have reviewed each of the First Day Pleadings, Proposed Orders, and exhibits 

thereto, or have otherwise had their contents explained to me, and the facts set forth therein are 

true and correct to the best of my knowledge, information, and belief.  Moreover, I believe that the 

relief sought in each of the First Day Pleadings: (a) is vital to enabling the Debtors to make the 

transition to, and operate in, chapter 11 with minimal employee attrition and disruption to their 

businesses, and without loss of productivity or value; (b) is necessary to preserve valuable 

relationships with customers, trade vendors, landlords, and other creditors; and (c) constitutes a 

critical element in the Debtors’ ability to successfully maximize value for the benefit of their 

estates and a prudent exercise of the Debtors’ business judgement. 

I declare under penalty of perjury that the foregoing is true and correct. 

Dated: March 18, 2024 
Hudson, Ohio 

/s/ Scott Sekella  
Scott Sekella 
Chief Financial Officer and Executive Vice President 
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Exhibit A 
 

Transaction Support Agreement 
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JOANN INC., ET AL. 

TRANSACTION SUPPORT AGREEMENT 

March 15, 2024 

THIS TRANSACTION SUPPORT AGREEMENT AND THE DOCUMENTS ATTACHED TO THIS 
TRANSACTION SUPPORT AGREEMENT COLLECTIVELY DESCRIBE A PROPOSED 
RESTRUCTURING AND RECAPITALIZATION OF JOANN INC., A DELAWARE 
CORPORATION, AND CERTAIN OF ITS SUBSIDIARIES ON THE TERMS AND CONDITIONS 
SET FORTH ON EXHIBIT B ATTACHED TO THIS AGREEMENT. 

THIS TRANSACTION SUPPORT AGREEMENT IS NOT AN OFFER OR A SOLICITATION WITH 
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 
PLAN WITHIN THE MEANING OF SECTION 1125 OR SECTION 1126 OF THE BANKRUPTCY 
CODE.  ANY SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE 
SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. 

THIS TRANSACTION SUPPORT AGREEMENT IS A SETTLEMENT PROPOSAL TO CERTAIN 
HOLDERS OF COMPANY CLAIMS/INTERESTS IN FURTHERANCE OF SETTLEMENT 
DISCUSSIONS.  ACCORDINGLY, THIS TRANSACTION SUPPORT AGREEMENT IS 
PROTECTED BY RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND ANY OTHER 
APPLICABLE STATUTES OR DOCTRINES PROTECTING THE USE OR DISCLOSURE OF 
CONFIDENTIAL SETTLEMENT DISCUSSIONS.  NOTHING CONTAINED IN THIS 
TRANSACTION SUPPORT AGREEMENT SHALL CONSTITUTE OR BE CONSTRUED TO BE 
AN ADMISSION OF FACT OR LIABILITY. 

THIS TRANSACTION SUPPORT AGREEMENT DOES NOT PURPORT TO SUMMARIZE ALL OF 
THE TERMS, CONDITIONS, REPRESENTATIONS, WARRANTIES, AND OTHER PROVISIONS 
WITH RESPECT TO THE TRANSACTIONS DESCRIBED IN THIS TRANSACTION SUPPORT 
AGREEMENT, WHICH TRANSACTIONS WILL BE SUBJECT TO THE COMPLETION OF 
DEFINITIVE DOCUMENTS INCORPORATING THE TERMS AND CONDITIONS SET FORTH IN 
THIS TRANSACTION SUPPORT AGREEMENT AND THE CLOSING OF ANY TRANSACTION 
SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH DEFINITIVE 
DOCUMENTS. 

UNTIL THE TSA EFFECTIVE DATE, THIS TRANSACTION SUPPORT AGREEMENT SHALL 
REMAIN CONFIDENTIAL AND SUBJECT IN ALL RESPECTS TO THE CONFIDENTIALITY 
AGREEMENTS ENTERED INTO AND BY THE COMPANY PARTIES AND THE CONSENTING 
STAKEHOLDERS (INCLUDING BUT NOT LIMITED TO ANY OBLIGATION TO INCLUDE THIS 
TRANSACTION SUPPORT AGREEMENT IN ANY CLEANSING MATERIALS), AND MAY NOT 
BE SHARED WITH ANY THIRD PARTY OTHER THAN AS SET FORTH IN THE 
CONFIDENTIALITY AGREEMENTS. 
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This TRANSACTION SUPPORT AGREEMENT (including all exhibits, annexes, and schedules 
to this Agreement in accordance with Section 17.02 of this Agreement, this “Agreement”) is made and 
entered into as of March 15, 2024 (the “Execution Date”), by and among the following parties, each in the 
respective capacity set forth on its signature page to this Agreement (each of the following described in 
sub-clauses (i) through (iii) of this preamble, a “Party” and, collectively, the “Parties”):1 

i. JOANN Inc., a Delaware corporation (“JOANN” or the “Company”), and each of the 
Company’s subsidiaries listed on Exhibit A to this Agreement that have executed and 
delivered, or, in the future, executes and delivers, counterpart signature pages to this 
Agreement (collectively with the Company, the “Company Parties”); 

ii. the undersigned holders (or beneficial holders) of, or nominees, investment managers, 
investment advisors, or subadvisors to funds and/or accounts that hold, or trustees of trusts 
that hold, outstanding Term Loan Claims that have executed and delivered counterpart 
signature pages to this Agreement, or signature pages to a Joinder or Transfer Agreement 
(as applicable), to counsel to the Company Parties (collectively, 
the “Consenting Term Lenders”); and 

iii. the undersigned holders (or beneficial holders) of, or nominees, investment managers, 
investment advisors, or subadvisors to funds and/or accounts that hold, or trustees of trusts 
that hold Existing Equity Interests that have executed and delivered counterpart signature 
pages to this Agreement, or signature pages to a Joinder or Transfer Agreement (as 
applicable) to counsel to the Company Parties (collectively, 
the “Consenting Stockholder Parties,” and, together with the Consenting Term Lenders, 
the “Consenting Stakeholders”). 

This Agreement is further made and entered into by the Additional Financing Parties that have 
executed and delivered signature pages to a Joinder to counsel to the Company Parties, to the extent set 
forth in such Joinder. 

RECITALS 

WHEREAS, the Parties have in good faith and at arm’s length negotiated certain restructuring and 
recapitalization transactions with respect to the Company Parties’ capital structure to be implemented 
pursuant to the Plan (the “Transactions”) on the terms set forth in this Agreement (including the 
Transaction Term Sheet and all exhibits and schedules hereto and thereto) and the Definitive Documents; 

WHEREAS, the Company Parties and the Consenting Stakeholders have agreed to the Transaction 
Term Sheet, which sets forth the principal economic terms of the Transactions that shall be consummated 
in accordance with, and upon the execution of, Definitive Documents containing terms consistent with 
those set forth in the Transaction Term Sheet and such other terms as agreed to by the Parties; 

WHEREAS, the Parties have agreed to support the Transactions subject to and in accordance with 
the terms of this Agreement (including the Transaction Term Sheet) and desire to work together to complete 
the negotiation of the Definitive Documents and each of the actions necessary or desirable to effect the 
Transactions;  

 
1 Capitalized terms used but not defined in the preamble and recitals to this Agreement have the meanings ascribed 

to them in Section 1 or the Transaction Term Sheet as applicable. 
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WHEREAS, the Parties have agreed to grant the Releases in accordance with this Agreement upon 
consummation of the Transactions; 

WHEREAS, the Parties have agreed to take certain actions in support of the Transactions, all in 
accordance with the terms and conditions set forth in this Agreement (including in the Transaction Term 
Sheet) and the Definitive Documents; and 

WHEREAS, the ABL Lenders and the FILO Lenders are not Parties to this Agreement, but have 
agreed, pursuant to the ABL/FILO Exit Commitment Letters, to, inter alia, the proposed treatment of their 
Claims under the Plan consistent with this Agreement and the Transaction Term Sheet, to vote to accept 
the Plan, and to execute the Exit ABL/FILO Facility Amendment and provide the Exit ABL Loans and the 
Exit FILO Loans, respectively. 

WHEREAS, the Additional Financing Parties are parties to this Agreement to the extent set forth 
in their respective Joinder and have agreed to provide certain financial accommodations to the Company 
Parties as set forth therein and in the Transaction Term Sheet. 

NOW, THEREFORE, in consideration of the covenants and agreements contained in 
this Agreement, and for other valuable consideration, the receipt and sufficiency of which are 
acknowledged, each Party, intending to be legally bound, agrees as follows: 

AGREEMENT 

Section 1. Definitions and Interpretation. 

1.01. Definitions.  The following terms shall have the following definitions:  

“ABL Claims” has the meaning set forth in the Transaction Term Sheet. 

“ABL Credit Agreement” means that certain Amended and Restated Credit Agreement, dated as 
of October 21, 2016, as amended by that certain First Amendment on November 25, 2020, that certain 
Second Amendment on December 22, 2021, and that certain Third Amendment, dated as of March 10, 2023 
(as amended, restated, amended and restated, modified, or supplemented from time to time in accordance 
with the terms thereof). 

“ABL Facility” means the senior secured asset based revolving credit facility under the ABL Credit 
Agreement. 

“ABL Facility Agent” means Bank of America, N.A, in its capacity as administrative agent and 
collateral agent under the ABL Facility and any replacement or successor agent thereto. 

“ABL Lenders” means holders of, or nominees, investment managers, investment advisors, or 
subadvisors to funds and/or accounts that hold, or trustees of trusts that hold, the outstanding ABL Claims. 

“ABL/FILO Exit Commitment Letters” means those certain commitment letters executed (a) by 
and between the Debtors, the ABL Facility Agent, and the ABL Lenders, and (b) by and between the 
Debtors, the FILO Term Loan Agent, and the FILO Lenders, in each case, in form and substance acceptable 
to the ABL Facility Agent, the FILO Term Loan Agent, the ABL Lenders, and the FILO Lenders, and 
reasonably acceptable to the Required DIP Lenders. 
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“Acceptable ABL/FILO Plan” means the Plan, which is attached to the ABL/FILO Exit 
Commitment Letters as Exhibit B, as it may be altered, amended, modified, or supplemented from time to 
time in accordance with the ABL/FILO Exit Commitment Letters, and without material modification except 
as approved in writing by the Required DIP Lenders (such approval shall not be unreasonably withheld, 
conditioned, or delayed). 

“Accordion Facility” means the accordion facility under the DIP Credit Agreement. 

“Accordion Lender” means the lenders under the Accordion Facility. 

“Ad Hoc Group” means that certain ad hoc group of holders of Term Loan Claims represented by, 
among others, Gibson, Dunn & Crutcher LLP and Morris, Nichols, Arsht & Tunnell LLP, and advised by 
Lazard Frères & Co. LLC. 

“Ad Hoc Group Advisors” means Gibson, Dunn & Crutcher LLP, Morris, Nichols, Arsht & 
Tunnell LLP, Lazard Frères & Co., and such other professional advisors as are retained by the Ad Hoc 
Group with the consent of the Company Parties (not to be unreasonably withheld). 

“Additional Financing Parties” means, collectively, each Accordion Lender, Project Swift LLC, 
and the Supporting Trade Creditors. 

“Agents” means, collectively, each of the Term Loan Agent, the ABL Facility Agent, the FILO 
Term Loan Agent, the DIP Agent and the Exit Facility Agent, in each case including any successors thereto. 

“Agreement” has the meaning set forth in the preamble to this Agreement and, for the avoidance 
of doubt, includes all exhibits, annexes, and schedules to this Agreement in accordance with Section 17.02 
of this Agreement (including the Transaction Term Sheet). 

“Agreement Effective Period” means, with respect to a Party, the period from the TSA Effective 
Date (or such later date such Party becomes a Party to this Agreement by executing a Joinder or Transfer 
Agreement) to the Termination Date applicable to that Party. 

“Alternative Transaction Proposal” means any written or oral inquiry, proposal, offer, bid, term 
sheet, discussion, or agreement with respect to a sale, disposition, new-money investment, restructuring, 
reorganization, merger, amalgamation, acquisition, consolidation, dissolution, debt investment, equity 
investment, share issuance, consent solicitation, financing (including any debtor-in-possession financing or 
exit financing), use of cash collateral, joint venture, partnership, liquidation, tender offer, exchange offer, 
recapitalization, plan of reorganization or liquidation, share exchange, business combination, or similar 
transaction involving any one or more Company Parties or a Claim against or Interest or other interests in 
any one or more Company Parties that is an alternative to one or more of the Transactions.  For the 
avoidance of doubt, an Alternative Transaction Proposal shall not include (a) any transactions contemplated 
by the DIP Facility, the DIP/Cash Collateral Orders, or the DIP Budget, (b) the Transactions pursuant to 
this Agreement, the Transaction Term Sheet the Plan and related transactions, (c) ordinary course debt 
financing for trade purposes consistent with prepetition past practices or ordinary course asset sales, or (d) 
any transactions solely among JOANN or any of the Company Parties. 

“Backstop Fee” has the meaning set forth in the Transaction Term Sheet. 

“Bankruptcy Code” means Title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as 
amended. 
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“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware. 

“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial 
banks are authorized to close under the Laws of, or are in fact closed in, the state of New York. 

“Causes of Action” means any action, Claim, cross-claim, third-party claim, cause of action, 
controversy, dispute, demand, right, lien, indemnity, contribution, interest, guaranty, suit, obligation, 
liability, loss, debt, fee or expense, damage, judgment, cost, account, defense, offset, power, privilege, 
proceeding, franchise, remedy, and license of any kind or character whatsoever, whether known or 
unknown, contingent or non-contingent, matured or unmatured, suspected or unsuspected, liquidated or 
unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively (including 
any alter ego theories), whether arising before, on, or after the Petition Date, as applicable, in contract or in 
tort, in law (whether local, state, or federal U.S. or non-U.S. Law) or in equity, or pursuant to any other 
theory of local, state, or federal U.S. or non-U.S. Law.  For the avoidance of doubt, “Causes of Action” 
include: (a) any right of setoff, counterclaim, or recoupment; (b) any Claim based on or relating to, or in 
any manner arising from, in whole or in part, tort, breach of contract, breach of fiduciary duty, actual or 
constructive fraudulent transfer or fraudulent conveyance or voidable transaction or similar Law, violation 
of local, state, or federal or non-U.S. Law or breach of any duty imposed by Law or in equity, including 
securities Laws, negligence, and gross negligence; (c) any Claim pursuant to section 362 or chapter 5 of 
the Bankruptcy Code or similar local, state, or federal U.S. or non-U.S. Law; (d) any Claim or defense 
including fraud, mistake, duress, and usury, and any other defenses set forth in section 558 of the 
Bankruptcy Code; (e) any avoidance actions relating to or arising from any state or foreign Law pertaining 
to any avoidance action, including preferential transfer, actual or constructive fraudulent transfer, fraudulent 
conveyance, or similar Claim; (f) the right to object to or otherwise contest Claims or Interests; and (g) any 
“lender liability” or equitable subordination Claims or defenses. 

“Chapter 11 Cases” means the voluntary cases that are commenced under chapter 11 of the 
Bankruptcy Code in the Bankruptcy Court to effectuate the Transactions pursuant to the Plan. 

“Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code. 

“Company” has the meaning set forth in the preamble to this Agreement. 

“Company Claims/Interests” means, collectively, any Claim against or Interest in a Company 
Party. 

“Company Parties” has the meaning set forth in the preamble to this Agreement. 

“Confidentiality Agreement” means an executed confidentiality agreement with a Company 
Party, including with respect to the issuance of a “cleansing letter” or other agreement regarding the public 
disclosure of material non-public information, in connection with any proposed Transaction. 

“Confirmation Order” means the order of the Bankruptcy Court confirming the Plan under 
section 1129 of the Bankruptcy Code, which Confirmation Order shall be consistent with this Agreement 
and the Definitive Documents and shall not have been stayed. 

“Consenting Stakeholders” has the meaning set forth in the preamble to this Agreement.  

“Consenting Stakeholders’ Fees and Expenses” means all reasonable and documented fees and 
expenses of (i) the Agents; (ii) the Term Loan Agent Advisors; (iii) the DIP Agent Advisors; (iv) the Exit 
Facility Agent Advisors; (v) the Ad Hoc Group Advisors; (vi) the Consenting Stockholder Party Advisors, 
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and (vii) advisors to the Additional Financing Parties (each subject to any agreements with the Company 
Parties with respect thereto). 

“Consenting Stockholder Party” has the meaning set forth in the preamble to this Agreement. 

“Consenting Stockholder Party Advisors” means Richards, Layton & Finger, P.A., and such 
other professional advisors as are retained by the Consenting Stockholder Parties with the consent of the 
Company Parties (not to be unreasonably withheld). 

“Consenting Stockholder Party Matters” means any matter or Definitive Document (and any 
exhibits, schedules, annexes, amendments, modifications, or supplements thereto) that materially and 
adversely affects the economic rights/entitlements, or releases proposed to be granted to the Consenting 
Stockholder Parties or the obligations of the Consenting Stockholder Parties as identified in this Agreement, 
the Transaction Term Sheet, or the Plan. 

“Consenting Term Lenders” has the meaning set forth in the preamble to this Agreement. 

“Debtors” means the Company Parties that commence Chapter 11 Cases. 

“Definitive Documents” means all of the definitive documents implementing the Transactions, 
including those set forth in Section 3.01 of this Agreement, and, in each case, any amendments, 
modifications, and supplements thereto and any related notes, certificates, agreements, documents, and 
instruments (as applicable). 

“DIP Agent” means Wilmington Savings Fund Society, FSB. 

“DIP Agent Advisors” means ArentFox Schiff LLP, and such other professional advisors as are 
retained by the DIP Agent with the consent of the Company Parties (not to be unreasonably withheld). 

“DIP Backstop Allocation Schedule” has the meaning set forth in Section 5.04(a) of this 
Agreement. 

“DIP Backstop Parties” has the meaning set forth in the Transaction Term Sheet. 

“DIP Credit Agreement” means that certain Senior Secured Superpriority Debtor-in-Possession 
Credit Agreement in respect of the DIP Facility, as amended, restated, amended and restated, modified, or 
supplemented from time to time in accordance with the terms thereof. 

“DIP Facility” means the senior secured debtor-in-possession credit facility under the DIP Credit 
Agreement. 

“DIP Facility Documents” means the DIP/Cash Collateral Orders and the DIP Credit Agreement, 
together with all other related documents, instruments, and agreements in respect of the DIP Facility, in 
each case, as amended, restated, amended and restated, modified, or supplemented from time to time in 
accordance with the terms thereof. 

“DIP/Cash Collateral Motion” means the motion(s) seeking approval of the Company Parties’ 
use of cash collateral and requesting approval to obtain debtor in possession financing on terms substantially 
the same as those set forth in the Transaction Term Sheet and the DIP Facility Documents. 
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“DIP/Cash Collateral Orders” means the Interim DIP/Cash Collateral Order and the Final 
DIP/Cash Collateral Order. 

“DIP Term Loans” has the meaning set forth in the Transaction Term Sheet. 

“Disclosure Statement” means the disclosure statement in respect of the Plan, including all 
exhibits and schedules thereto, as approved or ratified by the Bankruptcy Court pursuant to sections 1125 
and 1126 of the Bankruptcy Code. 

“Disclosure Statement Motion” means the motion filed with the Bankruptcy Court seeking entry 
of the Disclosure Statement Order. 

“Disclosure Statement Order” means the order (and all exhibits thereto) entered by the 
Bankruptcy Court approving the adequacy of information in the Disclosure Statement and approving the 
Solicitation Materials and the notice of and solicitation of votes on the Plan, which order may be entered 
on a conditional or final basis and may be the Confirmation Order. 

“Entity” has the meaning the set forth in section 101(15) of the Bankruptcy Code. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended. 

“Execution Date” has the meaning set forth in the preamble to this Agreement. 

“Existing Equity Interests” means any issued, unissued, authorized, or outstanding shares or 
common stock, preferred shares, or other instrument evidencing an ownership interest in JOANN, whether 
or not transferable, together with any warrants, equity-based awards, or contractual rights to purchase or 
acquire such equity interests (including under any employment or benefits agreement) at any time and all 
rights arising with respect thereto that existed immediately before the Plan Effective Date. 

“Existing Intercreditor Agreement” means the Intercreditor Agreement, dated as of May 21, 
2018, relating to the Term Loans, the ABL Facility, and the FILO Facility, as amended, restated, modified, 
or supplemented from time to time. 

“Existing Stockholders Agreement” means that certain Amended and Restated Stockholders 
Agreement, dated March 16, 2021, among the Company and the stockholders named therein. 

“Exit ABL Loans” has the meaning set forth in the Transaction Term Sheet. 

“Exit ABL/FILO Facility Amendment” means that certain ABL Facility agreement to be 
effective as of the Effective Date relating to the Exit ABL Loans and the Exit FILO Loans, which may be 
the existing ABL Credit Agreement, as amended, restated, amended and restated, modified, or 
supplemented from time to time in accordance with the terms thereof, and shall be in accordance with the 
ABL/FILO Exit Commitment Letters and reasonably acceptable to the Required DIP Lenders. 

“Exit Facilities” means the facilities under which the Exit ABL Loans, Exit FILO Loans, and Exit 
Term Loans shall be issued. 

“Exit Facilities Documents” means the Exit ABL/FILO Facility Amendment, ABL/FILO Exit 
Commitment Letters, the Exit Term Loan Documents, and the Exit Intercreditor Agreement, together with 
all other related documents, instruments, and agreements in respect of the Exit Facilities, in each case, as 
amended, restated, modified, or supplemented from time to time. 
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“Exit Facility Agent” means Wilmington Savings Fund Society, FSB. 

“Exit Facility Agent Advisors” means ArentFox Schiff LLP, and such other professional advisors 
as are retained by the Exit Facility Agent with the consent of the Company Parties (not to be unreasonably 
withheld). 

“Exit FILO Loans” has the meaning set forth in the Transaction Term Sheet. 

“Exit Intercreditor Agreement” means the intercreditor agreement(s) to be effective as of the 
Plan Effective Date relating to the Exit Facilities, which may be the Existing Intercreditor Agreement (as 
amended, amended and restated, and/or replaced) or substantially similar to the Existing Intercreditor 
Agreement (as amended, amended and restated, and/or replaced). 

“Exit Term Loans” has the meaning set forth in the Transaction Term Sheet. 

“Exit Term Loan Credit Agreement” means the credit agreement between Reorganized JOANN 
or its subsidiaries or affiliates, as applicable, and the lenders party thereto to effectuate the issuance of the 
Exit Term Loans. 

“Exit Term Loan Documents” means the Exit Term Loan Credit Agreement and together with all 
other related documents, instruments, and agreements in respect of the Exit Term Loans, in each case, as 
amended, restated, modified, or supplemented from time to time. 

“FILO Claims” has the meaning set forth in the Transaction Term Sheet. 

“FILO Facility” means the senior secured last-out term loan facility under the ABL Credit 
Agreement. 

“FILO Fee Letter” means that certain FILO Fee Letter, dated as of March 10, 2023, as amended, 
restated, amended and restated, modified, or supplemented from time to time in accordance with the terms 
thereof. 

“FILO Lenders” means holders of, or nominees, investment managers, investment advisors, or 
subadvisors to funds and/or accounts that hold, or trustees of trusts that hold, the outstanding FILO Term 
Loans. 

“FILO Prepayment Premium” has the meaning set forth in the FILO Fee Letter (including, for 
the avoidance of doubt, the “Make Whole Amount” (as defined in the FILO Fee Letter)). 

“FILO Term Loan Agent” means, collectively, (i) Bank of America, N.A, in its capacity as 
administrative agent and collateral agent under the FILO Term Loans and any replacement or successor 
agent thereto, and (ii) 1903 LOAN AGENT, LLC, in its capacity as FILO Documentation Agent under the 
FILO Term Loans and any replacement or successor agent thereto. 

“FILO Term Loans” means the first-in last-out term loans under the FILO Facility. 

“Final DIP/Cash Collateral Order” means any order (and all exhibit and schedules thereto, 
including any budget) entered by the Bankruptcy Court on a final basis:  (a) approving the DIP Facility, the 
DIP Facility Documents, and the DIP/Cash Collateral Motion; (b) authorizing the Company Parties’ use of 
cash collateral; and (c) providing for adequate protection of secured creditors.  
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“Final Order” means, as applicable, an order or judgment of a court of competent jurisdiction with 
respect to the relevant subject matter that has not been reversed, stayed, modified, or amended, and as to 
which the time to appeal or seek certiorari has expired and no appeal or petition for certiorari has been 
timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or 
may be filed has been resolved by the highest court to which the order or judgment could be appealed or 
from which certiorari could be sought or a new trial, reargument or rehearing shall have been denied, 
resulted in no modification of such order, or has otherwise been dismissed with prejudice. 

“First Day Pleadings” means any first-day and second-day pleadings that the Company Parties 
determine are necessary or desirable to file with the Bankruptcy Court. 

“Fund Affiliates” has the meaning set forth in Section 5.04(c) of this Agreement. 

“Governance Term Sheet” has the meaning set forth in the Transaction Term Sheet. 

“Governmental Body” means any U.S. or non-U.S. federal, state, municipal, or other government, 
or other department, commission, board, bureau, agency, public authority, or instrumentality thereof, or 
any other U.S. or non-U.S. court or arbitrator. 

“Interest” means, collectively, the shares (or any class thereof), common stock, preferred stock, 
limited liability company interests, membership interests, and any other equity, ownership, or profits 
interests in any Company Party, and options, warrants, rights, stock appreciation rights, phantom units, 
incentives, commitments, calls, redemption rights, repurchase rights, or other securities or arrangements to 
acquire or subscribe for, or which are convertible into, or exercisable or exchangeable for, the shares (or 
any class thereof) of, common stock, preferred stock, limited liability company interests, membership 
interests, or any other equity, ownership, or profits interests in any Company Party or its affiliates and 
subsidiaries (in each case whether or not arising under or in connection with any employment agreement). 

“Interim DIP/Cash Collateral Order” means any order (and all exhibit and schedules thereto, 
including any budget) entered by the Bankruptcy Court on an interim basis:  (a) approving the DIP Facility, 
the DIP Facility Documents, and the DIP/Cash Collateral Motion; (b) authorizing the Company Parties’ 
use of cash collateral; and (c) providing for adequate protection of secured creditors. 

“Joinder” means a joinder to this Agreement substantially in the form attached to this Agreement 
as Exhibits C, D, E, F, or G providing, among other things, that such Person signatory thereto is bound by 
the terms of this Agreement to the extent provided therein.  For the avoidance of doubt, any party that 
executes a Joinder shall be a “Party” under this Agreement to the extent provided therein. 

“Law” means any federal, state, local, or non-U.S. law (including, in each case, any common law), 
statute, code, ordinance, rule, regulation, decree, injunction, order, ruling, assessment, writ or other legal 
requirement, or judgment, in each case, that is validly adopted, promulgated, issued, or entered by a 
Governmental Body of competent jurisdiction. 

“Lender Terminating Party” has the meaning set forth in Section 14.01. 

“Milestones” has the meaning set forth in Section 4 of this Agreement. 

“New Equity Interests” has the meaning ascribed to such term in the Transaction Term Sheet. 

“New Organizational Documents” means the new Organizational Documents of Reorganized 
JOANN and its direct or indirect subsidiaries, and the identity of proposed members of Reorganized 

Case 24-10418    Doc 2    Filed 03/18/24    Page 51 of 245



10 
US-DOCS\148116373.23 

JOANN’s board of directors, after giving effect to the Transactions, as applicable, including any 
shareholders agreement, registration rights agreement, or similar document. 

“New Stockholders Agreement” means, to the extent applicable, the stockholders agreement 
applicable to the New Equity Interests, which shall be consistent with the Governance Term Sheet and 
included as a part of the Plan Supplement. 

“Organizational Documents” means, with respect to any Person other than a natural person, the 
documents by which such Person was organized or formed (such as a certificate of incorporation, certificate 
of formation, certificate of limited partnership, or articles of organization, and including any certificates of 
designation for preferred stock or other forms of preferred equity) or which relate to the internal governance 
of such Person (such as by-laws, a partnership agreement, or an operating, limited liability company, 
shareholders, or members agreement). 

“Participation Fee” has the meaning set forth in the Transaction Term Sheet. 

“Parties” has the meaning set forth in the preamble to this Agreement. 

“Permitted DIP Assignment” has the meaning set forth in Section 5.04(c) of this Agreement. 

“Permitted Transferee” means each transferee of any Company Claims/Interests that meets the 
requirements of Section 9.01 of this Agreement (and any other applicable provision herein that pertains to 
such transfers). 

“Person” means an Entity, an individual, a partnership, a joint venture, a limited liability company, 
a corporation, a trust, an unincorporated organization, a group, a Governmental Body, or any legal entity 
or association. 

“Petition Date” means the first date any of the Debtors commence a Chapter 11 Case. 

“Plan” means the joint prepackaged plan filed by the Debtors under chapter 11 of the Bankruptcy 
Code, substantially in the form attached to this Agreement as Exhibit I, that embodies the Transactions, 
including all exhibits, annexes, schedules, and supplements thereto, each as may be amended, 
supplemented, or modified from time to time, including the Plan Supplement. 

“Plan Effective Date” means the date on which all conditions to consummation of the Plan have 
been satisfied in full or waived, in accordance with the terms of the Plan, and the Plan becomes effective. 

“Plan Supplement” means one or more supplemental appendices to the Plan, which shall include, 
among other things, draft forms of documents (or terms sheets thereof), schedules, and exhibits to the Plan, 
in each case subject to the provisions of this Agreement, the Transaction Term Sheet, or the Exit ABL/FILO 
Exit Commitment Letters, as applicable, and as may be amended, modified, or supplemented from time to 
time on or before the Effective Date, including the following documents:  (a) the New Organizational 
Documents, (b) the Exit Facilities Documents, (c) to the extent known and determined, the identity of the 
members of the Reorganized Board, (d) the Rejected Executory Contract/Unexpired Lease List, (e) a 
schedule of retained Causes of Action, (f) the New Stockholders Agreement (to the extent applicable); 
(g) the Governance Term Sheet; (h) the Restructuring Transaction Steps Memorandum (as defined in the 
Plan); and (i) such other documents as may be specified in the Plan. 

“Qualified Marketmaker” means an Entity that (a) holds itself out to the public or the applicable 
private markets as standing ready in the ordinary course of business to purchase from customers and sell to 
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customers Company Claims/Interests (or enter with customers into long and short positions in Company 
Claims/Interests), in its capacity as a dealer or market maker in Company Claims/Interests and (b) is, in 
fact, regularly in the business of making a market in Claims against, or Interests in, issuers or borrowers 
(including debt securities or other debt). 

“Releases” means the releases as set forth in and to be provided pursuant to the Plan and the 
Transaction Term Sheet. 

“Reorganized JOANN” means JOANN, as reorganized pursuant to and under the Transactions or 
any successor thereto, or a newly-formed Entity formed to, among other things, directly or indirectly 
acquire substantially all of the assets and/or equity interests of JOANN and, on the Plan Effective Date, 
issue the New Equity Interests (and in each case including any other newly-formed Entity formed to, among 
other things, effectuate the Transactions and issue the New Equity Interests). 

“Required Consenting Stakeholders” means, as of any time, the Required Consenting Term 
Lenders and the Required Consenting Stockholder Parties at such time. 

“Required Consenting Stockholder Parties” means, as of any time, 50.01% of the aggregate 
issued and outstanding Existing Equity Interests that are held by Consenting Stockholder Parties at such 
time. 

“Required Consenting Term Lenders” means, as of any time, Consenting Term Lenders holding 
at least 50.01% of the Term Loan Claims that are held by Consenting Term Lenders at such time. 

“Required DIP Lenders” has the meaning set forth in the Transaction Term Sheet. 

“Rules” means Rule 501(a)(1), (2), (3), and (7) of the Securities Act. 

“SEC” means the Securities and Exchange Commission. 

“Securities Act” means the Securities Act of 1933, as amended. 

“Solicitation Materials” means any documents, forms, ballots, notices, and other materials 
provided in connection with the solicitation of votes on the Plan pursuant to sections 1125 and 1126 of the 
Bankruptcy Code. 

“Specified Default” has the meaning set forth in Section 5.01(g) of this Agreement. 

“Stockholder Terminating Party” has the meaning set forth in Section 14.03. 

“Supporting Trade Creditors” means, collectively, the holders of general unsecured claims that 
have executed Joinders. 

“Term Lender Matters” means any matter or Definitive Document (and any exhibits, schedules, 
annexes, amendments, modifications, or supplements thereto) that materially affects the rights proposed to 
be granted to the Consenting Term Lenders or the obligations of the Consenting Term Lenders as identified 
in this Agreement, the Transaction Term, or the Plan, which, for the avoidance of doubt, shall include the 
ABL/FILO Exit Commitment Letters and the Exit ABL/FILO Facility Amendment. 
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“Term Loan Agent” means Wilmington Savings Fund Society, FSB, in its capacity as 
administrative agent and collateral agent under the Term Loan Credit Agreement and any replacement or 
successor agent thereto. 

“Term Loan Agent Advisors” means ArentFox Schiff LLP, and such other professional advisors 
as are retained by the Term Loan Agent with the consent of the Company Parties (not to be unreasonably 
withheld). 

“Term Loan Claims” has the meaning set forth in the Transaction Term Sheet. 

“Term Loan Credit Agreement” means that certain Credit Agreement, dated as of October 21, 
2016, as amended by that certain Incremental Amendment No. 1 on July 21, 2017 and that certain 
Amendment No. 2 on July 7, 2021, as amended, restated, amended and restated, modified, or supplemented 
from time to time in accordance with the terms thereof). 

“Term Loans” means the senior secured first-lien term loans issued pursuant to the Term Loan 
Credit Agreement. 

“Termination Date” means the date on which termination of this Agreement is effective as to a 
Party in accordance with Sections 14.01, 14.02, 14.03, 14.04, 14.05, or 14.06 of this Agreement. 

“Termination Event” means any of the events and/or circumstances referred to in Section 14 of 
this Agreement. 

“Transaction Term Sheet” means the term sheet attached as Exhibit B to this Agreement, together 
with the exhibits and appendices annexed to such term sheet. 

“Transactions” has the meaning set forth in the recitals to this Agreement. 

“Transfer” means to sell, resell, reallocate, use, pledge, assign, transfer, hypothecate, participate, 
donate, or otherwise encumber or dispose of, directly or indirectly (including through derivatives, options, 
swaps, pledges, forward sales, or other transactions). 

“Transfer Agreement” means an executed form of the transfer agreement substantially in the form 
attached to this Agreement as Exhibit H providing, among other things, that a transferee is bound by the 
terms of this Agreement.  For the avoidance of doubt, any transferee that executes a Transfer Agreement 
shall be a “Party” under this Agreement as provided therein. 

“TSA Effective Date” means the date on which the conditions precedent set forth in Section 2 of 
this Agreement have been satisfied or waived by the required Party or Parties in accordance with 
this Agreement. 

1.02. Interpretation.  For purposes of this Agreement: 

(a) in the appropriate context, each term, whether stated in the singular or the plural, shall 
include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender 
shall include the masculine, feminine, and the neutral gender; 

(b) capitalized terms defined only in the plural or singular form shall nonetheless have their 
defined meanings when used in the opposite form; 
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(c) unless otherwise specified, any reference in this Agreement to a contract, lease, instrument, 
release, indenture, or other agreement or document being in a particular form or on particular terms and 
conditions means that such document shall be substantially in such form or substantially on such terms and 
conditions; 

(d) unless otherwise specified, any reference in this Agreement to an existing document, 
schedule, or exhibit shall mean such document, schedule, or exhibit, as it may have been or may be 
amended, restated, amended and restated, supplemented, or otherwise modified or replaced from time to 
time in accordance with its terms; notwithstanding the foregoing, any capitalized terms in this Agreement 
which are defined with reference to another agreement (other than the Transaction Term Sheet), are defined 
with reference to such other agreement as of the date of this Agreement, without giving effect to any 
termination of such other agreement or amendments to such capitalized terms in any such other agreement 
following the Execution Date; 

(e) unless otherwise specified, all references to “Sections” are references to Sections of this 
Agreement; 

(f) the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety rather 
than to any particular portion of this Agreement; 

(g) captions and headings to Sections are inserted for convenience of reference only and are 
not intended to be a part of or to affect the interpretation of this Agreement; 

(h) references to “shareholders,” “directors,” and/or “officers” shall also include “members” 
and/or “managers,” as applicable, as such terms are defined under the applicable limited liability company 
Laws; 

(i) the use of “include” or “including” is without limitation, whether stated or not;  

(j) unless otherwise specified, references to “days” shall mean calendar days and, when 
calculating the period of time before which, within which, or following which any act is to be done or step 
taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be 
excluded and, if the last day of such period is not a Business Day, the period in question shall end on the 
next succeeding Business Day; provided that Rule 9006 of the Federal Rules of Bankruptcy Procedure shall 
apply from and after the Petition Date; and 

(k) the phrase “counsel to the Consenting Stakeholders” refers in this Agreement to each 
counsel specified in Section 17.11 other than counsel to the Company Parties. 

1.03. Conflicts.  To the extent there is a conflict between the body of this Agreement (without 
reference to the exhibits, annexes, and schedules hereto, including the Transaction Term Sheet), on the one 
hand, and the Transaction Term Sheet or any other exhibits, annexes, and schedules to this Agreement, on 
the other hand, the terms and provisions of the Transaction Term Sheet or any other exhibits, annexes, and 
schedules to this Agreement shall govern.  To the extent there is a conflict between this Agreement 
(including the Transaction Term Sheet and any other exhibits, annexes, and schedules hereto) on the one 
hand, and the Definitive Documents, on the other hand, the terms and provisions of the Definitive 
Documents shall govern. 
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Section 2. Effectiveness of this Agreement. 

2.01. This Agreement shall become effective and binding upon each of the Parties at 12:00 a.m., 
prevailing Eastern Standard Time, on the TSA Effective Date, which is the date on which all of the 
following conditions have been satisfied or waived in accordance with this Agreement: 

(a) each of the Company Parties shall have executed and delivered counterpart signature pages 
of this Agreement to counsel to each of the Parties; 

(b) each Consenting Stockholder Party holding Existing Equity Interests shall have executed 
and delivered counterpart signature pages of this Agreement (or a Joinder) to counsel to each of the Parties; 

(c) holders of at least 66.7 percent of the aggregate outstanding Term Loan Claims shall have 
executed and delivered counterpart signature pages of this Agreement to counsel to the Company Parties;  

(d) the Company Parties shall have paid all Consenting Stakeholders’ Fees and Expenses for 
which an invoice has been received by the Company Parties on or before the date that is one (1) Business 
Day prior to the TSA Effective Date;  

(e) the ABL/FILO Exit Commitment Letters and the Exit ABL/FILO Facility Amendment 
shall have been executed in form and substance reasonably acceptable to the Company Parties and the 
Required DIP Lenders; and 

(f) counsel to the Company Parties shall have given notice to counsel to the Consenting 
Stakeholders in the manner set forth in Section 17.11 hereof (by email or otherwise) that the other 
conditions to the TSA Effective Date set forth in this Section 2 have occurred. 

2.02. This Agreement shall be effective from the TSA Effective Date until validly terminated 
pursuant to the terms of this Agreement.  To the extent that a Consenting Stakeholder holds, as of the date 
hereof or thereafter, multiple Company Claims/Interests, such Consenting Stakeholder shall be deemed to 
have executed this Agreement in respect of all of its Company Claims/Interests and this Agreement shall 
apply severally to such Party with respect to each such claim or interest held by such Party. 

Section 3. Definitive Documents. 

3.01. The Definitive Documents governing the Transactions shall include all material customary 
documents necessary to implement the Transactions, including, but not limited to: 

(a) the Plan and all documentation necessary to consummate the Plan, including the Plan, the 
Plan Supplement, the Disclosure Statement, the Disclosure Statement Motion, the Disclosure Statement 
Order, the Solicitation Materials, and the Confirmation Order (including any exhibits or supplements filed 
with respect to each of the foregoing); 

(b) the DIP Facility Documents (including the DIP/Cash Collateral Motion and the DIP/Cash 
Collateral Orders); 

(c) the Exit Facilities Documents; 

(d) the New Organizational Documents; 

(e) the New Stockholders Agreement; and 
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(f) all other customary documents delivered in connection with transactions of this type 
(including any and all material documents, Bankruptcy Court or other judicial or regulatory orders, 
amendments, supplements, pleadings (including any “first day” pleadings and all orders sought pursuant 
thereto), motions, filings, exhibits, schedules, appendices, or modifications to any of the foregoing and any 
related notes, certificates, agreements, and instruments (as applicable) necessary to implement the 
Transactions). 

3.02. The Definitive Documents not executed or in a form attached to this Agreement as of the 
Execution Date remain subject to negotiation and completion.  Upon completion, the Definitive Documents 
and every other document, deed, agreement, filing, notification, letter, or instrument related to the 
Transactions shall contain terms, conditions, representations, warranties, and covenants consistent with the 
terms of this Agreement, as they may be modified, amended, or supplemented in accordance with Section 
15 of this Agreement.  Further, any Definitive Document not executed or in a form attached to this 
Agreement as of the Execution Date shall otherwise be in form and substance reasonably acceptable to (a) 
the Company Parties, (b) the Required DIP Lenders solely to the extent such Definitive Document 
constitutes a Term Lender Matter, and (c) the Required Consenting Stockholder Parties solely to the extent 
such Definitive Document constitutes a Consenting Stockholder Party Matter. Notwithstanding anything 
herein to the contrary, (i) the DIP Facility Documents shall be required to be reasonably acceptable in form 
and substance to the Required DIP Lenders and so long as the DIP Facility Documents are consistent in all 
material respects with this Agreement and the Transaction Term Sheet, shall be deemed satisfied, (ii) the 
New Organizational Documents, the New Stockholders Agreement, and the Exit Term Loan Documents 
shall be required to be acceptable in form and substance to the Required DIP Lenders, (iii) the ABL/FILO 
Exit Commitment Letters and the Exit ABL/FILO Facility Amendment shall be required to be acceptable 
in form and substance solely to the Required DIP Lenders, (iv) the Exit Intercreditor Agreement shall be 
required to be acceptable in form and substance solely to the Required DIP Lenders, and (v) nothing herein 
shall abrogate the consent rights of the Required DIP Lenders (as applicable) with respect to any Definitive 
Documents outlined herein or in the Transaction Term Sheet.  Neither the Plan, the Confirmation Order, 
nor any other Definitive Document may modify the form or amount of consideration to be provided to the 
holders of Existing Equity Interests as set forth in the Transaction Term Sheet without the consent of the 
Required DIP Lenders. 

Section 4. Milestones. 

The following milestones (collectively, the “Milestones”) shall apply to this Agreement unless 
extended and/or waived in writing by the Required DIP Lenders and the Company Parties: 

(a) no later than 1 Business Day following the TSA Effective Date, and in any event prior to 
the Petition Date, the Company Parties shall, in accordance with sections 1125 and 1126 of the Bankruptcy 
Code, commence solicitation of the votes necessary to approve the Plan and effectuate the Transactions, 
including by distributing the Plan, Disclosure Statement, and Solicitation Materials to holders of Company 
Claims/Interests (the “Launch”); 

(b) no later than 1 day following the Launch, the Petition Date shall have occurred; 

(c) within 3 days following the Petition Date, the Company Parties shall have filed the First 
Day Pleadings, the DIP/Cash Collateral Motion, the Plan, Disclosure Statement, and Disclosure Statement 
Motion seeking conditional entry of the Disclosure Statement Order; 

(d) no later than 5 Business Days after the Petition Date, the Bankruptcy Court shall have 
entered the Interim DIP/Cash Collateral Order; 
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(e) no later than 35 days after entry of the Interim DIP/Cash Collateral Order, the Bankruptcy 
Court shall have entered the Final DIP/Cash Collateral Order; and 

(f) no later than 50 days after the Petition Date, the Bankruptcy Court shall have entered the 
Disclosure Statement Order (on a final basis) and the Confirmation Order (which may be one order of the 
Bankruptcy Court);  

(g) no later than 10 days after the entry of the Confirmation Order, the Transactions shall have 
been consummated and the Plan Effective Date shall have occurred. 

Section 5. Commitments of the Consenting Stakeholders. 

5.01. Affirmative Commitments.  During the Agreement Effective Period, each Consenting 
Stakeholder agrees, in respect of all of its Company Claims/Interests, severally, and not jointly, to the extent 
permitted by Law and subject to the other terms hereof, to: 

(a) use commercially reasonable efforts to timely and in good faith negotiate, support, 
implement and perform its respective obligations under, deliver, and consummate the Transactions on the 
terms contemplated in this Agreement, the Transaction Term Sheet, and the Definitive Documents, and, 
without limitation of the foregoing, in each case to the extent applicable to such Consenting Stakeholder: 
(i) consenting to the DIP Facility Documents, the Exit Facilities Documents and the Plan; (ii) voting all 
Company Claims/Interests owned or held by such Consenting Stakeholder and using commercially 
reasonable efforts to exercise any powers or rights available to it (including in any board, shareholders’, or 
creditors’ meeting or in any process requiring voting or approval to which they are legally entitled to 
participate), in each case in favor of any matter requiring approval to the extent necessary to implement the 
Transactions or reasonably requested by the Company Parties to implement the Transactions; and (iii) use 
commercially reasonable efforts to cooperate with and assist the Company Parties in obtaining additional 
support for the Transactions from the Company Parties’ other stakeholders; 

(b) use commercially reasonable efforts to support and not oppose or object to the 
Transactions, and use commercially reasonable efforts to take any reasonable action necessary or 
reasonably requested by the Company Parties in a timely manner to effectuate the Transactions in a manner 
consistent with this Agreement, including the timelines set forth herein; provided that the foregoing shall 
not require any Consenting Stakeholder to file any pleadings with respect thereto; 

(c) waive, as applicable, the rights it may have as a holder of Company Claims/Interests, or 
provide any consents reasonably required under, the Term Loan Credit Agreement, or the Company Parties’ 
(or their direct or indirect parent Entities’) Organizational Documents, or provide any notices, orders, 
instructions, or directions to the applicable Agents that, in each case, are reasonably necessary or reasonably 
requested by the Company Parties to facilitate the consummation of the Transactions in accordance with 
the terms, conditions, and applicable timelines set forth in this Agreement and the Transaction Term Sheet; 

(d) use commercially reasonable efforts to direct its respective advisors to cooperate with and 
assist the Company Parties in obtaining additional support for the Transactions from the Company Parties’ 
other stakeholders; 

(e) to the extent any legal or structural impediment arises that would prevent, hinder or delay 
the consummation of the Transactions, negotiate in good faith with the Company Parties and the other 
Consenting Stakeholders appropriate additional or alternative provisions to address any such legal or 
structural impediment to the consummation of the Transactions; 
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(f) give any notice, order, instruction, or direction to any applicable Agents reasonably 
necessary to give effect to the Transactions;  

(g) forbear from the exercise of any rights (including any right of set-off) or remedies it may 
have under the Term Loan Credit Agreement, and any agreement contemplated thereby or executed in 
connection therewith, as applicable, and under applicable U.S. or non-U.S. Law or otherwise, in each case, 
with respect to the following (each of this (i)-(ii), a “Specified Default”): 

(i) any defaults, or potential defaults, resulting from entry into this Agreement or the 
Transaction, entry into or compliance with the DIP Credit Documents, or any maturities, including 
springing maturities, occurring during the Agreement Effective Period by any Loan Party; or 

(ii) any actual or potential breach or default arising from the failure to satisfy or 
otherwise comply with, in part or in full, the affirmative covenants set forth in the Term Loan Credit 
Agreement. 

Each Consenting Stakeholder specifically agrees that this Agreement constitutes a direction to each 
of the Agents to refrain from exercising any remedy available or power conferred to any of the Agents 
against the Company Parties or any of their assets, in each case, solely as a result of the existence of any 
Specified Default.  For the avoidance of doubt, nothing in this Section 5.01(g) shall restrict or limit the 
Consenting Stakeholders or any of Agents from taking any action permitted or required to be taken 
hereunder for the purposes of consummating the Transactions, including pursuant to any Definitive 
Document. 

(h) each Consenting Stakeholder hereby authorizes (and is hereby deemed to have authorized 
for all purposes under the Term Loan Credit Agreement, the Existing Intercreditor Agreement, and 
otherwise, without requirement for any further action or agreement)  the execution and entry into the DIP 
Facility Documents and the Exit Facilities Documents and any documents related thereto or necessary 
therefor, as applicable, each in accordance with the terms set forth the Definitive Documents; and 

(i) subject to the terms and conditions hereof, take such action as may be reasonably necessary 
or reasonably requested by the other Consenting Stakeholders to carry out the purposes and intent of this 
Agreement, including making and filing any required regulatory filings. 

5.02. Negative Commitments.  During the Agreement Effective Period, each Consenting 
Stakeholder agrees, in respect of each of its Company Claims/Interests, severally, and not jointly, that, to 
the extent permitted by Law and subject to the other terms hereof, it shall not:  

(a) object to, delay, impede, or take any other action that is intended to interfere with the 
acceptance, implementation, or consummation of the Transactions, including through instructions to the 
applicable Agents; 

(b) directly or indirectly solicit, initiate, encourage, endorse, propose, file, support, approve, 
vote for, enter or participate in any discussions or any agreement regarding any Alternative Transaction 
Proposal; 

(c) file any motion, pleading, or other document with any court (including any modifications 
or amendments to any motion, pleading, or other document with any court) that, in whole or in part, is 
materially inconsistent with this Agreement; 
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(d) initiate, or have initiated on its behalf, any litigation or proceeding of any kind with respect 
to this Agreement or the Transactions contemplated in this Agreement against the Company Parties or the 
other Parties other than to enforce this Agreement or any Definitive Document or as otherwise permitted 
under this Agreement or any Definitive Document;  

(e) object to, delay, impede, or take any other action to interfere with the Company Parties’ 
ownership and possession of their assets, wherever located other than any action or inaction taken by any 
such Consenting Stakeholder in connection with its respective rights under the DIP Facility Documents, 
the Term Loan Credit Agreement, and the Existing Intercreditor Agreement, in each case of each of the 
foregoing, subject to the affirmative commitments set forth in Section 5.01(g); 

(f) directly or indirectly, encourage any other Person to, directly or indirectly, subject to the 
terms hereof, (i) object to, delay, postpone, challenge, oppose, impede, or take any other action or any 
inaction to interfere with or delay the acceptance, implementation, or consummation of the Transactions 
contemplated in this Agreement (including the DIP Facility and the Exit Facilities) on the terms set forth 
in this Agreement, the Transaction Term Sheet, the DIP Facility Documents, the Exit Facilities Documents, 
the Plan, and any other applicable Definitive Document, including commencing or joining with any Person 
in commencing any litigation or involuntary case for relief under the Bankruptcy Code against any 
Company Party or any subsidiary thereof; (ii) solicit, negotiate, propose, file, support, enter into, 
consummate, file with the Bankruptcy Court, vote for, or otherwise knowingly take any other action in 
furtherance of any restructuring, workout, plan of arrangement, or chapter 11 plan for the Debtors (except a 
chapter 11 plan pursued in compliance with this Agreement); (iii) exercise any right or remedy for the 
enforcement, collection, or recovery of any claim against the Company Parties or any direct or indirect 
subsidiaries of the Company Parties that do not file for chapter 11 relief under the Bankruptcy Code, 
except in a manner consistent with this Agreement, the Transaction Term Sheet, and the DIP Facility 
Documents; or (iv) object to or oppose, or support any other Person’s efforts to object to or oppose, any 
motions filed by the Debtors that are consistent with this Agreement; or 

(g) with respect to the Consenting Term Lenders, not direct any administrative agent, collateral 
agent, or other such agent or trustee to take any action materially inconsistent with such Consenting Term 
Lender’s obligations under this Agreement and, if any applicable administrative agent, collateral agent, or 
other such agent or trustee (as applicable) takes any action materially inconsistent with such Consenting 
Term Lender’s obligations under this Agreement, such Consenting Term Lender shall use its commercially 
reasonable efforts to direct such administrative agent, collateral agent, or other such agent or trustee (as 
applicable) to cease and refrain from taking any such action. 

5.03. Commitments with Respect to Chapter 11 Cases.  In addition to the affirmative and 
negative commitments set forth in Sections 5.01 and 5.02, during the Agreement Effective Period, each 
Consenting Stakeholder agrees in respect of all of its Company Claims/Interests, severally, and not jointly, 
that it shall: 

(a) (i) to the extent such Consenting Stakeholder is entitled to vote to accept or reject the Plan 
pursuant to its terms, (A) vote each of its Company Claims/Interests (if applicable) to accept the Plan by 
delivering its duly executed and completed ballot accepting the Plan on a timely basis following the 
commencement of the solicitation of the Plan and its actual receipt of the Solicitation Materials, and (B) not 
change, withdraw, amend, or revoke (or cause or direct to be changed, withdrawn, amended, or revoked) 
any such vote described in the foregoing Section 5.03(a)(i); and (ii) regardless of whether such Consenting 
Stakeholder is entitled to vote to accept or reject the Plan, support the Releases and agree to provide or opt 
into, and to not opt out of or object to, the Releases set forth in the Plan consistent with the terms set forth 
in this Agreement (including the Transaction Term Sheet), and not change, withdraw, amend, or revoke (or 
cause or direct to be changed, withdrawn, amended, or revoked) any such Release;  

Case 24-10418    Doc 2    Filed 03/18/24    Page 60 of 245



19 
US-DOCS\148116373.23 

(b) with respect to the Consenting Term Lenders, use commercially reasonable efforts to 
support and not object to, and to take all actions reasonably requested by the Company Parties related to, 
the DIP/Cash Collateral Motion and entry of the DIP/Cash Collateral Orders in accordance with this 
Agreement; 

(c) not directly or indirectly, through any person, seek, solicit, propose, support, assist, engage 
in negotiations in connection with, or participate in the formulation, preparation, filing, or prosecution of 
any Alternative Transaction Proposal or object to or take any other action that would reasonably be expected 
to prevent, interfere with, delay, or impede the solicitation, approval of the Disclosure Statement, or the 
confirmation and consummation of the Plan and the Transactions;  

(d) support and not object to the Plan or entry of the Disclosure Statement Order, or the 
Confirmation Order (provided that such Plan, Disclosure Statement Order, and Confirmation Order are in 
form and substance acceptable to the Required Consenting Stakeholders); 

(e) use commercially reasonable efforts to take all actions reasonably requested by the 
Company Parties and necessary to support and facilitate confirmation and consummation of the Plan within 
the timeframes contemplated by this Agreement, including the DIP Facility (and related Backstop Fee and 
Participation Fee), the Exit Facilities and all related transactions; and 

(f) support, and not directly or indirectly object to, delay, impede, or take any other action to 
interfere with any motion or other pleading or document filed by a Company Party in the Bankruptcy Court 
that is consistent with this Agreement. 

5.04. DIP Backstop Amount. 

(a) Each of the DIP Backstop Parties hereby (i) notifies the Company that such DIP Backstop 
Party (or funds or accounts affiliated with, managed or advised by such DIP Backstop Party) shall backstop 
the DIP Facility in the percentages set forth opposite each such DIP Backstop Party’s name on Exhibit 1 to 
the Transaction Term Sheet (the “DIP Backstop Allocation Schedule”) upon the terms set forth in this 
Agreement, the Transaction Term Sheet, and the DIP Credit Agreement (the “DIP Backstop Amount”), 
and (ii) agrees, subject to confirmation of the Plan, to exchange its DIP Term Loans for Exit Term Loans 
as set forth in the Plan and the Transaction Term Sheet. 

(b) The Backstop Fee shall be fully earned upon execution of this Agreement, but subject to 
entry of the Interim DIP/Cash Collateral Order. 

(c) The obligations of each of the DIP Backstop Parties with respect to the DIP Backstop 
Amount shall be several (and not joint and several), and no failure of any DIP Backstop Party to comply 
with any of its obligations hereunder shall prejudice the rights of any other DIP Backstop Party. 

(d) Each DIP Backstop Party may assign all or a portion of its DIP Backstop Amount  (together 
with any and all rights and obligations related thereto) hereunder to (i) any other DIP Backstop Party, (ii) 
any of its affiliates or related funds/accounts or (iii) any investment funds, accounts, vehicles or other 
entities that are managed, advised or sub-advised by such DIP Backstop Party, its affiliates or the same 
person or entity as such DIP Backstop Party or its affiliates (all such persons described in clauses (ii) and 
(iii), such Backstop Party’s “Fund Affiliates” and any assignment permitted by clauses (i) through (iii), a 
“Permitted DIP Assignment”); provided that, other than a Permitted DIP Assignment, the DIP Backstop 
Parties’ respective DIP Backstop Amounts and rights and obligations related thereto shall not otherwise be 
assignable by the DIP Backstop Parties without the prior written consent of the Company (not to be 
unreasonably withheld); provided further that in the case of a Permitted DIP Assignment, the assigning DIP 
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Backstop Party shall provide prior written notice to the Company and the other DIP Backstop Parties one 
(1) day prior to such assignment. 

(e) In addition, the Additional Financing Parties agree to provide the financial 
accommodations set forth on their respective Joinder and the Transaction Term Sheet. 

(f) This Section 5.04 is intended to be solely for the benefit of the Company Parties and the 
DIP Backstop Parties and is not intended to and does not confer any benefits upon, or create any rights in 
favor of, any person other than the Company Parties and the DIP Backstop Parties, in each case, to the 
extent expressly set forth herein. 

5.05. Additional Commitments of the Consenting Stakeholders.  During the Agreement 
Effective Period, each Consenting Stakeholder Party agrees, severally, and not jointly, that it shall not 
pledge, encumber, assign, sell, or otherwise Transfer, offer, or contract to pledge, encumber, assign, sell, 
or otherwise Transfer, in whole or in part, any portion of its right, title, or interests in any Existing Equity 
Interests whether held directly or indirectly, other than any Transfer in accordance with Section 9 of this 
Agreement. 

Section 6. Additional Provisions Regarding the Consenting Stakeholders’ Commitments. 

6.01. Additional Consenting Stakeholder Commitments.  Notwithstanding anything contained in 
this Agreement to the contrary, nothing in this Agreement shall: (a) affect the ability of any Consenting 
Stakeholder to consult with any other Consenting Stakeholder, the Company Parties, or, subject to the terms 
of any applicable Confidentiality Agreement, any other party in interest; (b) impair or waive the rights of 
any Consenting Stakeholder to assert or raise any objection not prohibited under this Agreement or any 
Definitive Document in connection with the Transactions; or (c) prevent any Consenting Stakeholder from 
(i) enforcing this Agreement or any Definitive Documents, (ii) contesting whether any matter, fact, or thing 
is a breach of, or is inconsistent with, this Agreement or any Definitive Documents, or (iii) exercising any 
rights or remedies under this Agreement or any Definitive Documents. 

6.02. Additional Consenting Stockholder Commitments.  To the extent that, under the Plan, such 
Consenting Stakeholder is deemed to reject the Plan, such Consenting Stakeholder agrees with its treatment 
under the Plan and shall not file an objection to the Plan or support, directly or indirectly, any holder of 
Existing Equity Interests who objects to the Plan. 

Section 7. Commitments of the Company Parties. 

7.01. Affirmative Commitments.  Subject to Section 8.01 of this Agreement, during the 
Agreement Effective Period, each of the Company Parties agrees to: 

(a) use commercially reasonable efforts to (i) pursue, consummate, and implement the 
Transactions on the terms and in accordance with the Milestones set forth in this Agreement (including the 
Transaction Term Sheet), including by negotiating the Definitive Documents in good faith, and (ii) 
cooperate, if necessary, with the Consenting Stakeholders to negotiate and obtain necessary approval of the 
Definitive Documents to consummate the Transactions; 

(b) use commercially reasonable efforts and timely take all reasonable actions, including 
actions reasonably requested by the other Parties, necessary to facilitate the solicitation, confirmation, 
approval, and consummation of the Transactions, as applicable, to the extent consistent with the terms and 
conditions in this Agreement (including the Transaction Term Sheet); 
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(c) use commercially reasonable efforts to obtain any and all required or advisable 
governmental, regulatory, and/or third-party approvals for the Transactions;  

(d) negotiate in good faith, execute, deliver, and perform its obligations under the Definitive 
Documents in accordance with the terms of this Agreement (including the Transaction Term Sheet) and 
any other required agreements to effectuate and consummate the Transactions and the transactions 
contemplated by the Definitive Documents; 

(e) use commercially reasonable efforts to address, oppose, and/or object to the efforts of any 
person or Entity seeking to object to, delay, impede, or take any other action to interfere with the acceptance, 
implementation, or consummation of the Transactions (including, if applicable, the filing of timely 
objections or written responses), in each case to the extent consistent with the terms and conditions in this 
Agreement; 

(f) use commercially reasonable efforts to seek additional support for the Transactions from 
their other material stakeholders to the extent reasonably prudent;  

(g) comply with their obligations under the respective engagement letters for the Consenting 
Stakeholders and pay the Consenting Stakeholders’ Fees and Expenses;  

(h) operate the business of the Company in the ordinary course of its business in a manner that 
is consistent with its past practices and this Agreement, and use reasonable best efforts to preserve intact 
the Company’s business organization and relationships with third parties (including, without limitation, 
suppliers, distributors, customers, and governmental and regulatory authorities and employees), in each to 
the extent permitted by applicable orders of the Bankruptcy Court, including with respect to the DIP/Cash 
Collateral Orders; and 

(i) notify counsel to the Consenting Stakeholders promptly (email being sufficient) after 
obtaining actual knowledge thereof of the happening or existence of any event that shall have made any 
part of the Transactions (including the Transaction Term Sheet) incapable of being consummated on or 
prior to the applicable Milestone(s). 

7.02. Company Party Commitments with Respect to Chapter 11. 

(a) Subject to Section 8.01 of this Agreement, and with respect to the Chapter 11 Cases, during 
the Agreement Effective Period, each of the Company Parties agrees to:  

(i) object to any motion filed with the Bankruptcy Court by any person seeking the 
entry of an order terminating the Company Parties’ exclusive right to file and/or solicit acceptances of a 
chapter 11 plan; 

(ii) actively oppose and object to the efforts of any person seeking to object to, delay, 
impede, or take any other action to interfere with the acceptance, implementation, or consummation of the 
Plan or the Transactions (including, if applicable, the filing of timely filed objections or written responses); 

(iii) timely file a formal objection to any motion filed with the Bankruptcy Court by a 
third party seeking the entry of an order (A) directing the appointment of a trustee or examiner (with 
expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code), 
(B) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, or (C) dismissing 
the Chapter 11 Cases; 
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(iv) support and take all actions as are necessary and appropriate to obtain any and all 
required regulatory and/or third-party approvals to consummate the Transactions and the Plan, and to 
cooperate with any such efforts undertaken by the Consenting Term Lenders or the other Consenting 
Stakeholders; and 

(v) maintain their good standing under the laws of the state or other jurisdiction in 
which they are incorporated or organized, except to the extent that any failure to maintain such Company 
Party’s good standing arises solely from the filing of the Chapter 11 Cases. 

7.03. Negative Commitments of the Company Parties.  Subject to Section 8.01 of this 
Agreement, during the Agreement Effective Period, each of the Company Parties shall not directly or 
indirectly: 

(a) object to, delay, impede, or take any other action to interfere with acceptance, 
implementation, or consummation of the Transaction or the Plan or otherwise commence any proceeding 
opposing any of the terms of this Agreement or any of the other Definitive Documents; 

(b) take, or encourage any other person or entity to take, any action, directly or indirectly, that 
would reasonably be expected to breach or be inconsistent with this Agreement, or take any other action, 
directly or indirectly, that would reasonably be expected to interfere with the acceptance, implementation, 
or consummation of the Transactions or this Agreement;  

(c) take or fail to take any action if such action or failure to act is inconsistent in any material 
respect with, or is intended to frustrate or impede approval, implementation, and consummation of, this 
Agreement, the Transactions described in this Agreement, the Transaction Term Sheet, or the Definitive 
Documents; 

(d) subject to Section 8.02 hereof, solicit, initiate,  propose, support, encourage, consent to, 
vote or enter into any agreement regarding any Alternative Transaction Proposal; 

(e) with respect to the Chapter 11 Cases, directly or indirectly execute, agree to execute, file, 
or agree to file any motion, pleading, or Definitive Documents with the Bankruptcy Court or any other 
court (including any modifications or amendments thereof) that, in whole or in part, is materially 
inconsistent with this Agreement or the Plan; and 

(f) file any motion, pleading, or other document with any court (including any modification 
or amendments to any motion, pleadings, or other document with any court) that, in whole or in part, is 
materially inconsistent with this Agreement in any material respect. 

Section 8. Additional Provisions Regarding Company Parties’ Commitments. 

8.01. Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement 
shall require a Company Party or the board of directors, board of managers, or similar governing body of a 
Company Party, after consulting with outside counsel, to take any action or to refrain from taking any action 
with respect to the Transactions to the extent such Person or Persons determine in good faith that taking or 
failing to take such action would be inconsistent with applicable Law or its fiduciary obligations under 
applicable Law, and any such action or inaction pursuant to this Section 8.01 shall not be deemed to 
constitute a breach of this Agreement. 

8.02. Notwithstanding anything to the contrary in this Agreement, but subject to the terms of 
Section 8.01 and this Section 8.02, each Company Party and its directors, officers, employees, investment 
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bankers, attorneys, accountants, consultants, and other advisors or representatives shall have the right to: 
(a) consider, respond to, and facilitate access to information in response to unsolicited Alternative 
Transaction Proposals; (b) provide access to non-public information concerning any Company Party to any 
Entity that (i) provides an unsolicited Alternative Transaction Proposal, (ii) executes and delivers a 
Confidentiality Agreement (which Confidentiality Agreement shall permit the Company to share any copies 
of the Alternative Transaction Proposals, the status of any discussions, and the identity of any counterparty 
with the Consenting Stakeholders and their respective advisors), and (iii) requests such information; and 
(c) enter into, maintain or continue discussions with respect to, or otherwise cooperate with, any inquiries 
or any proposals regarding an unsolicited Alternative Transaction Proposal if such person or entity 
determines, in good faith upon advice of outside counsel that failure to take such action would be 
inconsistent with the fiduciary duties of such person under applicable Law.  The Company Parties shall, to 
the extent permitted by any applicable confidentiality agreement or related obligation, provide to counsel 
to the Consenting Stakeholders, (A) a copy of any written Alternative Transaction Proposal (and notice and 
a description of any oral Alternative Transaction Proposal) within one (1) Business Day of the Company 
or their advisors receipt of such Alternative Transaction Proposal, (B) provide counsel to each of the 
Consenting Stakeholders with regular updates as requested as to the status and progress of such Alternative 
Transaction Proposal to the extent permitted by any applicable confidentiality agreement, and (C) respond 
promptly to information requests and questions from counsel to each of the Consenting Stakeholders 
relating to such Alternative Transaction Proposal. 

8.03. Nothing in this Agreement shall: (a) impair or waive the rights of any Company Party to 
assert or raise any objection permitted under this Agreement in connection with the Transactions; or (b) 
prevent any Company Party from enforcing this Agreement or contesting whether any matter, fact, or thing 
is a breach of, or is inconsistent with, this Agreement.  

Section 9. Transfer of Interests and Securities. 

9.01. During the Agreement Effective Period, no Consenting Stakeholder shall Transfer any 
ownership (including any beneficial ownership as defined in the Rule 13d-3 under the Exchange Act) in 
any Company Claims/Interests to any affiliated or unaffiliated party, including any party in which it may 
hold a direct or indirect beneficial interest, unless either: (a) the transferee executes and delivers to counsel 
to the Company Parties and the counsel to the Consenting Stakeholders, before the time of the proposed 
Transfer, a Transfer Agreement and, solely in the case of Interests (i) the transferee provides the Company 
Parties reasonable time to analyze the tax consequences to the Company Parties of such Transfer and (ii) the 
Company Parties consent to such Transfer (such consent not to be unreasonably withheld, conditioned or 
delayed); or (b) solely in the case of Claims, the transferee is a Consenting Stakeholder and the transferee 
provides notice of such Transfer (including the amount and type of Claims) to counsel to the Company 
Parties and the counsel to the Consenting Stakeholders in advance of the proposed Transfer. 

9.02. Upon compliance with the requirements of Section 9.01, the transferor shall be deemed to 
relinquish its rights (and be released from its obligations) under this Agreement only to the extent of the 
rights and obligations in respect of such Transferred Company Claims/Interests, and the transferee shall be 
deemed a “Consenting Stakeholder” (as a “Consenting Term Lender” or a “Consenting Stockholder Party” 
as applicable) and a “Party” under this Agreement.  Any Transfer in violation of Section 9.01 shall be void 
ab initio.  

9.03. This Agreement shall in no way be construed to preclude the Consenting Stakeholders from 
acquiring additional Claims.  Notwithstanding the foregoing, (a) such additional Claims shall automatically 
and immediately upon acquisition by a Consenting Stakeholder be deemed subject to the terms of this 
Agreement (regardless of when or whether notice of such acquisition is given to counsel to the Company 
Parties or counsel to the Consenting Stakeholders) and (b) such Consenting Stakeholder must provide 
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notice of such acquisition (including the amount and type of Claims acquired) to counsel to the Company 
Parties within three (3) Business Days of such acquisition.  

9.04. This Section 9 shall not impose any obligation on any Company Party to issue any 
“cleansing letter” or otherwise publicly disclose information for the purpose of enabling a Consenting 
Stakeholder to Transfer any of its Company Claims/Interests.  Notwithstanding anything to the contrary in 
this Agreement, to the extent a Company Party and another Party have entered into a Confidentiality 
Agreement, the terms of such Confidentiality Agreement shall continue to apply and remain in full force 
and effect according to its terms, and this Agreement does not supersede any rights or obligations otherwise 
arising under such Confidentiality Agreements. 

9.05. Notwithstanding Section 9.01, a Qualified Marketmaker that acquires any Company 
Claims/Interests with the purpose and intent of acting as a Qualified Marketmaker for such Company 
Claims/Interests shall not be required to execute and deliver a Transfer Agreement in respect of such 
Company Claims/Interests if (a) such Qualified Marketmaker subsequently transfers such Company 
Claims/Interests (by purchase, sale assignment, participation, or otherwise) within five (5) Business Days 
of its acquisition to a transferee that is an entity that is not an affiliate, affiliated fund, or affiliated entity 
with a common investment advisor; (b) the transferee otherwise is a Permitted Transferee under Section 
Section 9.01; and (c) the Transfer otherwise is a permitted Transfer under Section 9.01.  To the extent that 
a Consenting Stakeholder is acting in its capacity as a Qualified Marketmaker, it may Transfer (by purchase, 
sale, assignment, participation, or otherwise) any right, title or interests in Company Claims/Interests that 
the Qualified Marketmaker acquires from a holder of the Company Claims/Interests who is not a 
Consenting Stakeholder without the requirement that the transferee be a Permitted Transferee.  
Notwithstanding anything herein to the contrary, this Section 9.05 shall not apply with respect to any 
Interests owned or held by any Consenting Stockholder Party. 

9.06. Notwithstanding anything to the contrary in this Section 9, the restrictions on Transfer set 
forth in this Section 9 shall not apply to the grant of any liens or encumbrances on any Claims in favor of a 
bank or broker-dealer holding custody of such Claims and Interests in the ordinary course of business and 
which lien or encumbrance is released upon the Transfer of such Claims. 

Section 10. Representations and Warranties of Consenting Term Lenders. 

Each of the Consenting Term Lenders represents, warrants, and covenants to each other Party, 
severally, and not jointly, that, as of (i) the Execution Date and (ii) the Plan Effective Date (but, in respect 
of the foregoing (ii), subject to changes resulting from any Transfers made pursuant to Section 9 of this 
Agreement):  

(a) (i) it is the beneficial or record owner of the face amount of the Company Claims/Interests 
or is the nominee, investment manager, advisor, or subadvisor for beneficial holders of the Company 
Claims/Interests reflected in such Consenting Term Lender’s signature page to this Agreement or a Transfer 
Agreement, as applicable (as may be updated as a result of any Transfers pursuant to Section 9 of this 
Agreement), and (ii) having made reasonable inquiry and excluding Company Claims held by a Consenting 
Term Lender in such Consenting Term Lender’s capacity as a Qualified Marketmaker, it is not, to the best 
of its knowledge, the record owner of any Company Claims/Interests other than those reflected in such 
Consenting Term Lender’s signature page to this Agreement or a Transfer Agreement, as applicable (as 
may be updated as a result of any Transfers pursuant to Section 9 of this Agreement); 

(b) it has the full power and authority to act on behalf of, vote, and consent to matters 
concerning, such Company Claims/Interests; 
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(c) such Company Claims/Interests are free and clear of any pledge, lien, security interest, 
charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other limitation on 
disposition, transfer, or encumbrances of any kind, that would adversely affect in any way such Consenting 
Term Lender’s ability to perform any of its obligations under this Agreement at the time such obligations 
are required to be performed;  

(d) it has the full power to vote, approve changes to, and Transfer all of its Company 
Claims/Interests referable to it as contemplated by this Agreement subject to applicable Law; and 

(e) solely with respect to holders of Company Claims/Interests constituting securities, it is 
either (i) a qualified institutional buyer as defined in Rule 144A of the Securities Act, (ii) not a U.S. person 
(as defined in Regulation S of the Securities Act), or (iii) an institutional accredited investor (as defined in 
the Rules); and any securities acquired by such Consenting Term Lender in connection with the 
Transactions will have been acquired for investment and not with a view to distribution or resale in violation 
of the Securities Act. 

Section 11. Representations and Warranties of Consenting Stockholder Parties. 

Each of the Consenting Stockholder Parties represents, warrants, and covenants to each other Party, 
severally, and not jointly, that, as of (i) the Execution Date and (ii) the Plan Effective Date (but, in respect 
of the foregoing (ii), subject to changes resulting from any Transfers made pursuant to Section 9 of this 
Agreement): 

(a) (i) it is the beneficial or record owner of the Company Claims/Interests Units or is the 
nominee, investment manager, advisor, or subadvisor for beneficial holders of the Company 
Claims/Interests reflected in such Consenting Stockholder Party’s signature page to this Agreement or a 
Transfer Agreement, as applicable (as may be updated as a result of any Transfers pursuant to Section 9 of 
this Agreement) and (ii) having made reasonable inquiry, it is not the beneficial or record owner of any 
Company Claims/Interests other than those reflected in such Consenting Stockholder Party’s signature page 
to this Agreement or a Transfer Agreement, as applicable (as may be updated as a result of any Transfers 
pursuant to Section 9 of this Agreement); 

(b) it has the full power and authority to act on behalf of, vote, and consent to matters 
concerning, such Company Claims/Interests; 

(c) such Company Claims/Interests are free and clear of any pledge, lien, security interest, 
charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other limitation on 
disposition, transfer, or encumbrances of any kind, that would adversely affect in any way such Consenting 
Stockholder Party’s ability to perform any of its obligations under this Agreement at the time such 
obligations are required to be performed, other than (i) any such restriction arising under this Agreement 
and (ii) any such restriction arising under applicable state or federal securities Laws; and 

(d) it has the full power to vote, approve changes to, and transfer all of its Company 
Claims/Interests referable to it above as contemplated by this Agreement subject to applicable Law. 

Section 12. Representations and Warranties of Company Parties. 

Each of the Company Parties represents, warrants, and covenants to each other Party that, as of the 
Execution Date and as of the Plan Effective Date: 
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(a) to the best of the Company Parties’ knowledge, the execution and delivery by it of this 
Agreement does not result in a breach of, or constitute (with due notice or lapse of time or both) a default 
(other than, for the avoidance of doubt, a breach or default that would be triggered as a result of the Chapter 
11 Cases or any Company Party’s undertaking to implement the Transactions through the Chapter 11 Cases) 
under any material contractual obligation to which it is a party; and 

(b) the execution and delivery of this Agreement and the performance of its obligations 
hereunder have been duly authorized by all necessary corporate or other organizational action on its part. 

Section 13. Mutual Representations, Warranties, and Covenants. 

Each of the Parties represents, warrants, and covenants to each other Party, severally, and not 
jointly, that, as of the Execution Date and as of the Plan Effective Date: 

(a) it is validly existing and in good standing under the Laws of the state of its organization, 
and this Agreement is a legal, valid, and binding obligation of such Party, enforceable against it in 
accordance with its terms, except as enforcement may be limited by applicable Laws relating to or limiting 
creditors’ rights generally or by equitable principles relating to enforceability; 

(b) except as expressly provided in this Agreement, no consent or approval is required by any 
person or Entity in order for it to effectuate the Transactions contemplated by, and perform its respective 
obligations under, this Agreement; 

(c) the entry into and performance by it of, and the transactions contemplated by, this 
Agreement do not, and will not, (i) conflict in any material respect with any Law or regulation applicable 
to it or with any of its certificates of incorporation, bylaws, limited liability company agreements, or other 
Organizational Documents, or (ii) conflict with, result in a breach of, or constitute a default under any 
material contractual obligation to which it is a party (provided, however, that with respect to the Company, 
it is understood that commencing the Chapter 11 Cases may result in a breach of or constitute a default 
under such obligations); 

(d) except as expressly provided in this Agreement, it has (or will have, at the relevant time) 
all requisite corporate or other power and authority to enter into, execute, and deliver this Agreement to 
effectuate the Transactions contemplated by, and perform its respective obligations under, this Agreement; 

(e) it has sufficient knowledge and experience to evaluate properly the terms and conditions 
of this Agreement, and has been afforded the opportunity to consult with its legal and financial advisors 
with respect to its decision to execute this Agreement, and it has made its own analysis and decision to enter 
into this Agreement and otherwise investigated this matter to its full satisfaction; and 

(f) except as expressly provided by this Agreement, it is not party with the other Parties to this 
Agreement to any restructuring or similar agreements or arrangements regarding the indebtedness of any 
of the Company Parties that have not been disclosed to all Parties to this Agreement. 

Section 14. Termination Events. 

14.01. Required DIP Lender Termination Events.  This Agreement may be terminated by the 
Required DIP Lenders (in such capacity, a “Lender Terminating Party” and, collectively, the “Lender 
Terminating Parties”), by the delivery to the other Parties or counsel to the other Parties of a written notice 
in accordance with Section 17.11 hereof upon the occurrence of any of the following events (a 
“Termination Notice”): 
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(a) any Company Party or Consenting Stockholder Party (i) breaches in any material respect 
any of the representations, warranties, or covenants of such Company Parties or Consenting Stockholder 
Parties, as applicable, and such breach has not been cured (to the extent curable) before the earlier of 
(A) eight (8) days after any Lender Terminating Party transmits a written notice in accordance with 
Section 17.11 hereof detailing any such breach and (B) one (1) calendar day prior to any proposed Plan 
Effective Date, as applicable; (ii) takes any action (or refrains from taking any action) inconsistent with this 
Agreement; or (iii) amends or modifies (or consents to any amendment or modification of any of) the 
Definitive Documents other than, in each case, in a non-material or ministerial respect, unless such 
amendment or modification is otherwise consented to in accordance with Section 3 hereof;  

(b) the issuance by any Governmental Body, including any regulatory authority or court of 
competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the consummation of a 
material portion of the Transactions and (ii) remains in effect for ten (10) Business Days after such Lender 
Terminating Parties transmit a written notice in accordance with Section 17.11 hereof detailing any such 
issuance; provided that this termination right may not be exercised by any Lender Terminating Party that 
sought, requested, or affirmatively consented to such ruling or order in contravention of any obligation set 
out in this Agreement; 

(c) the Company’s execution, delivery, amendment, modification, or filing of a pleading 
seeking approval of, or authority to amend or modify, any Definitive Document that, in any such case, is 
not consistent in all material respects with this Agreement or otherwise reasonably acceptable, as the case 
may be as set forth in Section 3.02, to the Required DIP Lenders; 

(d) any Company Party’s (i) withdrawal of the Plan (if applicable), (ii) public announcement 
of its intention not to support the Transactions, or (iii) filing, public announcement, or execution of a 
definitive written agreement with respect to an Alternative Transaction Proposal; 

(e) the board of directors, board of managers, or such similar governing body of any Company 
Party determines, in good faith, after consulting with outside counsel, (i) that proceeding with any of the 
Transactions would be inconsistent with the exercise of its fiduciary duties or applicable Law, or (ii) in the 
exercise of its fiduciary duties, to pursue an Alternative Transaction Proposal (including as contemplated 
by Section 8.01); 

(f) other than by a Lender Terminating Party, the commencement of an involuntary case 
against any Company Party or the filing of an involuntary petition seeking bankruptcy, winding up, 
dissolution, liquidation, administration, moratorium, reorganization, or other relief in respect of any 
Company Party, or any Company Party’s debts, or of a substantial part of any Company Party’s assets, 
under any federal, state, or foreign bankruptcy, insolvency, administrative receivership or similar Law now 
or hereafter in effect (provided that such involuntary proceeding is not dismissed within a period of forty-
five (45) days after the filing thereof) or if any court grants the relief sought in such involuntary proceeding; 

(g) any Company Party (i) voluntarily commences any case or files any petition seeking 
bankruptcy, winding up, dissolution, liquidation, administration, moratorium, reorganization, or other relief 
under any federal, state or foreign bankruptcy, insolvency, administrative receivership, or similar law now 
or hereafter in effect except as contemplated by this Agreement or with the prior written consent of the 
Required DIP Lenders, (ii) consents to the institution of, or fails to contest in a timely and appropriate 
manner, any involuntary proceeding or petition described above, or (iii) makes a general assignment or 
arrangement for the benefit of creditors except as contemplated by this Agreement; 

(h) any Definitive Document, after execution or approval of any Governmental Body, as 
applicable: (i) (A) contains terms, conditions, representations, warranties or covenants that are not 
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materially consistent with the terms of this Agreement or the Transaction Term Sheet (it being understood 
that nothing in this Agreement shall be construed to require or allow the execution of any Definitive 
Document containing terms, conditions, representations, warranties, or covenants that are not consistent 
with the terms of this Agreement and the Transaction Term Sheet), (B) is amended or modified in a manner 
that is materially inconsistent with or not permitted by this Agreement or the Transaction Term Sheet 
without the consent of each applicable Party in accordance with its approval rights under this Agreement, 
or (C) is withdrawn, in each case under the foregoing subclauses (A)-(C), without the consent of each 
applicable Party in accordance with its approval rights under this Agreement; (ii) if such Definitive 
Document has been or is executed prior to the Plan Effective Date, such Definitive Document is terminated 
in accordance with its terms; or (iii) if such Definitive Document is an order, such order is materially stayed, 
reversed, vacated, or adversely modified, without the prior written consent of each applicable Party in 
accordance with its approval rights under this Agreement, unless the Company Parties have sought a stay 
of such order within fifteen (15) Business Days after the date of such issuance, and such order is stayed, 
reversed or vacated within forty-five (45) Business Days after the date of such issuance; 

(i) the entry of an order by the Bankruptcy Court, or the support or filing of a motion or 
application by any Company Party seeking an order (without the prior written consent of the Required DIP 
Lenders), (i) converting one or more of the Chapter 11 Cases of a Company Party to a case under chapter 
7 of the Bankruptcy Code, (ii) appointing an examiner with expanded powers beyond those set forth in 
sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee in one or more of the Chapter 11 Cases of 
a Company Party, or (iii) rejecting this Agreement;  

(j) termination of the DIP Facility or acceleration of the obligations under the DIP Facility; 
and 

(k) the failure to meet a Milestone, which has not been waived or extended in a manner 
consistent with this Agreement, which failure remains unsatisfied for at least one (1) Business Days, unless 
such failure is the result of any act, omission, or delay on the part of the terminating Consenting Term 
Lender in violation of its obligations under this Agreement. 

14.02. Company Party Termination Events.  Any Company Party may terminate this Agreement 
as to all Parties upon prior written notice to all Parties in accordance with Section 17.11 hereof upon the 
occurrence of any of the following events: 

(a) the breach in any material respect by one or more of the Consenting Stakeholders of any 
provision set forth in this Agreement that remains uncured (to the extent curable) for a period of five (5) 
Business Days after the terminating Company Party transmits a written notice in accordance with 
Section 17.11 of this Agreement detailing any such breach;  

(b) the board of directors, board of managers, or such similar governing body of any Company 
Party determines, in good faith, after consulting with outside counsel, in accordance with Section 8, and 
notifies counsel to the Consenting Stakeholders that proceeding with any of the Transactions would be 
inconsistent with the exercise of its fiduciary duties or applicable Law; and 

(c) the issuance by any Governmental Body, including any regulatory authority or court of 
competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the consummation of a 
material portion of the Transactions and (ii) remains in effect for forty-five (45) Business Days after the 
terminating Company Party transmits a written notice in accordance with Section 17.11 of this Agreement 
detailing any such issuance. 
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14.03. Consenting Stockholder Party Termination Events.  This Agreement may be terminated 
solely with respect to the Consenting Stockholder Parties only by the Required Consenting Stockholder 
Parties (in such capacity, a “Stockholder Terminating Party”), upon written notice to the other Parties in 
accordance with Section 17.11 hereof upon the occurrence of any of the following events: 

(a) any Company Party or Consenting Term Lender (i) breaches in any material respect any of 
the representations, warranties, or covenants of such Party, and such breach has not been cured (to the 
extent curable) before the earlier of (A) eight (8) days after such terminating Consenting Stockholder Party 
transmits a written notice in accordance with Section 17.11 hereof detailing any such breach and (B) one 
(1) calendar day prior to any proposed Plan Effective Date, as applicable; (ii) takes any action (or refrains 
from taking any action) inconsistent with this Agreement and that is materially adverse to the Consenting 
Stockholder Party Matters and the Consenting Stockholder Parties seeking termination pursuant to this 
provision; or (iii) amends or modifies (or consents to any amendment or modification of any of) the 
Definitive Documents other than, in each case, in a de minimis or ministerial respect, unless such 
amendment or modification is otherwise consented to in accordance with Section 3.02 hereof; 

(b) the issuance by any Governmental Body, including any regulatory authority or court of 
competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the consummation of a 
material portion of the Transactions and (ii) remains in effect for thirty (30) Business Days after any 
Consenting Stockholder Party transmits a written notice in accordance with Section 17.11 hereof detailing 
any such issuance; provided that this termination right may not apply to or be exercised by any Consenting 
Stockholder Party that sought or requested such ruling or order in contravention of any obligation or 
restriction set out in this Agreement; 

(c) any Company Party’s (i) withdrawal of the Plan (if applicable), (ii) public announcement 
of its intention not to support the Transactions, (iii) filing, public announcement, or execution of a definitive 
written agreement with respect to an Alternative Transaction Proposal, or (iv) public announcement of its 
intent to pursue, an Alternative Transaction Proposal; 

(d) the board of directors, board of managers, or such similar governing body of any Company 
Party determines, after consulting with outside counsel, (i) that proceeding with any of the Transactions 
would be inconsistent with the exercise of its fiduciary duties or applicable Law, or (ii) in the exercise of 
its fiduciary duties, to pursue an Alternative Transaction Proposal (including as contemplated by Section 
8.01); provided that this termination right may not be exercised by a Consenting Stockholder Party unless 
the events described herein remain uncured after fifteen (15) Business Days following the delivery of a 
Termination Notice by such Consenting Stockholder Party; 

(e) other than by the Stockholder Terminating Party, the commencement of an involuntary 
case against any Company Party or the filing of an involuntary petition seeking bankruptcy, winding up, 
dissolution, liquidation, administration, moratorium, reorganization, or other relief in respect of any 
Company Party, or any Company Party’s debts, or of a substantial part of any Company Party’s assets, 
under any federal, state, or foreign bankruptcy, insolvency, administrative receivership or similar Law now 
or hereafter in effect (provided that such involuntary proceeding is not dismissed within a period of forty-
five (45) days after the filing thereof) or if any court grants the relief sought in such involuntary proceeding; 

(f) any Company Party (i) voluntarily commences any case or files any petition seeking 
bankruptcy, winding up, dissolution, liquidation, administration, moratorium, reorganization, or other relief 
under any federal, state or foreign bankruptcy, insolvency, administrative receivership, or similar Law now 
or hereafter in effect except as contemplated by this Agreement and with the prior written consent of the 
Stockholder Terminating Party, (ii) consents to the institution of, or fails to contest in a timely and 
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appropriate manner, any involuntary proceeding or petition described above, or (iii) makes a general 
assignment or arrangement for the benefit of creditors; 

(g) any Definitive Document, after execution or approval of any Governmental Body, as 
applicable: (i) (A) contains terms, conditions, representations, warranties or covenants that are not 
materially consistent with the terms of this Agreement or the Transaction Term Sheet (it being understood 
that nothing in this Agreement shall be construed to require or allow for the execution of any Definitive 
Document containing terms, conditions, representations, warranties, or covenants that are not materially 
consistent with the terms of this Agreement or the Transaction Term Sheet), (B) is amended or modified in 
a manner that is materially inconsistent with or not permitted by this Agreement or the Transaction Term 
Sheet without the consent of each applicable Party in accordance with its approval rights under this 
Agreement, or (C) is withdrawn, in each case, without the consent of each applicable Party in accordance 
with its approval rights under this Agreement; (ii) if such Definitive Document has been or is executed prior 
to the Plan Effective Date, such Definitive Document is terminated in accordance with its terms; or (iii) if 
such Definitive Document is an order, such order is materially stayed, reversed, vacated, or adversely 
modified, without the prior written consent of each applicable Party in accordance with its approval rights 
under this Agreement, unless the Company Parties have sought a stay of such order within fifteen (15) 
Business Days after the date of such issuance, and such order is stayed, reversed or vacated within forty-
five (45) Business Days after the date of such issuance; or 

(h) the entry of an order by the Bankruptcy Court, or the support or filing of a motion or 
application by any Company Party seeking an order (without the prior written consent of the Consenting 
Stockholder Parties), (i) converting one or more of the Chapter 11 Cases of a Company Party to a case 
under chapter 7 of the Bankruptcy Code, (ii) appointing an examiner with expanded powers beyond those 
set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee in one or more of the Chapter 
11 Cases of a Company Party, or (iii) rejecting this Agreement. 

14.04. Termination with Respect to Chapter 11 or Unenforceability.  This Agreement may be 
terminated (i) with respect to the Consenting Term Lenders only, by the Required DIP Lenders, and (ii) with 
respect to the Consenting Stockholder Parties, by, the Required Consenting Stockholder Parties, in each 
case, by the delivery to the other Parties or counsel to the other Parties of a written notice in accordance 
with Section 17.11 hereof upon the occurrence of any of the following events with respect to the Chapter 
11 Cases: 

(a) an order is entered by the Bankruptcy Court granting relief from the automatic stay 
imposed by section 362 of the Bankruptcy Code authorizing any party to proceed against any material asset 
of any of the Company Parties and such order materially and adversely affects any Company Party’s ability 
to operate its business in the ordinary course or consummate the Transactions; 

(b) any Company Party files any motion or pleading with the Bankruptcy Court that is 
inconsistent in any material respect with this Agreement and such motion has not been withdrawn within 
two (2) Business Days of receipt by the Company Parties of written notice from any Required Consenting 
Stakeholders that such motion or pleading is inconsistent with this Agreement;  

(c) any Company Party loses the exclusive right to file a chapter 11 plan or to solicit 
acceptances thereof pursuant to section 1121 of the Bankruptcy Code; 

(d) if applicable, the entry of an order by the Bankruptcy Court, or the filing of a motion or 
application by any Company Party seeking an order (without the prior written consent of the Required DIP 
Lenders and the Consenting Stockholder Parties), (i) converting one or more of the Chapter 11 Cases of a 
Company Party to a case under chapter 7 of the Bankruptcy Code, (ii) appointing an examiner with 
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expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee 
in one or more of the Chapter 11 Cases of a Company Party, or (iii) rejecting this Agreement; 

(e) the Bankruptcy Court enters an order denying confirmation of the Plan or, without the 
consent of the Required DIP Lenders and the Required Consenting Stockholder Parties, disallowing any 
material provision thereof and such order remains in effect for thirty (30) Business Days after entry of such 
order; or 

(f) any court of competent jurisdiction has entered a final, non-appealable judgment or order 
declaring this Agreement to be unenforceable. 

14.05. Mutual Termination.  This Agreement, and the obligations of all Parties hereunder, may be 
terminated by mutual written agreement among all of the following: (a) the Required Consenting  Lenders; 
(b) the Required Consenting Stockholder Parties; and (c) each Company Party. 

14.06. Automatic Termination.  This Agreement shall terminate automatically as to all Parties 
without any further required action or notice immediately after the occurrence of the Plan Effective Date, 
as applicable, other than with respect to (i) the Company Parties’ obligations (or the obligations of their 
successors in interest) to pay the Consenting Stakeholders’ Fees and Expenses incurred through and after 
the Plan Effective Date, which obligation will survive automatic termination, (ii) any indemnification 
obligations assumed pursuant to the Transaction Term Sheet or Definitive Documents, and (iii) the 
provisions of this Agreement set forth in Section 17.20. 

14.07. Effect of Termination.  Upon the occurrence of a Termination Date as to a Party, and other 
than as set forth in Section 14.06 upon an automatic termination of this Agreement, this Agreement shall 
be of no further force and effect as to such Party and each Party subject to such termination shall be released 
from its commitments, undertakings, and agreements under or related to this Agreement and shall have the 
rights and remedies that it would have had, had it not entered into this Agreement, and shall be entitled to 
take all actions, whether with respect to the Transactions or otherwise, that it would have been entitled to 
take had it not entered into this Agreement, including with respect to any and all Claims or Causes of 
Action.  Upon the occurrence of a Termination Date prior to the Plan Effective Date, cause exists pursuant 
to Rule 3018 of the Federal Rules of Bankruptcy Procedure and, subject to the requirements of such rule, 
any and all consents, directions, votes, or ballots provided or tendered by the Parties subject to such 
termination with respect to the Transactions, in each case before the Termination Date, shall be deemed, 
for all purposes, to be null and void from the first instance and shall not be considered or otherwise used in 
any manner by the Parties in connection with the Transactions, this Agreement, or otherwise (without the 
need to seek an order of a court of competent jurisdiction or consent from the Company Parties or any other 
applicable Party allowing such change).  Nothing in this Agreement shall be construed as prohibiting a 
Company Party or any of the Consenting Stakeholders from contesting whether any such termination is in 
accordance with its terms or to seek enforcement of any rights under this Agreement that arose or existed 
before a Termination Date.  Except as expressly provided in this Agreement, nothing herein is intended to, 
or does, in any manner waive, limit, impair, or restrict (a) any right of any Company Party or the ability of 
any Company Party to protect and preserve its rights (including rights under this Agreement), remedies, 
and interests, including its claims against any Consenting Stakeholder, and (b) any right of any Consenting 
Stakeholder or the ability of any Consenting Stakeholder, to protect and preserve its rights (including rights 
under this Agreement), remedies, and interests, including its claims against any Company Party or other 
Consenting Stakeholder.  No purported termination of this Agreement shall be effective under this 
Section 14.07 or otherwise if the Party seeking to terminate this Agreement is in material breach of this 
Agreement or directly or indirectly caused or otherwise supported any action resulting in material breach 
of this Agreement.  Nothing in this Section 14.07 shall restrict any Company Party’s right to terminate this 
Agreement in accordance with Section 14.02(b).  For the avoidance of doubt, nothing in this Section 14.07 
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shall alter the Company Parties’ obligations (or the obligations of their successors in interest) to pay the 
Consenting Stakeholders’ Fees and Expenses incurred through the Termination Date. 

Section 15. Amendments and Waivers.  

(a) This Agreement may not be modified, amended, or supplemented, and no condition or 
requirement of this Agreement may be waived, in any manner except in accordance with this Section 15. 

(b) Except as otherwise expressly provided, this Agreement may be modified, amended, or 
supplemented, or a condition or requirement of this Agreement may be waived (collectively, each 
a “Modification/Waiver”), in a writing signed by: (i) each Company Party, (ii) if the Modification/Waiver 
involves a Term Lender Matter, the Required DIP Lenders, (iii) if the Modification/Waiver involves a 
Consenting Stockholder Party Matter, the Required Consenting Stockholder Parties, (iv) in the case of any 
Modification/Waiver to Section 5.01, Section 5.02, Section 5.03, or Section 5.05 that materially and 
adversely affects a Consenting Stakeholder, each such affected Consenting Stakeholder; (v) in the case of 
any Modification/Waiver to Section 5.04 that materially and adversely affects the DIP Backstop Parties, 
the Required DIP Lenders; (vi) in the case of any Modification/Waiver to Section 6 of this Agreement, the 
Required Consenting Stakeholders, (vii) in the case of any Modification/Waiver to Section 10 or Section 
13 that expands the representations made by a Consenting Stakeholder thereunder, each such affected 
Consenting Stakeholder, and (viii) in the case of a Joinder, the Joinder will be effective upon execution by 
the Joinder Party, and in the case of any Modification/Waiver thereof, the Company Parties and the 
respective Joinder Party with the consent of the Required DIP Lenders, provided, however, that (y) if the 
proposed modification, amendment, waiver, or supplement has a material, disproportionate, and adverse 
effect on (i) the treatment of Company Claims/Interests held by a Consenting Stakeholder relative to the 
Company Claims/Interests of such type held by the other Consenting Stakeholders, or (ii) the rights or 
obligations of a Consenting Stakeholder under this Agreement or the other Definitive Documents relative 
to such rights or obligations of the other Consenting Stakeholders, then, in each case, the consent of each 
such affected Consenting Stakeholder shall also be required to effectuate such modification, amendment, 
waiver, or supplement, and (z) any modification, amendment, or supplement to Section 14.06 or Section 
15 or any modification or amendment to the definitions of “Company Parties,” “Required Consenting 
Stakeholders,” “Required Consenting Stockholder Parties,” and any other defined term whose definition 
affects the entities covered by “Company Parties” or “Required Consenting Stakeholders,” shall require the 
written consent of all Parties. 

(c) Any proposed modification, amendment, waiver, or supplement that does not comply with 
this Section 15 shall be ineffective and void ab initio. 

(d) The waiver by any Party of a breach of any provision of this Agreement shall not operate 
or be construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent 
breach.  No failure on the part of any Party to exercise, and no delay in exercising, any right, power or 
remedy under this Agreement shall operate as a waiver of any such right, power or remedy or any provision 
of this Agreement, nor shall any single or partial exercise of such right, power or remedy by such Party 
preclude any other or further exercise of such right, power or remedy or the exercise of any other right, 
power or remedy.  All remedies under this Agreement are cumulative and are not exclusive of any other 
remedies provided by Law. 

Section 16. Termination of Existing Stockholders Agreement. 

16.01. Effective as of the Plan Effective Date, the Existing Stockholders Agreement shall be 
deemed to be terminated, canceled, released, and extinguished in accordance with Section 5.9 thereof; 
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provided that the foregoing shall not apply to any indemnification obligations assumed pursuant to the 
Transaction Term Sheet or Definitive Documents. 

Section 17. Miscellaneous. 

17.01. Acknowledgement. 

(a) Each Party irrevocably acknowledges and agrees that this Agreement is not and shall not 
be deemed to be a solicitation for acceptances of a chapter 11 plan of reorganization. 

(b) Notwithstanding any other provision in this Agreement, this Agreement is not and shall 
not be deemed to be an offer with respect to any securities.  Any such offer will be made only in compliance 
with all applicable securities Laws, and/or other applicable Law. 

17.02. Exhibits Incorporated by Reference.  Each of the exhibits, annexes, signatures pages, and 
schedules attached hereto is expressly incorporated herein and made a part of this Agreement, and all 
references to this Agreement shall include such exhibits, annexes, and schedules.   

17.03. Further Assurances.  Subject to the other terms of this Agreement, the Parties agree to 
execute and deliver such other instruments and perform such acts, in addition to the matters specified in 
this Agreement, as may be reasonably appropriate or necessary from time to time, to effectuate the 
Transactions and intent of this Agreement. 

17.04. Complete Agreement.  Except as otherwise explicitly provided in this Agreement, this 
Agreement constitutes the entire agreement among the Parties with respect to the subject matter hereof and 
supersedes all prior agreements, oral or written, among the Parties with respect to the subject matter of this 
Agreement, other than any Confidentiality Agreement.  

17.05. Fees and Expenses.  On the Plan Effective Date (unless otherwise provided in the DIP/Cash 
Collateral Orders or any other order of the Bankruptcy Court), the Company Parties shall pay or reimburse 
(to the extent not already paid or reimbursed by the Company pursuant to the Definitive Documents or 
otherwise) all Consenting Stakeholders’ Fees and Expenses that have been invoiced one (1) Business Day 
prior to the Plan Effective Date (and for any Consenting Stakeholders’ Fees and Expenses not invoiced by 
such date, shall pay or reimburse such Consenting Stakeholders’ Fees and Expenses promptly upon receipt 
of invoices therefor); provided, however, that the Company Parties shall not have any obligation to pay or 
reimburse any Consenting Stakeholders’ Fees and Expenses incurred following the Plan Effective Date. 

17.06. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM.  THIS AGREEMENT, THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER 
AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS 
AGREEMENT (WHETHER IN CONTRACT, TORT OR OTHERWISE), IS TO BE GOVERNED BY 
AND CONSTRUED IN ACCORDANCE WITH (A) THE LAWS OF THE STATE OF NEW YORK 
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT 
GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF; AND (B) IF THE 
CHAPTER 11 CASES ARE FILED, THE BANKRUPTCY CODE.  Any suit, action, or proceeding 
brought in connection with this Agreement, whether in contract, tort or otherwise, shall be brought in the 
federal or state courts located in the City of New York, borough of Manhattan, New York, and the Parties 
hereby irrevocably consent to the exclusive jurisdiction of such courts, agree not to commence any suit, 
action, or proceeding relating thereto except in such courts, and waive, to the fullest extent permitted by 
Law, the right to move to dismiss or transfer any suit, action or proceedings brought in such court on the 
basis of any objections as to venue or inconvenient forum or on the basis of any objection to personal 
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jurisdiction.  Notwithstanding the foregoing consent to New York jurisdiction, if the Chapter 11 Cases are 
commenced, each Party agrees that the Bankruptcy Court shall have exclusive jurisdiction of all matters 
arising out of or in connection with this Agreement.  By executing and delivering this Agreement, and upon 
commencement of the Chapter 11 Cases, each of the Parties irrevocably and unconditionally submits to the 
exclusive jurisdiction of the Bankruptcy Court, waives any objection to laying venue in any such action or 
proceeding in the Bankruptcy Court, and waives any objection that the Bankruptcy Court is an inconvenient 
forum or does not have jurisdiction over any Party hereto.  

17.07. TRIAL BY JURY WAIVER.  EACH OF THE PARTIES IRREVOCABLY WAIVES 
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER 
SOUNDING IN CONTRACT, TORT OR OTHERWISE, BETWEEN ANY OF THE PARTIES ARISING 
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY.  INSTEAD, ANY DISPUTES RESOLVED IN COURT SHALL BE RESOLVED IN A 
BENCH TRIAL WITHOUT A JURY. 

17.08. Execution of Agreement.  This Agreement may be executed and delivered in any number 
of counterparts and by way of electronic signature and delivery, each such counterpart, when executed and 
delivered, shall be deemed an original, and all of which together shall constitute the same 
agreement.  Except as expressly provided in this Agreement, each individual executing this Agreement on 
behalf of a Party has been duly authorized and empowered to execute and deliver this Agreement on behalf 
of said Party.  The words “execution”, “execute”, “signed”, “signature”, and words of like import in or 
related to any document to be signed in connection with this Agreement shall be deemed to include 
electronic signatures, the electronic matching of assignment terms and contract formations on electronic 
platforms approved by us, or the keeping of records in electronic form, each of which shall be of the same 
legal effect, validity, or enforceability as a manually executed signature or the use of a paper-based 
recordkeeping system, as the case may be, to the extent and as provided for in any applicable Law, including 
the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic 
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions 
Act. 

17.09. Rules of Construction.  This Agreement is the product of negotiations among the Company 
Parties and the Consenting Stakeholders, and in the enforcement or interpretation of this Agreement, is to 
be interpreted in a neutral manner, and any presumption with regard to interpretation for or against any 
Party by reason of that Party having drafted or caused to be drafted this Agreement, or any portion of this 
Agreement, shall not be effective in regard to the interpretation of this Agreement.  The Company Parties 
and the Consenting Stakeholders were each represented by counsel during the negotiations and drafting of 
this Agreement and continue to be represented by counsel.   

17.10. Successors and Assigns; Third Parties.  This Agreement is intended to (and does) bind and 
inure to the benefit of the Parties and their respective successors and permitted assigns, as applicable.  There 
are no third party beneficiaries under this Agreement.  The rights or obligations of any Party under this 
Agreement may not be assigned, delegated, or transferred to any other Entity except as expressly permitted 
in this Agreement.  

17.11. Notices.  All notices hereunder shall be deemed given if in writing and delivered, by 
electronic mail, courier, or registered or certified mail (return receipt requested), to the following addresses 
(or at such other addresses as shall be specified by like notice): 
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(a) if to a Company Party, to: 

JOANN Inc. 
5555 Darrow Road 
Hudson, Ohio 44236 
Attn: Scott Sekella; Ann Aber 
Email: Scott.Sekella@joann.com; Ann.Aber@joann.com 

with copies to: 

Latham & Watkins LLP 
355 South Grand Avenue, Suite 100 
Los Angeles, California 90071-1560 
Attn: George Davis; Ted Dillman; Greg Rodgers; Mark Morris 
Email: George.Davis@lw.com; Ted.Dillman@lw.com;  

Greg.Rodgers@lw.com; Mark.Morris@lw.com 

(b) if to a Consenting Stockholder Party, to: 

Leonard Green & Partners, L.P. 
11111 Santa Monica Boulevard, Suite 2000 
Los Angeles, California 90025 
Attn: Brian Coleman; Andrew Goldberg 
Email: bcoleman@leonardgreen.com; agoldberg@leonardgreen.com 

with copies to: 

Richards, Layton & Finger, P.A. 
One Rodney Square, 920 North King Street 
Wilmington, Delaware 19801 
Attn: Mark Collins; Mike Merchant 
Email: collins@rlf.com; merchant@rlf.com 

(c) if to a Consenting Term Lender, to the addresses set forth below each Consenting Term 
Lender’s signature to this Agreement (if any), as the case may be, with a copy (which shall not constitute 
notice) to: 

Gibson, Dunn & Crutcher LLP 
200 Park Avenue 
New York, New York 10166-0193 
Attn: Scott Greenberg; Joshua Brody; Kevin Liang 
Email: sgreenberg@gibsondunn.com; jbrody@gibsondunn.com; 
kliang@gibsondunn.com 
 

(d) if to an Additional Financing Party, to the addresses set forth on such Additional Financing 
Party’s Joinder. 

17.12. Independent Due Diligence and Decision Making.  Each Consenting Stakeholder hereby 
confirms that its decision to execute this Agreement has been based upon its independent investigation of 
the operations, businesses, financial and other conditions, and prospects of the Company Parties. 
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17.13. Waiver.  If the Transactions are not consummated, or if this Agreement is terminated for 
any reason, nothing herein shall be construed as a waiver by any Party of any or all of such Party’s rights, 
remedies, Claims, and defenses and the Parties fully reserve any and all of their rights, remedies, claims, 
and defenses.  Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence, this 
Agreement and all negotiations relating hereto shall not be admissible into evidence in any proceeding other 
than a proceeding to enforce its terms or the payment of damages to which a Party may be entitled under 
this Agreement. 

17.14. Specific Performance.  It is understood and agreed by the Parties that money damages may 
be an insufficient remedy for any breach of this Agreement (including Section 15 of this Agreement) by 
any Party, and each non-breaching Party shall be entitled to seek specific performance and injunctive or 
other equitable relief (without the posting of any bond and without proof of actual damages) as a remedy 
of any such breach, including an order of any court of competent jurisdiction requiring any Party to comply 
promptly with any of its obligations hereunder. 

17.15. Claims.  Except where otherwise specified, the agreements, representations, warranties, 
and obligations of the Parties under this Agreement are, in all respects, several and not joint. 

17.16. Severability and Construction.  If any provision of this Agreement shall be held by a court 
of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall remain in 
full force and effect if essential terms and conditions of this Agreement for each Party remain valid, binding, 
and enforceable. 

17.17. Remedies Cumulative.  All rights, powers, and remedies provided under this Agreement 
or otherwise available in respect of this Agreement at Law or in equity shall be cumulative and not 
alternative.  The exercise of any right, power, or remedy by any Party shall not preclude the simultaneous 
or later exercise of any other such right, power, or remedy by such Party.  

17.18. Capacities of Consenting Stakeholders.  Each Consenting Stakeholder has entered into this 
Agreement on account of all Company Claims/Interests that it holds or beneficially owns (directly or 
through discretionary accounts that it manages, advises, or subsidiary-advises) and, except where otherwise 
specified in this Agreement, shall take or refrain from taking all actions that it is obligated to take or refrain 
from taking under this Agreement with respect to all such Company Claims/Interests.   

17.19. Relationship Among Parties. 

(a) It is understood and agreed that no Consenting Stakeholder owes a fiduciary duty or duty 
of trust or confidence of any kind or form to any other Party.  In this regard, it is understood and agreed 
that any Consenting Stakeholder may trade in Company Claims/Interests without the consent of the 
Company or any other Consenting Stakeholder, subject to the applicable securities laws and the terms of 
this Agreement.  No prior history, pattern, or practice of sharing confidences among or between the Parties 
shall in any way affect or negate this understanding and agreement.  No Consenting Stakeholder shall, as a 
result of its entering into and performing its obligations under this Agreement, be deemed to be a part of a 
“group” (as that term is used in Rule 13d of the Exchange Act) with any other Party.  For the avoidance of 
doubt, no action taken by a Consenting Stakeholder pursuant to this Agreement shall be deemed to 
constitute or to create a presumption by any of the Parties that the Consenting Stakeholders are in any way 
acting in concert or as such a “group.” 

(b) Each Consenting Stakeholder acknowledges to each other Consenting Stakeholder 
(including to any Person acting on behalf of such Consenting Stakeholder, including any financial or other 
advisor of any of the foregoing) that: (i) the Transactions described herein are arm’s-length commercial 
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transactions among the parties hereto; (ii) it has consulted its own legal, accounting, regulatory, and tax 
advisors to the extent it has deemed appropriate; (iii) it has the requisite knowledge and experience in 
financial and business matters so that it is capable of evaluating, and understands and accepts, the terms, 
merits, risks, and conditions of the Transactions contemplated hereby, and has had such opportunity as it 
has deemed adequate to obtain such information as is necessary to permit such Consenting Stakeholder to 
evaluate the terms, merits, risks, and conditions of the Transactions contemplated hereby; and (iv) the 
Consenting Stakeholders and their respective affiliates may be engaged in a broad range of transactions that 
involve interests that differ from those of the other Consenting Stakeholders and their respective affiliates, 
and the Consenting Stakeholders have no obligation to disclose any such interests to any other Consenting 
Stakeholders or the their respective affiliates.  Each Consenting Stakeholder further acknowledges for the 
benefit of the other Consenting Stakeholders (including for the benefit of any Person acting on behalf of 
any other Consenting Stakeholder, including any financial, legal, or other advisor of any of the foregoing) 
that it has, independently and without reliance upon any statement, representation, or warranty made by 
any Party or Person (or any such other Party’s or Person’s financial, legal, or other advisors or 
representatives), other than those expressly contained in this Agreement, and based on such documents and 
information as it has deemed appropriate, made its own credit analysis and decision to enter into this 
Agreement and that it has not relied on the credit analysis and decision or due diligence investigation of 
any other Party or Person (or any such other Party’s or Person’s financial, legal, or other advisors or 
representatives).  No securities of the Company Parties are being offered or sold hereby, and this Agreement 
neither constitutes an offer to sell nor a solicitation of an offer to buy any securities of the Company Parties. 

17.20. Survival.  Notwithstanding (a) any Transfer of any Company Claims/Interests in 
accordance with this Agreement or (b) the termination of this Agreement in accordance with its terms, 
Section 14.07, the agreements and obligations of the Parties in Section 17, and the Confidentiality 
Agreements shall survive such Transfer and/or termination and shall continue in full force and effect for 
the benefit of the Parties in accordance with the terms hereof and thereof. 

17.21. Email Consents.  Where a written consent, acceptance, approval, or waiver is required 
pursuant to or contemplated by this Agreement, including a written approval by the Company Parties or the 
Required Consenting Stakeholders, such written consent, acceptance, approval, or waiver shall be deemed 
to have occurred if, by agreement between counsel to the Parties submitting and receiving such consent, 
acceptance, approval, or waiver, it is conveyed in writing (including electronic mail) between each such 
counsel without representations or warranties of any kind on behalf of such counsel. 

17.22. Publicity of Ad Hoc Group.  Except as required by Law, no Party or its advisors shall 
disclose to any Person (including, for the avoidance of doubt, any other Consenting Stakeholder), other 
than advisors to the Company, the principal amount or percentage of any Company Claims/Interests held 
by any member of the Ad Hoc Group without the prior written consent of such Ad Hoc Group member, as 
applicable (it being understood that each Ad Hoc Group member’s signature page to this Agreement shall 
be redacted to remove the name of such Ad Hoc Group member and the amount and/or percentage of 
Company Claims/Interests held by such Ad Hoc Group member), unless such disclosure is required by 
Law; provided, however, the foregoing shall not prohibit the disclosure of the aggregate percentage or 
aggregate principal amount of Company Claims/Interests held by the Ad Hoc Group, collectively. 

17.23. Reporting of Claims. The Parties agree and acknowledge that the Consenting Stakeholders’ 
rights are reserved with respect to the reported amount of the Company Claims/Interests in each Consenting 
Stakeholder’s signature block (including any reporting or lack of reporting with respect to principal, accrued 
and unpaid interest, fees and expenses) and any disclosure made on any signature block shall be without 
prejudice to any subsequent assertion by or on behalf of such Consenting Stakeholder of the full amount of 
its Company Claims/Interests. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year first 
above written.  

 

 

 

 

 

 

 

 

 

 

 

[Signatures Follow] 
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EXHIBIT A 

Company Parties 

• Creative Tech Solutions LLC 

• Creativebug, LLC 

• JAS Aviation, LLC 

• Jo-Ann Stores Support Center, Inc. 

• Jo-Ann Stores, LLC 

• JOANN Inc. 

• JOANN Ditto Holdings Inc. 

• joann.com, LLC 

• Needle Holdings, LLC 

• WeaveUp, Inc. 
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EXHIBIT B 

Transaction Term Sheet 
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JOANN INC., ET AL. 

TRANSACTION TERM SHEET 

March 15, 2024 

THIS TRANSACTION TERM SHEET (INCLUDING ALL EXHIBITS, ANNEXES, APPENDICES, 
AND/OR SCHEDULES HERETO, AS AMENDED, SUPPLEMENTED, OR OTHERWISE 
MODIFIED FROM TIME TO TIME IN ACCORDANCE WITH THE TERMS OF THE 
TRANSACTION SUPPORT AGREEMENT, THE “TRANSACTION TERM SHEET”) 
CONTEMPLATES A PROPOSED RESTRUCTURING AND RECAPITALIZATION OF THE 
BUSINESS OWNED BY JOANN INC. (“JOANN”) AND CERTAIN OF JOANN’S DIRECT AND 
INDIRECT SUBSIDIARIES (COLLECTIVELY WITH JOANN, THE “COMPANY PARTIES”), 
INCLUDING RESTRUCTURING THE COMPANY PARTIES’ OUTSTANDING INDEBTEDNESS 
AND EQUITY INTERESTS, TO BE IMPLEMENTED THROUGH VOLUNTARY PRE-PACKAGED 
CHAPTER 11 CASES IN THE BANKRUPTCY COURT (THE “TRANSACTIONS”).  REFERENCE 
IN THIS TRANSACTION TERM SHEET IS MADE TO THAT CERTAIN TRANSACTION 
SUPPORT AGREEMENT (AS AMENDED, SUPPLEMENTED, OR OTHERWISE MODIFIED 
FROM TIME TO TIME IN ACCORDANCE WITH THE TERMS THEREOF, 
THE “TRANSACTION SUPPORT AGREEMENT”) BY AND AMONG THE COMPANY PARTIES 
AND THE OTHER PARTIES THERETO, DATED AS OF THE DATE OF THIS TRANSACTION 
TERM SHEET.  THE TRANSACTIONS WILL BE IMPLEMENTED IN ACCORDANCE WITH THE 
TRANSACTION SUPPORT AGREEMENT AND THIS TRANSACTION TERM SHEET.1 

THIS TRANSACTION TERM SHEET IS NOT (NOR SHALL IT BE CONSTRUED AS) AN OFFER 
OR A SOLICITATION WITH RESPECT TO ANY SECURITIES OF THE COMPANY PARTIES OR 
A SOLICITATION OF ACCEPTANCES OR REJECTIONS AS TO ANY CHAPTER 11 PLAN.  ANY 
SUCH OFFER OR SOLICITATION OF ANY EQUITY SECURITIES OF THE COMPANY PARTIES 
SHALL COMPLY WITH ALL APPLICABLE SECURITIES LAWS. 

THIS TRANSACTION TERM SHEET IS A SETTLEMENT PROPOSAL TO CERTAIN LENDERS 
UNDER THE COMPANY PARTIES’ ABL FACILITY CREDIT AGREEMENT (INCLUDING 
CERTAIN HOLDERS OF THE FILO TERM LOANS) AND TERM LOAN CREDIT AGREEMENT, 
AND CERTAIN HOLDERS OF INTERESTS IN JOANN IN FURTHERANCE OF SETTLEMENT 
DISCUSSIONS.  ACCORDINGLY, THIS TRANSACTION TERM SHEET IS PROTECTED BY 
RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE 
STATUTES OR DOCTRINES PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL 
SETTLEMENT DISCUSSIONS. 

THIS TRANSACTION TERM SHEET IS FOR DISCUSSION PURPOSES ONLY AND DOES NOT 
PURPORT TO SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS, 
WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE TRANSACTIONS 
DESCRIBED IN THIS TRANSACTION TERM SHEET, WHICH TRANSACTIONS WILL BE 
SUBJECT TO THE COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE 
TERMS AND CONDITIONS SET FORTH IN THIS TRANSACTION TERM SHEET AND THE 
TRANSACTION SUPPORT AGREEMENT AND THE CLOSING OF ANY TRANSACTION SHALL 

 
1 Capitalized terms used but not otherwise defined in this Transaction Term Sheet shall have the meaning ascribed 

to them in the Transaction Support Agreement or the other term sheets or documents annexed hereto, as 
applicable. 
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BE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH 
DEFINITIVE DOCUMENTS. 

Overview 

Implementation This Transaction Term Sheet contemplates the restructuring of the existing 
capital structure of the Company Parties, to be consummated pursuant to a 
“straddle” prepackaged chapter 11 plan of reorganization, consistent in all 
respects with the Transaction Support Agreement, this Transaction Term Sheet 
and the Plan, to be confirmed by the Bankruptcy Court in the Chapter 11 Cases.2 

Overview of 
Transactions 

On or after the TSA Effective Date and prior to the Petition Date, the Company 
Parties shall: 

1. issue an 8-K disclosing entry into the Transaction Support Agreement
and launch of solicitation, along with cleansing information; and

2. commence solicitation of the votes of the holders of  the ABL Claims,
the FILO Claims, and the Term Loan Claims necessary to approve the
Plan and effectuate the Transactions.

Following the entry of the Interim DIP/Cash Collateral Order and the Final 
DIP/Cash Collateral Order (as applicable), the DIP Lenders will provide the DIP 
Facility, to be comprised of up to $142 million3 DIP Term Loans, of which (i) $95 
million4 shall be available upon entry of the Interim DIP/Cash Collateral Order, 
(ii) $12 million shall be available upon entry of the Final DIP/Cash Collateral 
Order, (iii) $25 million shall consist of converted trade payables into an 
equivalent amount of DIP Term Loans upon entry of the Interim DIP/Cash 
Collateral Order, and (iv) up to $10 million of an accordion facility (the 
“Accordion Facility”), which is not yet committed and such commitment is 
dependent on participation from other parties5 on the terms set forth in the DIP 
Facility Documents, shall be available upon entry of the Final DIP/Cash 
Collateral Order to the extent committed.

The DIP Facility will be backstopped by the DIP Backstop Parties and offered 
pro rata to all holders of Term Loan Claims in accordance with the terms set forth 
herein and in the Transaction Support Agreement. 

Pursuant to the Transactions, on the Plan Effective Date: 

2 The “Debtors” in the Chapter 11 Cases are:  JOANN Inc.; Needle Holdings LLC; Jo-Ann Stores, LLC; Creative 
Tech Solutions LLC; Creativebug, LLC; WeaveUp, Inc.; JAS Aviation, LLC; joann.com, LLC; JOANN Ditto 
Holdings Inc.; and Jo-Ann Stores Support Center, Inc. 

3 Plus any payment-in-kind fees on account of the Backstop Fee and the Participation Fee (each as defined below). 
4 Upon entry of the Interim DIP/Cash Collateral Order, $85 million DIP Term Loans shall be made available by 

the DIP Backstop Parties (with another $12 million being made available by the DIP Backstop Parties upon entry 
of the Final DIP/Cash Collateral Order) and $10 million DIP Term Loans shall be made available by Project Swift 
LLC. 

5 For avoidance of doubt, any funding of the Accordion Facility by a third-party is subject to consent of the 
Required DIP Lenders. 
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1. the $500 million ABL Facility shall be, at the Company Parties’ option,  
(i) with the consent of the Required DIP Lenders and the FILO Term 
Loan Agent, refinanced or (ii) assumed and remain outstanding, in 
accordance with the Exit ABL/FILO Facility Amendment; 

2. the $100 million FILO Term Loans shall be assumed and remain 
outstanding in accordance with the Exit ABL/FILO Facility Amendment; 

3. the $153.46 million DIP Term Loans will be exchanged for the Exit Term 
Loans (or up to $165.47 million DIP Term Loans will be exchanged for 
the Exit Term Loans to the extent the full $10 million Accordion Facility 
is committed and funded); and 

4. the New Equity Interests will be issued to the holders of Term Loan 
Claims pro rata, subject to dilution by the MIP, the Participation Fee, and 
the New Equity Interests issued to certain Additional Financing Parties.  

On or as promptly as reasonably practicable following the Plan Effective Date 
and the consummation of the Transactions, the Company shall have completed 
or substantially completed the termination of registration from all securities 
under sections 13 and 15(d) of the Exchange Act and will continue as a private 
company. 

Existing Capital 
Structure 

Prepetition ABL Claims:  All claims arising under or related to the $500 million 
ABL Facility (the “ABL Claims”), including (i) an aggregate principal amount 
of approximately $286,392,067.52 of borrowings outstanding thereunder and 
(ii) approximately $21,384,270.50 of undrawn revolving commitments plus, in 
each case, any accrued but unpaid fees and interest in respect thereof (the 
“ABL Loans”). 

Prepetition FILO Claims:  All claims arising under or related to the FILO Term 
Loans (the “FILO Claims”), including an aggregate principal amount of 
approximately $115,661,8638 of borrowings outstanding thereunder plus any 
accrued but unpaid interest in respect thereof. 

Prepetition Term Loan Claims:  All claims arising under or related to the Term 
Loan Credit Agreement (the “Term Loan Claims”), including an aggregate 
principal amount of approximately $658,125,000 of borrowings thereunder 
outstanding and any accrued but unpaid fees and interest in respect thereof 
(the “Term Loans”). 

General Unsecured Claims:  All Claims against the Company Parties that are not 
secured and are not Subordinated Claims. 

 
6   Includes $132 million principal of DIP Term Loans plus $19.4 million in additional loans on account of the 

Backstop Fee (as defined below) plus $2.0 million in additional loans on account of fees payable to an Additional 
Financing Party pursuant to the Transaction Support Agreement. 

7  Includes $142 million principal of DIP Term Loans plus $23.4 million in additional loans on account of the 
Backstop Fee. 

8  Inclusive of the FILO Prepayment Premium and the unpaid portion of the Collateral Monitoring Fee (as defined 
in the FILO Fee Letter) that was earned as of the Petition Date for the first year of the FILO Facility, pursuant to 
the terms of the ABL Credit Agreement and related documents in respect of the ABL Facility. 
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account of the Term Loans and subject only to Permitted Prior Liens; and (iii) in 
the case of any other perfected non-avoidable liens existing at the Petition Date 
or that are perfected thereafter as permitted under Section 546(b) of the 
Bankruptcy Code (the “Permitted Prior Liens”), liens immediately junior in 
priority to such liens (the liens described in clauses (i)-(iii), the “DIP Liens” and 
the collateral securing such liens the “DIP Collateral”).  The Final DIP/Cash 
Collateral Order shall provide that the DIP Claims be secured by the proceeds of 
any avoidance actions brought pursuant to chapter 5 of the Bankruptcy Code, 
section 724(a) of the Bankruptcy Code, and any other avoidance actions under 
the Bankruptcy Code or applicable state law equivalents. 

Definitions:  As used herein: 

• “Term Loan Priority Collateral” has the meaning set forth in the Existing 
Intercreditor Agreement, which includes all of the following assets of the 
Debtors other than certain assets and proceeds thereof which constitute 
ABL/FILO Priority Collateral: (a) all equipment, fixtures, real property, 
intercompany indebtedness between or among the Debtors or their 
affiliates, and intellectual property, and all equity interests held by Jo-
Ann Stores, LLC; (b) all instruments, commercial tort claims, 
documents, and general intangibles; (c) any deposit accounts, securities 
accounts, or commodity accounts that are intended to solely contain 
Term Priority Collateral, and the contents thereof; (d) all other collateral 
other than ABL/FILO Priority Collateral; and (e) all collateral security 
and guarantees with respect to the foregoing and all cash, money, 
insurance proceeds, instruments, securities, and financial assets received 
as proceeds of any of the foregoing. 

• “ABL/FILO Priority Collateral” has the meaning set forth in the Existing 
Intercreditor Agreement, which includes all of the following assets of the 
Debtors, other than certain assets and proceeds thereof which constitute 
Term Loan Priority Collateral:  (a) all credit card receivables and all 
accounts; (b) cash, money, and cash equivalents; (c) all deposit accounts, 
securities accounts, and commodity accounts, and the contents therein 
(in each, excluding accounts referenced in clause (c) of the definition of 
Term Loan Priority Collateral set forth above); (d) all inventory; and 
(e) documents, general intangibles, instruments, chattel paper, 
commercial tort claims, supporting obligations, letter-of-credit rights, 
books and records, and collateral security and guarantees evidencing, 
governing, or relating to any of the items referred to in the preceding 
clauses (a) through (d). 

• “Prepetition Collateral” means the Term Loan Priority Collateral and the 
ABL/FILO Priority Collateral. 

• “Prepetition Liens” means all liens and security interests on the 
Prepetition Collateral. 

Carve Out:  The DIP Claims, DIP Liens, Prepetition Liens, and adequate 
protection liens and claims to be subject to the Carve Out, as set forth and defined 
in the DIP/Cash Collateral Orders. 
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DIP Commitments 
and Allocation 

Subject to the entry of the Interim DIP/Cash Collateral Order and the other 
conditions described herein, the Consenting Term Lenders set forth on the DIP 
Backstop Allocation Schedule (the “DIP Backstop Parties”) shall backstop and 
fund the full amount of the DIP Facility (the “DIP Funding”).  Prior to entry of 
the Final DIP/Cash Collateral Order, the DIP Term Loans shall be syndicated and 
made available to all holders of Term Loan Claims that are not or were not 
previously members of the Ad Hoc Group and held such Term Loan Claims as 
of the Petition Date, subject to a cap of 13% of $97 million DIP Term Loans, on 
a pro rata basis so long as such holders are a party, or execute a joinder 
(substantially in the form of joinder attached as Exhibit C to the Transaction 
Support Agreement), to the Transaction Support Agreement and pursuant to such 
joinder agree to participate in the DIP Funding pursuant to the terms of this 
Transaction Term Sheet, the Transaction Support Agreement, and the DIP 
Facility Documents and prior to a date (the “DIP Joinder Deadline”) to be 
determined by the Debtors and the Required DIP  Lenders (those holders who 
elect to participate in the DIP Facility, the “DIP Lenders,” and the DIP Lenders 
holding at least 50.01% of the aggregate outstanding principal amount and 
commitments of the DIP Facility at the time of determination, the “Required DIP 
Lenders”).  The right to participate in the DIP Facility is hereinafter referred to 
as the “DIP Funding Right.”   

To the extent that a holder of Term Loan Claims does not elect to participate in 
their pro rata share of the DIP Funding Right, or fails to be a party to or execute 
a joinder (substantially in the form of joinder attached as Exhibit C to the 
Transaction Support Agreement) to the Transaction Support Agreement prior to 
the DIP Joinder Deadline, the deficit will be backstopped by the DIP Backstop 
Parties pursuant to the backstop allocation schedule in the form attached hereto 
as Exhibit 1 (the “DIP Backstop Allocation Schedule”). 

Following entry of the Final DIP/Cash Collateral Order, the DIP Term Loans will 
be allocated among the DIP Lenders in accordance with the DIP Backstop 
Allocation Schedule or the DIP Funding allocation provided on such DIP 
Lender’s joinder to the Transaction Support Agreement, as applicable (the “DIP 
Closing”). 

Following entry of the Interim DIP/Cash Collateral Order, any third-party, 
subject to the consent of the Required DIP Lenders, shall have the ability to 
participate in the DIP Facility by committing to fund up to $10,000,000 of the 
Accordion Facility subject to the terms of the DIP Facility Documents. 
Following entry of the Final DIP/Cash Collateral Order, the Debtors may access 
the Accordion Facility. 

Conditions 
Precedent 

Conditions Precedent to DIP Funding:  The DIP Funding shall be subject to the 
satisfaction (or waiver by the Required DIP Lenders) of the following conditions: 

• on the date of the DIP Funding and immediately after giving effect to the
DIP Funding, no default or event of default under the DIP Facility
Documents shall have occurred and be continuing (subject to any
applicable cure periods);

• each of the representations and warranties set forth in the DIP Facility
Documents shall be true and correct in all material respects on and as of
the date of the DIP Funding with the same effect as though made on and
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as of such date, except to the extent such representations and warranties 
expressly relate to an earlier date (in which case such representations and 
warranties shall be true and correct in all material respects on and as of 
such earlier date); 

• the Interim DIP/Cash Collateral Order or the Final DIP/Cash Collateral 
Order, as applicable, shall have been entered by the Bankruptcy Court 
and effect and shall not have been vacated, reversed, modified, amended 
or stayed in any respect without the consent of the Required DIP Lenders; 

• the Transaction Support Agreement shall be in full force and effect and 
no Termination Event shall have occurred and be continuing; and 

• the DIP Agent shall have received a borrowing notice. 

Conditions Precedent to DIP Closing:  The DIP Closing shall be subject to usual 
and customary conditions precedent for debtor-in-possession financings, to be 
agreed by the Company and the Required DIP Lenders and set forth in the DIP 
Credit Agreement. 

Use of Proceeds The Debtors’ use of DIP Loans shall be (subject to Permitted Variances) in 
accordance with the budget subject to the Required DIP Lenders’ approval (the 
“DIP Budget”).  The proceeds of the DIP Facility may be used for general 
corporate purposes, payment of administrative expenses and operating expenses 
while in chapter 11, and maintenance of minimum liquidity of $5 million (to be 
determined in good faith by the Company and the Required DIP Lenders), subject 
to the DIP Budget. 

As set forth in the Interim DIP/Cash Collateral Order and upon entry thereof, the 
Debtors shall be authorized and directed to deposit all proceeds of the DIP Loans 
into a segregated account ending in 0645 at KeyBank (the 
“DIP Proceeds Account”), which DIP Proceeds Account shall not be subject to 
or be encumbered by any Prepetition ABL and FILO Liens or Adequate 
Protection Liens granted to the Prepetition ABL and FILO Agent to secure the 
Prepetition ABL and FILO Obligations. 

Events of Default Usual and customary for debtor-in-possession financings and other Events of 
Default to be agreed by the Company and the Required DIP Lenders and set forth 
in the DIP Credit Agreement.  The DIP Credit Agreement shall provide for 
customary remedies for an Event of Default that remains continuing, including 
the accrual of interest at the Default Rate. 

The DIP/Cash Collateral Orders shall contain provisions governing the exercise 
of remedies consistent with debtor-in-possession financing orders customarily 
entered by the Bankruptcy Court. 

Maturity and 
Interest Rate 

DIP Maturity:  The DIP maturity shall be the earliest of  (i) 60 days after the 
Petition Date, (ii) the Plan Effective Date, (iii) acceleration as a result of an Event 
of Default (as such term is defined in the DIP Credit Agreement) that has 
occurred and is continuing, (iv) the date the Bankruptcy Court orders a 
conversion of the Chapter 11 Cases to a chapter 7 liquidation or the dismissal of 
the chapter 11 case of any Debtor, and (v) the closing of any sale of assets 
pursuant to section 363 of the Bankruptcy Code, which when taken together with 
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all other sales of assets since the Petition Date, constitutes a sale of all or 
substantially all of the assets of the Debtors. 

Interest Rate:  Under the DIP Facility, the DIP Term Loans shall bear interest at 
a rate of SOFR + 950 bps, to be paid in cash.  There shall be no credit spread 
adjustment. 

Fees Backstop Fee:  In exchange for the DIP Backstop Parties’ agreement to backstop 
the entire amount of the DIP Facility, each DIP Backstop Party, as well as Project 
Swift LLC, shall receive its pro rata share of a backstop fee comprising 20% of 
DIP Term Loans in the form of an assumption of an equivalent amount of such 
DIP Backstop Party’s Term Loan Claims, up to the amount thereof, and thereafter 
paid in kind (the “Backstop Fee”); provided that any interest on additional DIP 
Term Loans payable as part of the Backstop Fee shall be payable in kind; 
provided further that to the extent a DIP Backstop Party does not hold Term Loan 
Claims sufficient to pay the Backstop Fee, such amount of the Backstop Fee shall 
be paid in an equivalent amount of DIP Term Loans.  The Backstop Fee shall be 
earned on the date of execution of the Transaction Support Agreement, but 
subject to entry of the Interim DIP/Cash Collateral Order, and thereafter 
constitute DIP Claims.  Any third party10 that funds the Accordion Facility shall 
be entitled to, with the consent of the Required DIP Lenders, a fee no worse for 
the Company than being paid to the DIP Backstop Parties. 

Participation Fee:  In exchange for the DIP Lenders’ agreement to fund the DIP 
Facility, each applicable DIP Lender11 shall receive its pro rata share of a 
participation fee comprising, (i) if the Plan is confirmed, 85% of the New Equity 
Interests (subject to dilution of the MIP), or (ii) if the Plan is not confirmed, $28 
million DIP Term Loans, payable in kind (the “Participation Fee”); provided that 
any interest on additional DIP Term Loans payable as part of the Participation 
Fee shall be payable in kind.  The Participation Fee shall be earned on the date 
of entry of the Final DIP/Cash Collateral Order and thereafter constitute DIP 
Claims. 

There shall be no commitment fees, exit fees or prepayment premium. 

Approved Budget Initial DIP Budget:  The “Initial DIP Budget” shall be attached to the Interim 
DIP/Cash Collateral Order and may be modified or extended from time to time 
by the Debtors with the prior written consent of the Required DIP Lenders.  The 
Initial DIP Budget shall include projections for the initial nine (9) week period 
following the Petition Date (the “Initial Budget Period”). 

Budget Updates:  Fourteen days prior to the expiration of the Initial Budget 
Period, the Debtors shall deliver an updated nine (9) week budget to the 
Consenting Term Lender Advisors (a “Proposed DIP Budget”) that, upon 
approval by the Required DIP Lenders, shall become an “Approved DIP Budget” 
effective as of the first day following the expiration of the Initial DIP Budget.  If 
the Proposed DIP Budget is not approved, then the Initial DIP Budget or last 

 
10  For avoidance of doubt, any funding of the Accordion Facility by a third-party is subject to consent of the 

Required DIP Lenders. 
11  For avoidance of doubt, Project Swift LLC shall be the only Additional Financing Party providing “new money” 

DIP Term Loans and thus entitled to receive a share of the Participation Fee as set forth on its Joinder. 
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Approved DIP Budget (as applicable) will remain in full force and effect until a 
Proposed DIP Budget is approved. 

Budget Testing Testing Date:  Permitted Variances shall be reported on the Thursday following 
the last Friday of each completed week (each such Friday, a “Testing Date”).  For 
the avoidance of doubt, there shall be no testing of covenant compliance during 
the two full weeks after the Petition Date, as outlined below. 

Variance Report:  The Debtors shall prepare a variance report (the 
“Variance Report”), and deliver such Variance Report to the Consenting Term 
Lender Advisors setting forth for the period commencing each Friday and ending 
on the following Thursday of any completed week thereafter (the 
“Testing Period”) ending on the Testing Date: 

• a line item comparison covering the Testing Period just ended setting 
forth the actual operating cash receipts and the actual disbursements 
against the amount of the Debtors’ projected operating cash receipts and 
projected disbursements, respectively, as set forth in the (i) Initial DIP 
Budget or (ii) Approved DIP Budget; and 

• as to each variance contained the Variance Report, an indication as to 
whether such variance is temporary or permanent and an explanation in 
reasonable detail for any variance. 

Permitted 
Variances 

Following the first two full weeks after the Petition Date, during which period 
compliance with the budget shall not be tested, covenant compliance will be 
tested weekly. 

Actual operating disbursements and actual operating cash receipts shall be tested 
against the Initial DIP Budget (or, if one or more Approved DIP Budgets have 
been subsequently approved, such Approved DIP Budget, solely with respect to 
the period covered by such subsequent Approved DIP Budget, it being 
understood that to the extent the Initial DIP Budget and/or any subsequent 
Approved DIP Budgets cover overlapping periods of time, the most recent 
Approved DIP Budget shall govern) during each Testing Period. 

The Debtors shall comply with the Approved DIP Budget, subject to the 
following permitted variances (as amended from time to time, the “Permitted 
Variances”): 

With respect to the first Variance Report: 

• aggregate operating cash receipts shall not be less than 80% of the 
projected operating cash receipts set forth in the Approved DIP Budget; 
and 

• aggregate actual operating disbursements shall not exceed 120% of the 
projected disbursements set forth in the Approved DIP Budget; provided 
that, for the avoidance of doubt, the actual operating disbursements 
considered for determining compliance shall exclude the Debtors’ 
disbursements in respect of professional fees (including all Consenting 
Stakeholders’ Fees and Expenses). 

With respect to the second Variance Report: 
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• aggregate operating cash receipts shall not be less than 80% of the 
projected operating cash receipts set forth in the Approved DIP Budget; 
and 

• aggregate actual operating disbursements shall not exceed 115% of the 
projected disbursements set forth in the Approved DIP Budget; provided 
that, for the avoidance of doubt, the actual operating disbursements 
considered for determining compliance shall exclude the Debtors’ 
disbursements in respect of professional fees (including all Consenting 
Stakeholders’ Fees and Expenses). 

With respect to each subsequent Variance Report: 

• aggregate operating cash receipts shall not be less than 85% of the 
projected operating cash receipts set forth in the Approved DIP Budget 
on a cumulative basis; and 

• aggregate actual operating disbursements shall not exceed 110% of the 
projected disbursements set forth in the Approved DIP Budget on a 
cumulative basis; provided that, for the avoidance of doubt, the actual 
operating disbursements considered for determining compliance shall 
exclude the Debtors’ disbursements in respect of the Consenting 
Stakeholders’ Fees and Expenses. 

The Permitted Variances are based on the current prepetition DIP Budget 
provided by the Company Parties.  In connection with the consideration of the 
Initial DIP Budget, a Proposed DIP Budget, or otherwise, the Permitted 
Variances may be modified in form and substance acceptable to the Debtors and 
the Required DIP Lenders. 

Use of Cash 
Collateral and 
Adequate 
Protection 

Prior to the filing of the Chapter 11 Cases, the Company Parties and the 
Consenting Term Lenders (together with the ABL Lenders and FILO Lenders) 
shall negotiate terms for the consensual use of cash collateral, which terms, for 
the avoidance of doubt, shall be memorialized in each of the DIP/Cash Collateral 
Orders and shall include customary terms and conditions related to the adequate 
protection to be provided to such lenders (including pursuant to the term set forth 
herein). 

Such adequate protection shall include: 

• replacement liens on any Prepetition Collateral and DIP Collateral (with 
such replacement liens immediately junior to the DIP Liens) solely to the 
extent of any diminution in value of the such lender’s interest in the 
Prepetition Collateral securing such holder’s Claims (a “Diminution in 
Value”); provided that the adequate protection liens with respect to ABL 
Claims and FILO Claims will be: (i) senior to the DIP Liens and the 
adequate protection liens with respect to Term Loan Claims on the 
ABL/FILO Priority Collateral; and (ii) junior to the DIP Liens, adequate 
protection liens, and Term Loan Claims with respect to the Term Loan 
Priority Collateral; 

• ABL Claims and FILO Claims shall continue to accrue and be paid 
interest at the applicable non-default contract rate through the Chapter 
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The Exit Term Loan Credit Agreement shall provide for up to $165.412 million 
aggregate principal amount of exit term loans (plus accrued interest) comprised 
of converted DIP Term Loans in the same aggregate principal amount (plus 
accrued interest) based on amounts outstanding under the DIP Facility on the 
Plan Effective Date (the “Exit Term Loans”). 

The Exit ABL/FILO Facility Amendment, shall provide for (i) a senior secured 
asset based revolving credit facility providing for revolving loans substantially 
similar to the ABL Loans (the “Exit ABL Loans”), (ii) a series of subordinated 
secured first-in last-out loans to be substantially similar to the FILO Term Loans 
(the “Exit FILO Loans”), and (iii) a six-month maturity extension related to the 
ABL Loans and the FILO Term Loans under the ABL Facility Credit Agreement.  

Exit Term Loans Participation:  Pursuant to the Plan, the DIP Term Loans will be exchanged for 
the Exit Term Loans on a pro rata basis to the DIP Lenders. 

Security:  The Exit Term Loans shall be secured by perfected first priority liens 
on all Term Loan Priority Collateral and second priority liens on all ABL/FILO 
Priority Collateral, subject to usual and customary exceptions for facilities of this 
type and on the terms and conditions set forth in the Exit Credit Agreement, 
which shall be in form and substance acceptable to the Debtors and the DIP 
Lenders.   

Maturity:  The Exit Term Loans shall mature on April 2028. 

Interest:  SOFR + 950 bps, to be paid in cash.  There shall be no credit spread 
adjustment.  The first interest payment on the Exit Term Loans shall be deferred 
to September 2024. 

Amortization:  1.00% of initial principal amount per annum, paid quarterly, 
commencing with the first full fiscal quarter after the Plan Effective Date. 

Call Protection:  NC-1 / 102 / Par. 

Other:  Customary affirmative, negative, and financial covenants for loans of this 
nature, substantially consistent in scope with the existing Term Loans, and 
acceptable to the Required DIP Lenders and the Company.  Customary reporting 
rights acceptable to the Required DIP Lenders and the Company.  Other 
customary provisions of loans of this nature to be included acceptable to the 
Required DIP Lenders.  The Company shall use reasonable best efforts to obtain 
ratings from S&P and Moody’s for the Exit Term Loans within thirty days of 
emergence and a corporate family rating for the borrower from each of S&P and 
Moody’s, provided that no particular ratings shall be required.  Company shall 
bear any fees, costs, and expenses related to any seasoning or syndication 
process, including, without limitation, costs associated with hiring a fronting 
bank. 

Conditions 
Precedent 

The Exit Facilities, including the issuance of the Exit Term Loans, shall be 
subject to usual and customary conditions precedent for exit financings, to be 

 
12  Includes $142 million principal of DIP Term Loans plus $23.4 million in additional loans on account of the 

Backstop Fee assuming the Accordion Facility is fully committed and funded. 

Case 24-10418    Doc 2    Filed 03/18/24    Page 95 of 245



Case 24-10418    Doc 2    Filed 03/18/24    Page 96 of 245



14 
US-DOCS\148116349.25 

General Administrative Claim is due or as soon as reasonably practicable 
thereafter; (b) if such General Administrative Claim is allowed after the Plan 
Effective Date, on the date such General Administrative Claim is allowed or as 
soon as reasonably practicable thereafter or, if not then due, when such allowed 
General Administrative Claim is due or as soon as reasonably practicable 
thereafter; (c) at such time and upon such terms as may be agreed upon by such 
holder and the Debtors or the reorganized Debtors, as the case may be; or (d) at 
such time and upon such terms as set forth in an order of the Bankruptcy Court; 
provided that allowed General Administrative Claims that arise in the ordinary 
course of the Debtors’ businesses during the Chapter 11 Cases shall be paid in 
full in cash in the ordinary course of business in accordance with the terms and 
conditions of any controlling agreements, course of dealing, course of business, 
or industry practice, but subject in all respects to the DIP Budget (including 
Permitted Variances) with respect to timing of such payments, without further 
notice to or order of the Bankruptcy Court.  Nothing in the foregoing or otherwise 
in the Plan shall prejudice the Debtors’ or the reorganized Debtors’ rights and 
defenses regarding any asserted General Administrative Claim. 

Professional Fee 
Claims 

No later than two Business Days before the anticipated Plan Effective Date, the 
Debtors or the reorganized Debtors, as applicable, shall establish and fund the 
Professional Fee Escrow Account with cash equal to the Professional Fee Escrow 
Amount.  The amount of Professional Fee Claims owing to the professionals shall 
be paid in full in cash to such professionals by the reorganized Debtors from the 
Professional Fee Escrow Account as soon as reasonably practicable after such 
Professional Fee Claims are allowed by entry of an order of the Bankruptcy 
Court; provided that the Debtors’ and the reorganized Debtors’ obligations to pay 
allowed Professional Fee Claims shall not be limited or deemed limited to funds 
held in the Professional Fee Escrow Account.  To the extent that funds held in 
the Professional Fee Escrow Account are insufficient to satisfy the allowed 
amount of Professional Fee Claims owing to the professionals, the reorganized 
Debtors shall pay such amounts within ten Business Days of entry of the order 
approving such Professional Fee Claims. 

“Professional Fee Claim” means a Claim by professionals retained by the Debtors 
or any official committee (the “Retained Professionals”) seeking an award by the 
Bankruptcy Court of compensation for services rendered or reimbursement of 
expenses incurred through and including the Effective Date under sections 328, 
330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code. 

“Professional Fee Escrow Account” means a segregated interest-bearing account 
funded by the Debtors with cash no later than two business days before the 
anticipated Plan Effective Date in an amount equal to the Professional Fee 
Escrow Amount. 

“Professional Fee Escrow Amount” means the aggregate amount of Professional 
Fee Claims and other unpaid fees and expenses the Retained Professionals have 
incurred or shall incur in rendering services in connection with the Chapter 11 
Cases before and as of the Plan Effective Date, which shall be estimated pursuant 
to the method set forth in Article II.A.2 of the Plan. 

DIP Claims Except to the extent that a holder of an allowed DIP Claim and the Debtor(s) 
against which such allowed DIP Claim is asserted agree to a less favorable 
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treatment, in exchange for full and final satisfaction, settlement, release, and the 
discharge of each allowed DIP Claim, each holder of an allowed DIP Claim shall 
receive, on the Plan Effective Date, its pro rata share of:  (i) the New Equity 
Interests equal to the amount of the Participation Fee; and (ii) in respect of the 
DIP Claims, Exit Term Loans.  All holders of DIP Claims have consented to their 
treatment under the Plan pursuant to the terms of the Transaction Support 
Agreement and the DIP Facility Documents. 

Priority Tax 
Claims 

Except to the extent that a holder of an allowed Priority Tax Claim and the 
Debtor(s) against which such allowed Priority Tax Claim is asserted agree to a 
less favorable treatment, in exchange for full and final satisfaction, settlement, 
release, and discharge of and in exchange for each allowed Priority Tax Claim, 
each holder of such allowed Priority Tax Claim shall be treated in accordance 
with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code.  
Nothing in the foregoing or otherwise in the Plan shall prejudice the Debtors’ or 
the reorganized Debtors’ rights and defenses regarding any asserted Priority Tax 
Claim. 

Other Priority 
Claims 

Except to the extent that a holder of an allowed Other Priority Claim and the 
Debtor(s) against which such allowed Other Priority Claim is asserted agree to a 
less favorable treatment, in exchange for full and final satisfaction, settlement, 
release, and the discharge of each allowed Other Priority Claim, each holder of 
an allowed Other Priority Claim due and payable on or before the Plan Effective 
Date shall receive, as soon as reasonably practicable after the plan Effective Date, 
on account of such Claim:  (1) cash in an amount equal to the amount of such 
allowed Other Priority Claim; or (2) cash in an amount agreed to by the applicable 
Debtor or reorganized Debtor, as applicable, and such holder.  To the extent any 
allowed Other Priority Claim is not due and owing on or before the Plan Effective 
Date, such Claim shall be paid in full in cash in accordance with the terms of any 
agreement between the Debtors (or the reorganized Debtors, as applicable) and 
such holder, or as may be due and payable under applicable non-bankruptcy law 
or in the ordinary course of business.  Nothing in the foregoing or otherwise in 
the Plan shall prejudice the Debtors’ or the reorganized Debtors’ rights and 
defenses regarding any asserted Other Priority Claim. 

United States 
Trustee Statutory 
Fees 

The Debtors and the reorganized Debtors, as applicable, shall pay all United 
States Trustee Statutory Fees for each quarter (including any fraction thereof) 
until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs 
first. 

Consenting 
Stakeholders’ Fees 
and Expenses 

The Consenting Stakeholders’ Fees and Expenses incurred, or estimated to be 
incurred, up to and including the Plan Effective Date (or, with respect to 
necessary post-Plan Effective Date activities, after the Plan Effective Date), shall 
be paid in full in cash on the Plan Effective Date as a condition to the occurrence 
of the Plan Effective Date in accordance with, and subject to, the terms of the 
Transaction Support Agreement (unless otherwise provided in the DIP/Cash 
Collateral Orders or any other order of the Bankruptcy Court), without any 
requirement to file a fee application with the Bankruptcy Court or without any 
requirement for Bankruptcy Court or U.S. Trustee review or approval.  All 
Consenting Stakeholders’ Fees and Expenses to be paid on the Plan Effective 
Date shall be estimated before and as of the Plan Effective Date and such 
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estimates shall be delivered to the Debtors at least five Business Days before the 
anticipated Plan Effective Date; provided, however, that such estimates shall not 
be considered an admission or limitation with respect to such Consenting 
Stakeholders’ Fees and Expenses.  On the Plan Effective Date, or as soon as 
practicable thereafter, final invoices for all Consenting Stakeholders’ Fees and 
Expenses incurred before and as of the Plan Effective Date shall be submitted to 
the Debtors. 

For the avoidance of doubt, in addition to the foregoing, the Company Parties 
shall have paid all Consenting Stakeholders’ Fees and Expenses for which an 
invoice has been received by the Company Parties on or before the date that is 
one Business Day prior to the TSA Effective Date in accordance with Section 
2.01(e) of the Transaction Support Agreement (unless otherwise provided in any 
order of the Bankruptcy Court). 

Other Secured 
Claims 

Except to the extent that a holder of an allowed Other Secured Claim agrees to 
less favorable treatment, in exchange for full and final satisfaction, settlement, 
release, and discharge of each allowed Other Secured Claim, each holder of an 
allowed Other Secured Claim, at the option of the applicable Debtor, shall, on 
the Plan Effective Date,  (i) be paid in full in cash including the payment of any 
interest required to be paid under section 506(b) of the Bankruptcy Code, (ii) 
receive the collateral securing its allowed Other Secured Claim, or (iii) receive 
any other treatment that would render such Claim unimpaired, in each case, as 
determined by the Debtors with the consent of the Required DIP Lenders, such 
consent not to be unreasonably withheld. 

ABL Claims Except to the extent that a holder of an allowed ABL Claim agrees to less 
favorable treatment, on the Plan Effective Date, either (i) in the event the Debtors 
elect to refinance the ABL Claims (which election may be made only if the 
Debtors are also refinancing the FILO Claims and with the consent of the 
Required DIP Lenders), each holder of an allowed ABL Claim shall receive 
payment in full in cash on the Plan Effective Date in the allowed amount of such 
ABL Claim (including the replacement or cash collateralization of all issued and 
undrawn letters of credit in accordance with and in the amounts specified under 
the ABL Credit Agreement) or (ii) in the event clause (i) is not applicable, 
(A) each holder of an allowed ABL Claim shall receive its pro rata share of 
refinanced loans under the Exit ABL/FILO Facility Amendment in an amount 
equal to the principal amount of the allowed ABL Claims held by such holder as 
of the Plan Effective Date, (B) each holder of an allowed ABL Claim shall 
receive cash in an amount equal to the accrued but unpaid interest payable to such 
holder under the ABL Credit Agreement as of the Plan Effective Date, 
(C) allowed ABL Claims consisting of letters of credit shall be deemed to be 
letters of credit issued under the Exit ABL/FILO Facility Amendment, (D) other 
allowed ABL Claims shall be deemed to be obligations of the same type under 
the Exit ABL Loans and Exit FILO Loans, and (E) all allowed ABL Claims shall 
continue to constitute obligations of the Debtors on the Plan Effective Date; 
provided that the treatment pursuant to this clause (ii) shall apply only upon the 
Debtors’ satisfaction of the exit conditions enumerated in the ABL/FILO Exit 
Commitment Letters. 
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FILO Claims Except to the extent that a holder of an allowed FILO Claim agrees to less 
favorable treatment, on the Plan Effective Date, either (i) in the event the Debtors 
elect to refinance the ABL Claims (which election may be made only if the 
Debtors are also refinancing the ABL Claims and with the consent of the 
Required DIP Lenders), each holder of an allowed FILO Claim shall receive 
payment in full in cash on the Plan Effective Date in the allowed amount of such 
FILO Claim or (ii) in the event clause (i) is not applicable, (A) each holder of an 
allowed FILO Claim shall receive its pro rata share of refinanced loans under the 
Exit ABL/FILO Facility Amendment in an amount equal to the principal amount 
of the allowed FILO Claims held by such holder as of the Plan Effective Date, 
and (B) each holder of an allowed FILO Claim shall receive cash in an amount 
equal to the accrued but unpaid interest payable to such holder under the ABL 
Credit Agreement as of the Plan Effective Date; provided that the treatment 
pursuant to this clause (ii) shall apply only upon the Debtors’ satisfaction of the 
exit conditions enumerated in the ABL/FILO Exit Commitment Letters.  The 
unpaid portion of the Collateral Monitoring Fee that was earned as of the Petition 
Date for the first year of the FILO Facility and the FILO Prepayment Premium 
shall be included in the amount of FILO Claims outstanding as of the Petition 
Date; provided that, on the Plan Effective Date of an Acceptable ABL/FILO Plan 
pursuant to which the Debtors enter into the Exit ABL/FILO Facility 
Amendment, (x) the amount of the FILO Claims constituting the FILO 
Prepayment Premium shall be waived and (y) such unpaid portion of the 
Collateral Monitoring Fee shall be deemed not to have been capitalized to 
principal, and shall instead be due and payable on a monthly basis in accordance 
with the FILO Fee Letter (as replaced or amended in connection with the Exit 
ABL/FILO Facility Amendment), it being understood that any monthly 
installment of such unpaid portion that would have been payable before the Plan 
Effective Date of such Acceptable ABL/FILO Plan shall be paid in cash to the 
FILO Term Loan Agent on such Plan Effective Date. 

Term Loan Claims Except to the extent that a holder of a Term Loan Claim agrees to less favorable 
treatment, on the Plan Effective Date, each holder of an allowed Term Loan 
Claim shall receive, in full and final satisfaction, settlement, release, and 
discharge and in exchange for each allowed Term Loan Claim, its pro rata share 
of the New Equity Interests, subject to dilution by the MIP, the Participation Fee, 
and the New Equity Interests issued to certain Additional Financing Parties 

General Unsecured 
Claims 

Subject to the Plan and except to the extent that a holder of a General Unsecured 
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, 
release, and discharge and in exchange for each allowed General Unsecured 
Claim, each holder of an allowed General Unsecured Claim against a Debtor shall 
receive payment in full in cash in accordance with applicable law and the terms 
and conditions of the particular transaction giving rise to, or the agreement that 
governs, such allowed General Unsecured Claim on the later of (i) the date due 
in the ordinary course of business or (ii) the Plan Effective Date; provided, 
however, that no holder of an allowed General Unsecured Claim shall receive 
any distribution for any Claim that has previously been satisfied pursuant to a 
Final Order of the Bankruptcy Court. 
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Forbearances and 
Consents 

In connection with their execution of the Transaction Support Agreement and as 
set forth therein, each of the Required Consenting Term Lenders will agree to 
forbear from exercising any remedies pursuant to the Term Loan Credit 
Agreement and all attendant prepetition loan documents, as applicable, and to the 
Transactions, (i) as a result of entry into or compliance with the DIP Facility 
Documents and the Exit Facility Documents, and (ii) any Event of Default that 
occurs solely as a result of the filing of any prepackaged chapter 11 plan of 
reorganization or other Chapter 11 case. 

Governance On the Plan Effective Date, the existing corporate governance documents will be 
amended and restated or terminated, as necessary, to, among other things, set 
forth the rights and obligations of the Parties in a manner consistent with this 
Transaction Term Sheet and the governance term sheet to be included in the Plan 
Supplement.  

On the Plan Effective Date, the board of directors of Reorganized JOANN 
(the “New Board”) shall be appointed in accordance with the New Organizational 
Documents, and shall be comprised of five directors.  The five directors of the 
New Board shall include the Chief Executive Officer of the Company and four 
directors to be appointed by the DIP Backstop Parties or the Additional Financing 
Parties, as applicable, subject to any rights with respect thereto (including set 
forth in any Joinder), on or before the Plan Effective Date and who shall be 
identified in the Plan Supplement. 

Management 
Incentive Plan 

On or after the Plan Effective Date, the New Board will implement a management 
incentive plan (the “MIP”).  All grants under the MIP shall be determined at the 
sole discretion of the New Board, including with respect to the participants, 
allocation, timing, and the form and structure of the options, warrants, and/or 
equity compensation to be provided thereunder. 

Releases and 
Exculpation 

The Plan shall include, to the fullest extent permitted by law, customary 
exculpation in favor of estate fiduciaries and releases in favor of the Company 
Parties (and officers, directors, employees, estate fiduciaries, and advisors to the 
same), the Consenting Stakeholders, any other parties to the Transaction Support 
Agreement, and each of the foregoing’s respective related parties (collectively, 
the “Releases”). 

Executory 
Contracts and 
Unexpired Leases 

The Plan will provide that the Debtors’ executory contracts (including the 
Transaction Support Agreement) and unexpired leases that are not rejected as of 
the Plan Effective Date (if any such contracts or leases are rejected either 
pursuant to the Plan or a separate motion) shall be deemed assumed and amended 
(as needed to implement the terms of the Transactions) pursuant to section 365 
of the Bankruptcy Code. 

Any rejection damages claims for executory contracts or unexpired leases that 
the Debtors elect to reject shall be paid in full on the Plan Effective Date. 

Indemnification of 
Pre-Transaction 
Equity Holders, 

All indemnification obligations in place as of the TSA Effective Date (whether 
in the by-laws, certificates of incorporation or formation, limited liability 
company agreements, other organizational or formation documents, board 
resolutions, indemnification agreements, employment contracts, or otherwise) 
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Directors, Officers, 
Managers, et al. 

for the current and former equity holders, directors, officers, managers, 
employees, attorneys, accountants, investment bankers, and other professionals 
of the Company Parties and their subsidiaries, as applicable, shall be assumed 
and remain in full force and effect after the Plan Effective Date, and shall survive 
unimpaired and unaffected, irrespective of when such obligation arose, as 
applicable. 

Director, Officer, 
Manager, and 
Employee Tail 
Coverage 

As of the TSA Effective Date, the Company Parties shall have obtained liability 
insurance policies covering the directors, managers, and officers of each 
Company Party.  

On the Plan Effective Date, the Company Parties shall be deemed to have 
assumed all unexpired directors’, managers’, and officers’ liability insurance 
policies (including any “tail policy”) and the Company Parties shall obtain any 
insurer consents required to assume such policies. 

Exemption Under 
Section 1145 of the 
Bankruptcy Code 

To the extent applicable and permitted under applicable law, the Plan and the 
Confirmation Order shall provide that the issuance and distribution of any 
securities thereunder, including the New Equity Interests, will be exempt from 
the registration requirements under applicable securities laws in accordance with 
section 1145 of the Bankruptcy Code or any other applicable securities laws 
exemption to the fullest extent possible. 

Employment 
Obligations 

On the Plan Effective Date, the Company Parties shall be deemed to have 
assumed all employment agreements, indemnification agreements, and other 
similar agreements entered into with any current or former employees, 
management, and directors in accordance with the terms and conditions of the 
Transaction Support Agreement. 

Tax Structuring / 
Implementation 

The Company Parties and the Required DIP Lenders shall cooperate in good faith 
to structure the Transactions in a tax-efficient manner, and the tax structuring of 
the Transactions shall be subject to the consent of the Company Parties and the 
Required DIP Lenders.  

Recapitalization 
Fees and Expenses 

The Company Parties shall pay the fees and expenses as set forth herein and in 
the Transaction Support Agreement. 

Conditions 
Precedent to the 
Plan Effective Date 

The following conditions precedent to the effectiveness of the Plan Effective 
Date shall be satisfied or waived by the Debtors, with the consent of the Required 
DIP Lenders (not to be unreasonably withheld or delayed), and the Plan Effective 
Date shall occur on the date upon which the last of such conditions are so satisfied 
and/or waived: 

1. the Transaction Support Agreement shall be in full force and effect, no 
termination event or event that would give rise to a termination event 
under the Transaction Support Agreement upon the expiration of the 
applicable grace period shall have occurred and remain occurring, and 
the Transaction Support Agreement shall not have been validly 
terminated before the Plan Effective Date; 

2. the Bankruptcy Court shall have entered the Final DIP/Cash Collateral 
Order on a final basis; 
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3. the final version of the Plan Supplement and all of the schedules, 
documents, and exhibits contained therein shall have been filed in a 
manner consistent in all material respects with the Transaction Support 
Agreement, this Transaction Term Sheet, the ABL/FILO Exit 
Commitment Letters, and the Plan, and in form and substance reasonably 
acceptable to the ABL Facility Agent, the FILO Term Loan Agent, and 
the Required DIP Lenders; 

4. no Termination Declaration shall be in effect, subject to any applicable 
Remedies Determination (each as defined in the Interim DIP/Cash 
Collateral Order); 

5. the Bankruptcy Court shall have entered the Confirmation Order, which 
shall be in form and substance consistent in all material respects with this 
Transaction Term Sheet and the Transaction Support Agreement and 
shall: 

a. authorize the Company Parties to take all actions necessary to enter 
into, implement, and consummate the contracts, instruments, 
releases, leases, indentures, and other agreements or documents 
created in connection with the Plan; 

b. authorize the assumption, assumption and assignment, and/or 
rejection of the executory contracts and unexpired leases by the 
Company Parties as contemplated in the Plan; 

c. decree that the provisions in the Confirmation Order and the Plan are 
nonseverable and mutually dependent; 

d. authorize the Company Parties to:  (a) implement the Transactions; 
(b) distribute the New Equity Interests pursuant to the exemption 
from registration under the Securities Act provided by section 1145 
of the Bankruptcy Code or other exemption from such registration or 
pursuant to one or more registration statements; (c) make all 
distributions and issuances as required under the Plan consistent with 
this Transaction Term Sheet, including the New Equity Interests; and 
(d) enter into any agreements, transactions, and sales of property 
contemplated by the Plan and the Plan Supplement, including the 
MIP; 

e. authorize the implementation of the Plan in accordance with its 
terms; and 

f. provide that, pursuant to section 1146 of the Bankruptcy Code, the 
assignment or surrender of any lease or sublease, and the delivery of 
any deed or other instrument or transfer order, in furtherance of, or 
in connection with the Plan, including any deeds, bills of sale, or 
assignments executed in connection with any disposition or transfer 
of assets contemplated under the Plan, shall not be subject to any 
stamp, real estate transfer, mortgage recording, or other similar tax. 

6. each document or agreement constituting the applicable Definitive 
Documents shall have been executed and/or effectuated, shall be in form 
and substance consistent with the Transaction Support Agreement or the 
ABL/FILO Exit Commitment Letters, as applicable, including the 
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consent rights provided therein, and any conditions precedent related 
thereto or contained therein shall have been satisfied prior to or 
contemporaneously with the occurrence of the Plan Effective Date or 
otherwise waived in accordance with the terms of the applicable 
Definitive Documents; 

7. the Company Parties shall have obtained all authorizations, consents, 
regulatory approvals, rulings, or documents that are necessary to 
implement and effectuate the Transactions, and all applicable regulatory 
or government-imposed waiting periods shall have expired or been 
terminated; 

8. all governmental and third-party approvals and consents that may be 
necessary in connection with the Transactions shall have been obtained, 
not be subject to unfulfilled conditions, and be in full force and effect, 
and all applicable waiting periods shall have expired without any action 
being taken or threatened by any competent authority that would restrain, 
prevent, or otherwise impose materially adverse conditions on the 
Transactions; 

9. no court of competent jurisdiction or other competent governmental or 
regulatory authority shall have issued any order making illegal or 
otherwise restricting, limiting, preventing, or prohibiting the 
consummation of any of the Transactions;  

10. the Company Parties shall have paid in full all professional fees and 
expenses of the Retained Professionals (as defined in the Plan) that 
require the Bankruptcy Court’s approval or amounts sufficient to pay 
such fees and expenses after the Plan Effective Date shall have been 
placed in a professional fee escrow account pending the Bankruptcy 
Court’s approval of such fees and expenses; 

11. the Consenting Stakeholders’ Fees and Expenses shall have been paid in 
full in cash (subject to any order of the Bankruptcy Court); 

12. the restructuring to be implemented on the Plan Effective Date shall be 
consistent with the Plan, the Transaction Support Agreement, and the 
ABL/FILO Exit Commitment Letters; 

13. such other conditions precedent to the Plan Effective Date that are 
customary and otherwise requested by the Required Consenting Term 
Lenders and the Required DIP Lenders, and agreed to by the Company 
Parties (such agreement not to be unreasonably withheld); and 

14. there shall not have been instituted or threatened or be pending any 
material action, proceeding, application, claim, counterclaim, or 
investigation (whether formal or informal) (or there shall not have been 
any material adverse development to any action, application, claim, 
counterclaim, or proceeding currently instituted, threatened, or pending) 
before or by any court, governmental, regulatory or administrative 
agency or instrumentality, domestic or foreign, or by any other person, 
domestic or foreign, in connection with the restructuring transactions 
that, in the reasonable judgment of the Company Parties and the Required 
Consenting Stakeholders would prohibit, prevent, or restrict 
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consummation of the restructuring transactions in a materially adverse 
manner. 

Following the satisfaction or waiver of the foregoing, and concurrently with or 
immediately following effectiveness of the Plan on the Plan Effective Date: 

1. the Existing Equity Interests shall have been canceled and the New 
Equity Interests shall have been issued by Reorganized JOANN;  

2. all Exit Facilities and all other financing agreements and arrangements 
contemplated hereunder, as applicable, shall be or have been, as 
applicable, funded and closed and be in full force and effect; 

3. the Releases set forth in the Plan shall be in full force and effect; and 

4. the Company Parties shall have paid in full to the relevant Parties all 
payments and fees provided for in the Transaction Support Agreement, 
this Transaction Term Sheet, and applicable Definitive Documents that 
are payable on, before, or in connection with the occurrence of the Plan 
Effective Date. 

Immediately following effectiveness of the Plan on the Plan Effective Date, the 
Company shall complete the termination of registration from all securities under 
sections 13 and 15(d) of the Exchange Act such that the reorganized Company 
shall be a private company as soon as reasonably practicable after the Plan 
Effective Date. 

Waiver of 
Conditions 
Precedent 

Any one or more of the Conditions Precedent may be waived in accordance with 
Section 15 of the Transaction Support Agreement. 
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Exhibit 1 

DIP Backstop Allocation Schedule 

Case 24-10418    Doc 2    Filed 03/18/24    Page 107 of 245



[Omitted.] 

 

Case 24-10418    Doc 2    Filed 03/18/24    Page 108 of 245



 

US-DOCS\148116373.23 

EXHIBIT C 

Form of Joinder 

(Consenting Stakeholder) 

The undersigned (the “Joinder Party”) hereby acknowledges that it has read and understands the 

Transaction Support Agreement, dated as of March 15, 2024 (the “Agreement”)1 by and among JOANN 

Inc. (“JOANN”), the other Company Parties, the Consenting Stakeholders, and the Additional Financing 

Parties, and agrees to be bound by the terms and conditions of the Agreement as a Consenting Term Lender 

and/or a Consenting Stockholder Party, as applicable, and shall be deemed a “Consenting Stakeholder” 

and a “Party” under the terms of the Agreement. 

The Joinder Party specifically agrees to be bound by the terms and conditions of the Agreement 

and makes all representations and warranties contained in the Agreement as of the date of this Joinder and 

any further date specified in the Agreement. 

[The Joinder Party further agrees and elects to participate in the DIP Facility and fund its pro rata 

share of the DIP Term Loans in an amount allocated below subject to the terms and conditions of the 

Agreement, the Transaction Term Sheet, and the DIP Facility Documents.] 

[With respect to any Consenting Stockholder Party, the execution of this Joinder Agreement hereby 

constitutes such Joinder Party’s agreement with its treatment under the Plan and shall not file an objection 

to the Plan or support, directly or indirectly, any holder of Existing Equity Interests who objects to the 

Plan.]  

This Joinder shall be governed by the governing law set forth in the Agreement. 

Date Executed: 

[JOINDER PARTY] 

______________________________________ 

Name: 

Title: 

Address: 

E-mail address(es): 

 
1 Capitalized terms not used but not otherwise defined in this joinder shall have the meanings ascribed to such 

terms in the Agreement. 
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EXHIBIT E 

Form of Joinder 

(Project Swift LLC) 

The undersigned (the “Joinder Party”) hereby acknowledges that it has read and understands the 
Transaction Support Agreement, dated as of March 15, 2024 (the “Agreement”)1 by and among JOANN 
Inc. (“JOANN”), the other Company Parties, the Consenting Stakeholders, and the Additional Financing 
Parties and agrees to provide certain financial accommodations in support of the Transactions contemplated 
thereby. 

The Joinder Party specifically agrees to use commercially reasonable efforts to support and not 
oppose the Transactions on the terms contemplated in the Agreement, the Transaction Term Sheet, and the 
Definitive Documents, and, without limiting the foregoing, in each case to the extent applicable, to provide 
the commitments set forth in Section 5 of the Agreement. 

The Joinder Party further agrees, upon entry of the Interim DIP/Cash Collateral Order, to fund 
$10,000,000 of DIP Term Loans subject to the terms and conditions of the Agreement, the Transaction 
Term Sheet, and the DIP Facility Documents. 

The Joinder Party is agreeing to enter into this Joinder and fund such amount in exchange for (a) an 
additional $2,000,000 of DIP Term Loans payable in kind, subject to entry of the Interim DIP/Cash 
Collateral Order, (b) 7.9% of the New Equity Interests (subject to dilution by the MIP (as defined in the 
Transaction Term Sheet)), subject to entry of the Final DIP/Cash Collateral Order, (c) the right to appoint 
one director to the New Board (as defined in the Transaction Term Sheet), (d) payment of a fee in the 
amount of $100,000 to Darrell Horn, advisor to the Joinder Party, on the Closing Date (as defined in the 
DIP Credit Agreement), (e) payment and/or reimbursement of reasonable and documented fees and 
expenses of one counsel, and (f) upon execution of this Joinder, JOANN has agreed to fund a retainer to 
counsel to the Joinder Party in the amount of $50,000 (with any excess retainer being refunded on the Plan 
Effective Date and any additional reasonable and documented fees and expenses of such counsel being paid 
on the Plan Effective Date in the event that such retainer is exhausted). 

This Joinder shall be governed by the governing law set forth in the Agreement. 

 

 

[Signature page follows] 

 

 
1 Capitalized terms not used but not otherwise defined in this joinder shall have the meanings ascribed to such terms in the 

Agreement. 
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EXHIBIT F 

Form of Joinder 

[Additional Financing Party] 
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EXHIBIT G 

Form of Joinder 

[Additional Financing Party] 
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EXHIBIT I 

Joint Prepackaged Plan 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------------ 
 
In re: 
 
JOANN INC., et al., 
 
     Debtors.1 
 
------------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 24-_______ (____) 
 
(Joint Administration Requested)  
 
 

PREPACKAGED JOINT PLAN OF REORGANIZATION OF JOANN INC. AND  
ITS DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

THIS CHAPTER 11 PLAN IS BEING SOLICITED FOR ACCEPTANCE OR REJECTION IN 
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND WITHIN THE 
MEANING OF SECTION 1126 OF THE BANKRUPTCY CODE.  THIS CHAPTER 11 PLAN 
SHALL BE SUBMITTED TO THE BANKRUPTCY COURT FOR APPROVAL FOLLOWING 
SOLICITATION AND THE DEBTORS FILING FOR CHAPTER 11 BANKRUPTCY.  

 
YOUNG CONAWAY STARGATT & 
TAYLOR LLP 
 
Michael R. Nestor (No. 3526) 
Kara Hammond Coyle (No. 4410) 
Shane M. Reil (No. 6195) 
Rebecca L. Lamb (No. 7223) 
Rodney Square 
1000 North King Street 
Wilmington, DE 19801 
Telephone: (302) 571-6600 
Email:   mnestor&ycst.com 
  kcoyle@ycst.com 
  sreil@ycst.com 
  rlamb@ycst.com 
 
Proposed Counsel to the Debtors and Debtors 
in Possession 

Dated: March [16], 2024 

  
LATHAM & WATKINS LLP 
 
George A. Davis (pro hac vice pending) 
Alexandra M. Zablocki (pro hac vice pending) 
1271 Avenue of the Americas 
New York, NY 10020 
Telephone:  (213) 485-1234 
Email:   george.davis@lw.com 
  alexandra.zablocki@lw.com 
 
Ted A. Dillman (pro hac vice pending) 
Nicholas J. Messana (pro hac vice pending) 
355 South Grand Avenue, Suite 100 
Los Angeles, CA 90071 
Telephone:  (213) 485-1234 
Email:   ted.dillman@lw.com 
  nicholas.messana@lw.com 
 
Ebba Gebisa (pro hac vice pending) 
330 North Wabash Avenue, Suite 2800 
Chicago, IL 60611 
Telephone:  (312) 876-7700 
Email:   ebba.gebisa@lw.com 

 
1  The Debtors in these cases, together with the last four digits of each Debtor’s taxpayer identification number, are:  

JOANN Inc. (5540); Needle Holdings LLC (3814); Jo-Ann Stores, LLC (0629); Creative Tech Solutions LLC 
(6734); Creativebug, LLC (3208); WeaveUp, Inc. (5633); JAS Aviation, LLC (9570); joann.com, LLC (1594); 
JOANN Ditto Holdings Inc. (9652); and Jo-Ann Stores Support Center, Inc. (5027).  The Debtors’ mailing address 
is 5555 Darrow Road, Hudson, OH 44236.   
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PREPACKAGED JOINT PLAN OF REORGANIZATION OF JOANN INC. AND  
ITS DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

JOANN Inc. and each of the other debtors and debtors-in-possession in the above-captioned cases 
(collectively, the “Debtors”) propose this Plan (as defined herein) for the treatment and resolution of the 
outstanding Claims against, and Interests in, the Debtors.  Capitalized terms used in this Plan and not 
otherwise defined have the meanings ascribed to such terms in Article I.A of this Plan.   

Although proposed jointly for administrative purposes, this Plan constitutes a separate Plan for each 
Debtor for the treatment and resolution of outstanding Claims and Interests therein pursuant to the 
Bankruptcy Code.  The Debtors seek to consummate the Restructuring Transactions on the Effective Date 
of this Plan.  Each Debtor is a proponent of this Plan within the meaning of section 1129 of the Bankruptcy 
Code.  The classifications of Claims and Interests set forth in Article III of this Plan shall be deemed to 
apply separately with respect to each Plan proposed by each Debtor, as applicable.  This Plan does not 
contemplate substantive consolidation of any of the Debtors. 

Reference is made to the Disclosure Statement for a discussion of the Debtors’ history, businesses, 
results of operations, historical financial information, projections, and future operations, as well as a 
summary and analysis of this Plan and certain related matters, including distributions to be made under this 
Plan.  There also are other agreements and documents, which shall be filed with the Bankruptcy Court, that 
are referenced in this Plan, the Plan Supplement, or the Disclosure Statement as exhibits and schedules.  All 
such exhibits and schedules are incorporated into and are a part of this Plan as if set forth in full herein.  
Subject to certain restrictions and requirements set forth in 11 U.S.C. § 1127, Fed. R. Bankr. P. 3019, and 
the terms and conditions set forth in this Plan, the Debtors reserve the right to alter, amend, modify, revoke, 
or withdraw this Plan before its substantial consummation. 

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THIS PLAN ARE 
ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE STATEMENT IN THEIR 
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN. 

Article I. 
DEFINED TERMS AND RULES OF INTERPRETATION 

A. Defined Terms 

The following terms shall have the following meanings when used in capitalized form herein: 

1. “ABL Claims” means any and all Claims arising under, derived from, or based upon the 
ABL Facility including, without limitation, all Revolving Obligations (as defined in the ABL Credit 
Agreement) and all Prepetition Revolving Obligations (as defined in the DIP/Cash Collateral Orders). 

2. “ABL Credit Agreement” means that certain Amended and Restated Credit Agreement, 
dated as of October 21, 2016, as amended by that certain First Amendment on November 25, 2020, that 
certain Second Amendment on December 22, 2021, and that certain Third Amendment, dated as of March 
10, 2023, as amended, restated, amended and restated, modified, or supplemented from time to time in 
accordance with the terms thereof. 

3. “ABL Facility” means the senior secured asset based revolving credit facility under the 
ABL Credit Agreement. 
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4. “ABL Facility Agent” means Bank of America, N.A., in its capacity as administrative 
agent and collateral agent under the ABL Facility and any replacement or successor agent thereto. 

5. “ABL Facility Agent Advisors” means Morgan, Lewis & Bockius LLP, Reed Smith LLP, 
AlixPartners LLP, and such other professional advisors as are retained by the ABL Facility Agent with the 
consent of the Debtors (not to be unreasonably withheld). 

6. “ABL Facility Documents” means the ABL Credit Agreement together with all other 
related documents, instruments, and agreements in respect of the ABL Facility, in each case, as amended, 
restated, amended and restated, modified, or supplemented from time to time in accordance with the terms 
thereof. 

7. “ABL Lenders” means Holders of, or nominees, investment managers, investment 
advisors, or subadvisors to funds and/or accounts that hold, or trustees of trusts that hold, the outstanding 
ABL Claims. 

8. “ABL Loans” means the loans under the ABL Facility. 

9. “ABL/FILO Exit Commitment Letters” means those certain commitment letters executed 
(a) by and between the Debtors, the ABL Facility Agent, and the ABL Lenders, and (b) by and between the 
Debtors, the FILO Term Loan Agent, and the FILO Lenders, in each case, in form and substance acceptable 
to the ABL Facility Agent, the FILO Term Loan Agent, the ABL Lenders, and the FILO Lenders, and 
reasonably acceptable to the Required DIP Lenders. 

10. “Acceptable ABL/FILO Plan” means this Plan, which is attached to the ABL/FILO Exit 
Commitment Letters as Exhibit B, as it may be altered, amended, modified, or supplemented from time to 
time in accordance with the ABL/FILO Exit Commitment Letters, and without material modification except 
as approved in writing by the Required DIP Lenders (such approval shall not be unreasonably withheld, 
conditioned, or delayed). 

11. “Accordion Facility” means the accordion facility under the DIP Credit Agreement. 

12. “Accordion Lender” means the lenders under the Accordion Facility. 

13. “Ad Hoc Group” means that certain ad hoc group of Holders of Term Loan Claims 
represented by, among others, Gibson, Dunn & Crutcher LLP and Morris, Nichols, Arsht & Tunnell LLP 
and advised by Lazard Frères & Co. LLC. 

14. “Ad Hoc Group Advisors” means Gibson, Dunn & Crutcher LLP, Morris, Nichols, Arsht 
& Tunnell LLP, Lazard Frères & Co., and such other professional advisors as are retained by the Ad Hoc 
Group with the consent of the Debtors (not to be unreasonably withheld). 

15. “Additional Financing Parties” means, collectively, each Accordion Lender, Project Swift 
LLC, and the Supporting Trade Creditors. 

16. “Administrative Claim” means a Claim for costs and expenses of administration under 
sections 503(b), 507(b), or 1114(e)(2) of the Bankruptcy Code, including:  (a) the actual and necessary 
costs and expenses incurred on or after the Petition Date and through the Effective Date of preserving the 
Estates and operating the businesses of the Debtors; (b) Professional Fee Claims, to the extent Allowed by 
the Bankruptcy Court; (c) all fees and charges assessed against the Estates under chapter 123 of title 28 
United States Code, 28 U.S.C. §§ 1911-1930; (d) Cure Costs; (e) Restructuring Fees and Expenses, in 
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accordance with the Transaction Support Agreement or the DIP/Cash Collateral Orders, as applicable, and 
(f) Independent Director Fee Claims, to the extent Allowed by the Bankruptcy Court and to the extent 
incurred on or after the Petition Date and through the Effective Date; provided, that the foregoing clauses 
(a) through (f) shall not be interpreted as enlarging the scope of sections 503(b), 507(b), or 1114(e)(2) of 
the Bankruptcy Code.  

17. “Affiliate” means, with respect to any Entity, all Entities that would fall within the 
definition of an “affiliate” as such term is defined in section 101(2) of the Bankruptcy Code.  With respect 
to any Entity that is not a Debtor, the term “Affiliate” shall apply to such Entity as if the Entity were a 
Debtor. 

18. “Agents” means the Prepetition Agents, DIP Agent, and Exit Facility Agent. 

19. “Allowed” means with respect to any Claim or Interest (or any portion thereof):  (a) any 
Claim or Interest as to which no objection to allowance, priority, or secured status, and no request for 
estimation or other challenge, including pursuant to section 502(d) of the Bankruptcy Code or otherwise,  
has been interposed (either in the Bankruptcy Court or in the ordinary course of business) on or before any 
applicable period of limitation under applicable law or such other applicable period of limitation fixed by 
the Bankruptcy Court; (b) any Claim or Interest as to which the liability of the Debtors and the amount 
thereof are determined by a Final Order of the Bankruptcy Court or a court of competent jurisdiction other 
than the Bankruptcy Court, either before or after the Effective Date; or (c) any Claim or Interest expressly 
deemed Allowed by this Plan.  Notwithstanding the foregoing:  (x) any Claim or Interest that is expressly 
disallowed pursuant to this Plan shall not be Allowed unless otherwise ordered by the Bankruptcy Court; 
(y) unless otherwise specified in this Plan, the Allowed amount of Claims shall be subject to and shall not 
exceed the limitations under or maximum amounts permitted by the Bankruptcy Code, including sections 
502 or 503 of the Bankruptcy Code, to the extent applicable; and (z) the Reorganized Debtors shall retain 
all claims and defenses with respect to Allowed Claims that are Reinstated or otherwise Unimpaired 
pursuant to this Plan.  “Allow,” “Allows,” and “Allowing” shall have correlative meanings.  

20. “Assumed Employee Agreements” means all existing employment agreements between 
the Debtors and employees of the Debtors as of the Petition Date. 

21. “Avoidance Actions” means any and all avoidance, recovery, subordination, or similar 
actions or remedies that may be brought by or on behalf of the Debtors or the Estates under the Bankruptcy 
Code or applicable non-bankruptcy law, including actions or remedies arising under chapter 5 of the 
Bankruptcy Code or under similar or related local, state, federal, or foreign statutes and common law, 
including fraudulent transfer laws, fraudulent conveyance laws, or other similar related laws.   

22. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532. 

23. “Bankruptcy Court” means the United States Bankruptcy Court for the District of 
Delaware or such other court having jurisdiction over the Chapter 11 Cases. 

24. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure as promulgated by 
the United States Supreme Court under section 2075 of title 28 of the United States Code, 28 U.S.C. § 2075, 
as applicable to the Chapter 11 Cases, and the general, local, and chambers rules of the Bankruptcy Court. 

25. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as that 
term is defined in Bankruptcy Rule 9006(a)), on which commercial banks are open for commercial business 
with the public in New York City, New York. 
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26. “Cash” means the legal tender of the United States of America or the equivalent thereof.  

27. “Cash Collateral” has the meaning set forth in section 363(a) of the Bankruptcy Code. 

28. “Causes of Action” means any action, Claim, cross-claim, third-party claim, cause of 
action, controversy, dispute demand, right, lien, indemnity, contribution, interest, guaranty, suit, obligation, 
liability, lost, debt, fee or expense, damage, judgment, account, defense, offset, power, privilege, 
proceeding, franchise, remedy, and license of any kind or character whatsoever, whether known or 
unknown, contingent or non-contingent, matured or unmatured, suspected or unsuspected, liquidated or 
unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively (including 
any alter ego theories), whether arising before, on, or after the Petition Date, as applicable, in contract or in 
tort, in law (whether local, state, or federal U.S. or non-U.S. Law) or in equity, or pursuant to any other 
theory of local, state, or federal U.S. or non-U.S. Law.  For the avoidance of doubt, “Causes of Action” 
include:  (a) any right of setoff, counterclaim, or recoupment; (b) any Claim based on or relating to, or in 
any manner arising from, in whole or in part, tort, breach of contract, breach of fiduciary duty, actual or 
constructive fraudulent transfer or fraudulent conveyance or voidable transaction or similar Law, violation 
of local, state, or federal or non-U.S. Law or breach of any duty imposed by Law or in equity, including 
securities Laws, negligence, and gross negligence; (c) any Claim pursuant to section 362 or chapter 5 of 
the Bankruptcy Code or similar local, state, or federal U.S. or non-U.S. Law; (d) any Claim or defense 
including fraud, mistake, duress, and usury, and any other defenses set forth in section 558 of the 
Bankruptcy Code; (e) any Avoidance Actions relating to or arising from any state or foreign Law pertaining 
to any Avoidance Action, including preferential transfer, actual or constructive fraudulent transfer, 
fraudulent conveyance, or similar Claim; (f) the right to object to or otherwise contest Claims or Interests; 
and  (g) any “lender liability” or equitable subordination Claims or defenses. 

29. “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the 
voluntary case Filed for that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and 
(b) when used with reference to all Debtors, the jointly administered chapter 11 cases for all of the Debtors. 

30. “Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code.  Except 
where otherwise provided in context, “Claim” refers to such a claim against any of the Debtors. 

31. “Claims Register” means the official register of Claims and Interests maintained by the 
Notice and Claims Agent. 

32. “Class” means a category of Claims or Interests as set forth in Article III of this Plan 
pursuant to section 1122(a) of the Bankruptcy Code. 

33. “Combined Hearing” means the hearing conducted by the Bankruptcy Court to consider 
approval of the Disclosure Statement and confirmation of this Plan, as such hearing may be adjourned or 
continued from time to time. 

34. “Combined Order” means the order of the Bankruptcy Court approving the Disclosure 
Statement pursuant to sections 1125, 1126(b), and 1145 of the Bankruptcy Code and confirming this Plan 
pursuant to section 1129 of the Bankruptcy Code.  

35. “Compensation and Benefits Programs” means all employment, confidentiality, and non-
competition agreements, bonus, gainshare, and incentive programs (other than awards of equity interests, 
stock options, restricted stock, restricted stock units, warrants, rights, convertible, exercisable, or 
exchangeable securities, stock appreciation rights, phantom stock rights, redemption rights, profits interests, 
equity-based awards, or contractual rights to purchase or acquire equity interest at any time and all rights 
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arising with respect thereto), vacation, holiday pay, severance, retirement, savings, supplemental 
retirement, executive retirement, pension, deferred compensation, medical, dental, vision, life and disability 
insurance, flexible spending account, and other health and welfare benefit plans, employee expense 
reimbursement, and other compensation and benefit obligations of the Debtors, and all amendments and 
modifications thereto, applicable to the Debtors’ employees, former employees, retirees, and non-employee 
directors and the employees, former employees, and retirees of their subsidiaries.   

36. “Confirmation” means the entry of the Combined Order by the Bankruptcy Court on the 
docket of the Chapter 11 Cases. 

37. “Confirmation Date” means the date on which Confirmation occurs. 

38. “Consenting Stakeholders” means, collectively, the Consenting Term Lenders and 
Consenting Stockholder Parties. 

39. “Consenting Stockholder Parties” means Green Equity Investors CF, L.P., Green Equity 
Investors Side CF, L.P., LGP Associates CF, LLC, and certain current or former members of the Parent 
board of directors. 

40. “Consenting Stockholder Party Advisors” means Richards, Layton & Finger, P.A., and 
such other professional advisors as are retained by the Consenting Stockholder Parties with the consent of 
the Debtors (not to be unreasonably withheld). 

41. “Consenting Term Lenders” means Holders of, or nominees, investment managers, 
investment advisors, or subadvisors to funds and/or accounts that hold, or trustees of trusts that hold, the 
outstanding Term Loan Claims that have executed and delivered counterpart signature pages to the 
Transaction Support Agreement, or signature pages to a Joinder or Transfer Agreement (as applicable), to 
counsel to the Debtors. 

42. “Cure Cost” means any and all amounts, including an amount of $0.00, required to cure 
any monetary defaults under any Executory Contract or Unexpired Lease (or such lesser amount as may be 
agreed upon by the parties under an Executory Contract or Unexpired Lease) that is to be assumed by the 
Debtors pursuant to sections 365 or 1123 of the Bankruptcy Code.  

43. “D&O Insurance Policies” means, collectively, all insurance policies (including any “tail 
coverage” and all agreements, documents, or instruments related thereto) issued at any time to, or providing 
coverage to, any of the Debtors or any of the Debtors’ current or former directors, members, managers, or 
officers for alleged Wrongful Acts (as defined in the D&O Insurance Policies), or similarly defined 
triggering acts, in their capacity as such. 

44. “Debtor Release” means the releases set forth in Article IX.B of this Plan. 

45. “Debtors” has the meaning set forth in the preamble to this Plan. 

46. “Definitive Documents” means all of the definitive documents implementing the 
Restructuring Transactions set forth in Section 3.01 of the Transaction Support Agreement, and, in each 
case, any amendments, modifications, and supplements thereto and any related notes, certificates, 
agreements, documents, and instruments (as applicable), including, but not limited to:  (a) this Plan and all 
documentation necessary to consummate this Plan, including this Plan, the Plan Supplement, the Disclosure 
Statement, the Solicitation Procedures Motion, the Solicitation Procedures Order, the Solicitation Materials, 
and the Combined Order (including any exhibits or supplements filed with respect to each of the foregoing); 
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(b) the DIP Facility Documents (including the DIP/Cash Collateral Motion and the DIP/Cash Collateral 
Orders); (c) the Exit Facilities Documents; (d) the New Organizational Documents; (e) the New 
Stockholders Agreement; and (f) all other customary documents delivered in connection with transactions 
of this type (including any and all material documents, Bankruptcy Court or other judicial or regulatory 
orders, amendments, supplements, pleadings (including the First Day Pleadings and all orders sought 
pursuant thereto), motions, filings, exhibits, schedules, appendices, or modifications to any of the foregoing 
and any related notes, certificates, agreements, and instruments (as applicable) necessary to implement the 
Restructuring Transactions). 

47. “DIP Agent” means Wilmington Savings Fund Society, FSB, as administrative agent and 
collateral agent under the DIP Credit Agreement, and any successors, assignees, or delegees thereof. 

48. “DIP Agent Advisors” means ArentFox Schiff LLP and such other professional advisors 
as are retained by the DIP Agent with the consent of the Debtors (not to be unreasonably withheld). 

49. “DIP Backstop Allocation Schedule” means the backstop allocation schedule in respect 
of the DIP Facility attached as Exhibit 1 to the Transaction Term Sheet. 

50. “DIP Backstop Fee” means, in exchange for the DIP Backstop Parties’ agreement to 
backstop the entire amount of the DIP Facility, each DIP Backstop Party, as well as Project Swift LLC, 
shall receive its Pro Rata Share of a backstop fee equal to twenty percent (20%) of the DIP Term Loans in 
the form of an assumption of an equivalent amount of such DIP Backstop Party’s Term Loan Claims, up to 
the amount thereof, and thereafter paid in kind; provided that any interest on additional DIP Term Loans 
payable as part of such backstop fee shall be payable in kind; provided further that, to the extent a DIP 
Backstop Party does not hold Term Loan Claims sufficient to pay such backstop fee, such amount of the 
backstop fee shall be paid in an equivalent amount of DIP Term Loans.  The DIP Backstop Fee shall be 
earned on the date of execution of the Transaction Support Agreement, but subject to the entry of the Interim 
DIP/Cash Collateral Order, and thereafter constitute DIP Claims.  Any third party that funds the Accordion 
Facility shall be entitled to, with the consent of the Required DIP Lenders, a fee no worse for the Company 
than being paid to the DIP Backstop Parties. 

51. “DIP Backstop Parties” means the Consenting Term Lenders set forth on the DIP 
Backstop Allocation Schedule that have agreed to backstop and fund the full amount of the DIP Facility. 

52. “DIP Claim” means any and all Claims on account of, arising from, arising under, or 
related to the DIP Facility, the DIP Facility Documents, or the DIP/Cash Collateral Orders, including 
Claims for the aggregate outstanding principal amount of, plus unpaid interest on, the DIP Term Loans, and 
all fees (including the DIP Backstop Fee and DIP Participation Fee) and other expenses related thereto and 
arising and payable under the DIP Facility. 

53. “DIP Credit Agreement” means that certain Senior Secured Superpriority Debtor-in-
Possession Credit Agreement in respect of the DIP Facility, as amended, restated, amended and restated, 
modified, or supplemented from time to time in accordance with the terms thereof. 

54. “DIP Facility” means the senior secured debtor-in-possession credit facility provided by 
the DIP Lenders under the DIP Credit Agreement. 

55. “DIP Facility Documents” means the DIP/Cash Collateral Orders and the DIP Credit 
Agreement, together with all other related documents, instruments, and agreements in respect of the DIP 
Facility, in each case, as amended, restated, amended and restated, modified, or supplemented from time to 
time in accordance with the terms thereof. 
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56. “DIP Lenders” means the lenders holding the DIP Term Loans. 

57. “DIP Participation Fee” means, in exchange for the DIP Lenders’ agreement to fund the 
DIP Facility, each applicable DIP Lender shall receive its Pro Rata Share of a participation fee equal to 
eighty-five (85%) of the New Equity Interests (subject to dilution only by the Management Incentive Plan); 
provided that, for the avoidance of doubt, Project Swift LLC, as the only Additional Financing Party 
providing “new money” DIP Term Loans, shall be the only Additional Financing Party entitled to receive 
a share of the Participation Fee as set forth on its Joinder.  The DIP Participation Fee shall be earned on the 
date of entry of the Final DIP/Cash Collateral Order and thereafter constitute DIP Claims. 

58. “DIP Term Loan Claims” means Claims arising under or related to the DIP Term Loans. 

59. “DIP Term Loans” means loans made under the DIP Facility in an original aggregate 
principal amount of approximately $132,000,000 plus up to $10,000,000 of additional loans under the 
Accordion Facility plus additional loans paid as part of the DIP Backstop Fee. 

60. “DIP/Cash Collateral Motion” means the motion(s) seeking approval of the Debtors’ use 
of Cash Collateral and requesting approval to obtain debtor in possession financing on terms substantially 
the same as those set forth in the Transaction Term Sheet and the DIP Facility Documents. 

61. “DIP/Cash Collateral Orders” means, together, the Interim DIP/Cash Collateral Order and 
Final DIP/Cash Collateral Order. 

62. “Disclosure Statement” means the disclosure statement for this Plan, including all exhibits 
and schedules thereto, as amended, supplemented, or modified from time to time, that is prepared and 
distributed in accordance with sections 1125, 1126(b), and 1145 of the Bankruptcy Code, Bankruptcy Rule 
3018, and other applicable law. 

63. “Disputed” means, with respect to any Claim or Interest, except as otherwise provided 
herein, a Claim or Interest that is not yet Allowed, but has not yet been disallowed pursuant to this Plan, 
the Bankruptcy Code, or a Final Order by the Bankruptcy Court or other court of competent jurisdiction. 

64. “Distribution Agent” means the Reorganized Debtors or any party designated by the 
Debtors or Reorganized Debtors to serve as distribution agent under this Plan.   

65. “Distribution Record Date” means, other than with respect to publicly held securities, the 
date for determining which Holders of Claims are eligible to receive distributions under this Plan on account 
of Allowed Claims, which date shall be the Confirmation Date or such other date agreed to by the Debtors 
and the Required DIP Lenders, subject to Article VIII.D of this Plan.  For the avoidance of doubt, the 
Distribution Record Date shall not apply to publicly traded securities, which shall receive distributions, if 
any, in accordance with the applicable procedures of DTC. 

66. “DTC” means The Depository Trust Company or any successor thereto. 

67. “Effective Date” means the date on which all conditions specified in Article VIII.Article 
I.A of this Plan have been (a) satisfied or (b) waived pursuant to Article VIII.B of this Plan.   

68. “Entity” means an entity as defined in section 101(15) of the Bankruptcy Code.   

69. “Estate” means, as to each Debtor, the estate created for such Debtor in its Chapter 11 Case 
pursuant to section 541 of the Bankruptcy Code.   
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70. “Exchange Act” means the Securities Exchange Act of 1934, as now in effect or hereafter 
amended, or any regulations promulgated thereunder.  

71. “Exculpated Party” means, each in its capacity as such, (a) each of the Debtors and, 
(b) solely to the extent they are Estate fiduciaries, the Debtors’ Related Parties.  

72. “Executory Contract” means a contract to which one or more of the Debtors is a party that 
is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code, other than an 
Unexpired Lease. 

73. “Existing Equity Interest” means any issued, unissued, authorized, or outstanding shares 
or common stock, preferred shares, or other instrument evidencing an ownership interest in the Parent, 
whether or not transferable, together with any warrants, equity-based awards, or contractual rights to 
purchase or acquire such equity interests (including under any employment or benefits agreement) at any 
time and all rights arising with respect thereto that existed immediately before the Effective Date. 

74. “Existing Intercreditor Agreement” means the Intercreditor Agreement, dated as of May 
21, 2018, relating to the Term Loans, the ABL Facility, and the FILO Term Loans, as amended, restated, 
amended and restated, modified, or supplemented from time to time in accordance with the terms thereof. 

75. “Exit ABL Loans” means loans under the senior secured asset based revolving credit 
facility under the Exit ABL/FILO Facility Amendment. 

76. “Exit ABL/FILO Facility Amendment” means that certain ABL Facility agreement to be 
effective as of the Effective Date relating to the Exit ABL Loans and the Exit FILO Loans, which may be 
the existing ABL Credit Agreement, as amended, restated, amended and restated, modified, or 
supplemented from time to time in accordance with the terms thereof, and shall be in accordance with the 
ABL/FILO Exit Commitment Letters and reasonably acceptable to the Required DIP Lenders. 

77. “Exit Facilities” means the facilities under which the Exit ABL Loans, Exit FILO Loans, 
and Exit Term Loans shall be issued. 

78. “Exit Facilities Documents” means the Exit ABL/FILO Facility Amendment, ABL/FILO 
Exit Commitment Letters, Exit Term Loan Documents, and Exit Intercreditor Agreement, together with all 
other related documents, instruments, and agreements in respect of the Exit Facilities, in each case, as 
amended, restated, amended and restated, modified, or supplemented from time to time in accordance with 
the terms thereof. 

79. “Exit Facility Agent” means Wilmington Savings Fund Society, FSB. 

80. “Exit Facility Agent Advisors” means ArentFox Schiff LLP and such other professional 
advisors as are retained by the Exit Facility Agent with the consent of the Debtors or Reorganized Debtors 
(not to be unreasonably withheld). 

81. “Exit FILO Loans” means loans under the senior secured last-out term loan facility under 
the Exit ABL/FILO Facility Amendment.  

82. “Exit Intercreditor Agreement” means the intercreditor agreement(s) to be effective as of 
the Effective Date relating to the Exit Facilities, which may be the Existing Intercreditor Agreement or 
substantially similar to the Existing Intercreditor Agreement. 
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83. “Exit Term Lenders” means the lenders holding the Exit Term Loans. 

84. “Exit Term Loans” means term loans under the Exit Term Loan Credit Agreement in an 
aggregate principal amount of up to approximately $165,500,000 (plus accrued interest) comprising 
converted DIP Term Loans (inclusive of DIP Term Loans paid as part of the DIP Backstop Fee and 
assuming the full amount of the Accordion Facility is funded) in the same aggregate principal amount (plus 
accrued interest) based on amounts outstanding under the DIP Facility on the Effective Date. 

85. “Exit Term Loan Credit Agreement” means the credit agreement between Reorganized 
Parent or its subsidiaries or affiliates, as applicable, and the lenders party thereto to effectuate the issuance 
of the Exit Term Loans. 

86. “Exit Term Loan Documents” means the Exit Term Loan Credit Agreement and together 
with all other related documents, instruments, and agreements in respect of the Exit Term Loans, in each 
case, as amended, restated, modified, or supplemented from time to time. 

87. “File” or “Filed” or “Filing” means file, filed, or filing, respectively, with the Bankruptcy 
Court or its authorized designee in the Chapter 11 Cases. 

88. “FILO Claims” means Claims arising under or related to the FILO Term Loans. 

89. “FILO Facility” means the senior secured last-out term loan facility under the ABL Credit 
Agreement. 

90. “FILO Fee Letter” means that certain FILO Fee Letter, dated as of March 10, 2023, as 
amended, restated, amended and restated, modified, or supplemented from time to time in accordance with 
the terms thereof. 

91. “FILO Intercreditor Agreement” means that certain Agreement Among Lenders, dated as 
of May 10, 2023, relating to the FILO Term Loans, as amended, restated, amended and restated, modified, 
or supplemented from time to time in accordance with the terms thereof. 

92. “FILO Lenders” means Holders of, or nominees, investment managers, investment 
advisors, or subadvisors to funds and/or accounts that hold, or trustees of trusts that hold, the outstanding 
FILO Term Loans. 

93. “FILO Prepayment Premium” has the meaning set forth in the FILO Fee Letter (including, 
for the avoidance of doubt, the “Make Whole Amount” (as defined in the FILO Fee Letter)). 

94. “FILO Term Loan Advisors” means Choate, Hall & Stewart LLP, DLA Piper LLP (US), 
Proskauer Rose LLP, AlixPartners LLP, and such other professional advisors as are retained by the FILO 
Term Loan Agent and the FILO Lenders with the consent of the Debtors (not to be unreasonably withheld). 

95. “FILO Term Loan Agent” means, collectively, (a) Bank of America, N.A., in its capacity 
as administrative agent and collateral agent under the FILO Term Loans and any replacement or successor 
agent thereto, and (b) 1903P LOAN AGENT, LLC, in its capacity as FILO Documentation Agent under 
the FILO Term Loans and any replacement or successor agent thereto. 

96. “FILO Term Loans” means the first-in last-out term loans under the FILO Facility. 
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97. “Final DIP/Cash Collateral Order” means any order (and all exhibit and schedules 
thereto, including any budget) entered by the Bankruptcy Court on a final basis:  (a) approving the DIP 
Facility, the DIP Facility Documents, and the DIP/Cash Collateral Motion; (b) authorizing the Debtors’ use 
of Cash Collateral; and (c) providing for adequate protection of secured creditors. 

98. “Final Order” means an order entered by the Bankruptcy Court or other court of competent 
jurisdiction:  (a) that has not been reversed, stayed, modified, amended, or revoked, and as to which (i) any 
right to appeal or seek leave to appeal, certiorari, review, reargument, stay, or rehearing has been waived 
or (ii) the time to appeal or seek leave to appeal, certiorari, review, reargument, stay, or rehearing has 
expired and no appeal, motion for leave to appeal, or petition for certiorari, review, reargument, stay, or 
rehearing is pending or (b) as to which an appeal has been taken, a motion for leave to appeal, or petition 
for certiorari, review, reargument, stay, or rehearing has been filed and (i) such appeal, motion for leave to 
appeal or petition for certiorari, review, reargument, stay, or rehearing has been resolved by the highest 
court to which the order or judgment was appealed or from which leave to appeal, certiorari, review, 
reargument, stay, or rehearing was sought and (ii) the time to appeal (in the event leave is granted) further 
or seek leave to appeal, certiorari, further review, reargument, stay, or rehearing has expired and no such 
appeal, motion for leave to appeal, or petition for certiorari, further review, reargument, stay, or rehearing 
is pending; provided, that the possibility that a motion under Rule 60 of the Federal Rules of Civil 
Procedure, or any analogous rule under the Bankruptcy Rules, may be filed with respect to such order shall 
not preclude such order from being a Final Order. 

99. “First Day Pleadings” means any petition, motion, application, or proposed order filed at 
the commencement of the Chapter 11 Cases that the Debtors determine are necessary or desirable to file 
with the Bankruptcy Court. 

100. “General Administrative Claim” means any Administrative Claim, other than a 
Professional Fee Claim, a Claim for Restructuring Fees and Expenses (in accordance with the Transaction 
Support Agreement or the DIP/Cash Collateral Orders, as applicable), a DIP Claim, or a Claim for fees and 
charges assessed against the Estates under chapter 123 of title 28 United States Code, 28 U.S.C. 
§§ 1911-1930. 

101. “General Unsecured Claim” means any Unsecured Claim including (a) Claims arising 
from the rejection of unexpired leases or executory contracts (if any) and (b) Claims arising from any 
litigation or other court, administrative, or regulatory proceeding, including damages or judgments entered 
against, or settlement amounts owing by a Debtor in connection therewith. 

102. “Governance Term Sheet” means the term sheet setting forth the preliminary material 
terms in respect of the corporate governance of Reorganized Parent to be included in the Plan Supplement, 
including all exhibits and schedules thereto, as it may be altered, amended, modified, or supplemented from 
time to time in accordance with the terms of the Transaction Support Agreement. 

103. “Governmental Unit” means a governmental unit as defined in section 101(27) of the 
Bankruptcy Code. 

104. “Holder” means an Entity holding a Claim or Interest, as applicable.  

105. “Impaired” means, with respect to any Claim or Interest, a Claim or Interest that is 
“impaired” within the meaning of section 1124 of the Bankruptcy Code. 

106. “Indemnification Provisions” means each of the Debtors’ indemnification provisions in 
effect as of the Petition Date, whether in the Debtors’ memoranda and articles of association, bylaws, 
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certificates of incorporation, other formation documents, board resolutions, management or indemnification 
agreements, employment contracts, or otherwise providing a basis for any obligation of a Debtor to 
indemnify, defend, reimburse, or limit the liability of, or to advance fees and expenses to, any of the 
Debtors’ current and former directors, officers, equity holders, managers, members, employees, 
accountants, investment bankers, attorneys, and other professionals of the Debtors, and each of the 
foregoing solely in their capacity as such. 

107. “Independent Director Fee Claims” means, as of the Effective Date, all reasonable and 
documented unpaid fees and expenses due to the independent directors of the Debtors pursuant to their 
respective director agreements with the applicable Debtor Entity. 

108. “Insurance Contracts” means any and all insurance policies issued at any time to, or that 
otherwise may provide or may have provided coverage to, any of the Debtors, regardless of whether the 
insurance policies were issued to a Debtor or to a Debtor’s prior Affiliates, subsidiaries, or parents or 
otherwise, or to any of their predecessors, successors, or assigns, and any and all agreements, documents, 
surety bonds, or other instruments relating thereto, including any and all agreements with a third party 
administrator for claims handling, risk control or related services, any and all D&O Insurance Policies, and 
any and all Workers’ Compensation Contracts.  For the avoidance of doubt, Insurance Contracts include 
any insurance policies issued at any time to the Debtors’ prior Affiliates, subsidiaries, and parents or 
otherwise, or to any of their predecessors, successors, or assigns, under which Debtors had, have, or may 
have any rights solely to the extent of the Debtors’ rights thereunder. 

109. “Insurer” means any company or other Entity that issued or entered into an Insurance 
Contract (including any third party administrator) and any respective predecessors and/or Affiliates thereof. 

110. “Intercompany Claim” means a prepetition Claim held by a Debtor or Non-Debtor 
Affiliate against a Debtor. 

111. “Intercompany Interest” means any issued, unissued, authorized, or outstanding shares of 
common stock, preferred stock, or other instrument evidencing an ownership interest in any Debtor other 
than the Parent, whether or not transferable, together with any warrants, equity-based awards, or contractual 
rights to purchase or acquire such equity interests at any time and all rights arising with respect thereto that 
existed immediately before the Effective Date. 

112. “Interests” means, collectively, the shares (or any class thereof), common stock, preferred 
stock, limited liability company interests, membership interests, and any other equity, ownership, or profits 
interests in any Debtor, and options, warrants, rights, stock appreciation rights, phantom units, incentives, 
commitments, calls, redemption rights, repurchase rights, or other securities or arrangements to acquire or 
subscribe for, or which are convertible into, or exercisable or exchangeable for, the shares (or any class 
thereof) of, common stock, preferred stock, limited liability company interests, membership interests, or 
any other equity, ownership, or profits interests in any Debtor or its Affiliates and subsidiaries (in each case 
whether or not arising under or in connection with any employment agreement). 

113. “Interim DIP/Cash Collateral Order” means any order (and all exhibit and schedules 
thereto, including any budget) entered by the Bankruptcy Court on an interim basis:  (a) approving the DIP 
Facility, the DIP Facility Documents, and the DIP/Cash Collateral Motion; (b) authorizing the Debtors’ use 
of Cash Collateral; and (c) providing for adequate protection of secured creditors. 

114. “Joinder” means a joinder to the Transaction Support Agreement, substantially in the form 
attached as Exhibits C, D, E, F, or G thereto, providing, among other things, that such Person signatory 
thereto is bound by the terms of the Transaction Support Agreement to the extent provided therein. 
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115. “Lien” means a lien as defined in section 101(37) of the Bankruptcy Code. 

116. “Local Rules” means the Local Rules of Bankruptcy Practice and Procedure of the United 
States Bankruptcy Court for the District of Delaware.  

117. “Management Incentive Plan” means the management incentive plan to be adopted by the 
Reorganized Board on or around the Effective Date, which shall provide for the issuance to management, 
key employees, and/or directors of the Reorganized Debtors of the fully diluted New Equity Interests. 

118. “New Equity Interests” means the outstanding equity interests in Reorganized Parent to be 
authorized, issued, or reserved on the Effective Date, which interests may be membership interests of a 
limited liability company or common equity interests of a corporation. 

119. “New Organizational Documents” means the new Organizational Documents of 
Reorganized Parent and its direct or indirect subsidiaries, and the identity of proposed members of 
Reorganized Parent’s board of directors, after giving effect to the Restructuring Transactions, as applicable, 
including any shareholders agreement, registration rights agreement, or similar document. 

120. “New Stockholders Agreement” means, to the extent applicable, the stockholders 
agreement applicable to the New Equity Interests, which shall be consistent with the Governance Term 
Sheet included as part of the Plan Supplement. 

121. “Non-Debtor Affiliates” means all of the Affiliates of the Debtors, other than the other 
Debtors.  

122. “Notice and Claims Agent” means Kroll Restructuring Administration LLC, in its capacity 
as noticing, claims, and solicitation agent for the Debtors, pursuant to an order of the Bankruptcy Court. 

123. “Organizational Documents” means, with respect to any Person other than a natural 
person, the documents by which such Person was organized or formed (such as a certificate of 
incorporation, certificate of formation, certificate of limited partnership, or articles of organization, and 
including any certificates of designation for preferred stock or other forms of preferred equity) or which 
relate to the internal governance of such Person (such as by-laws, a partnership agreement, or an operating, 
limited liability company, shareholders, or members agreement). 

124. “Other Priority Claim” means any Claim accorded priority in right of payment under 
section 507(a) of the Bankruptcy Code, other than:  (a) Administrative Claims or (b) Priority Tax Claims. 

125. “Other Secured Claim” means any Secured Claim other than the ABL Claims, FILO 
Claims, and Term Loan Claims. 

126. “Parent” means JOANN Inc., a Delaware corporation with a mailing address of 5555 
Darrow Road, Hudson, OH 44236. 

127. “Person” means a person as defined in section 101(41) of the Bankruptcy Code. 

128. “Petition Date” means the date on which the Debtors file their voluntary chapter 11 
petitions, which is expected to occur on or about March [  ], 2024. 

129. “Plan” means this prepackaged joint plan of reorganization under chapter 11 of the 
Bankruptcy Code, as it may be altered, amended, modified, or supplemented from time to time in 
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accordance with the Bankruptcy Code, the Bankruptcy Rules, or the terms hereof, as the case may be, and 
the Plan Supplement, which is incorporated herein by reference, including all exhibits and schedules hereto 
and thereto. 

130. “Plan Supplement” means one or more supplemental appendices to this Plan, which shall 
include, among other things, draft forms of documents (or terms sheets thereof), schedules, and exhibits to 
this Plan, in each case subject to the provisions of the Transaction Support Agreement, the Transaction 
Term Sheet, or the Exit ABL/FILO Exit Commitment Letters, as applicable, and as may be amended, 
modified, or supplemented from time to time on or before the Effective Date, including the following 
documents:  (a) the New Organizational Documents, (b) the Exit Facilities Documents, (c) to the extent 
known and determined, the identity of the members of the Reorganized Board, (d) the Rejected Executory 
Contract/Unexpired Lease List, (e) a schedule of retained Causes of Action, (f) the New Stockholders 
Agreement (to the extent applicable); (g) the Governance Term Sheet; (h) the Restructuring Transaction 
Steps Memorandum; and (i) such other documents as may be specified in this Plan. 

131. “Plan Supplement Filing Date” means the date on which the Plan Supplement is Filed 
with the Bankruptcy Court, which shall be at least five (5) Business Days before the deadline to File 
objections to Confirmation. 

132. “Prepetition Agents” means the ABL Facility Agent, FILO Term Loan Agent, and Term 
Loan Agent. 

133. “Prepetition Intercreditor Agreements” means the Existing Intercreditor Agreement and 
the FILO Intercreditor Agreement. 

134. “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in 
section 507(a)(8) of the Bankruptcy Code. 

135. “Professional Fee Claim” means a Claim by a Retained Professional seeking an award by 
the Bankruptcy Court of compensation for services rendered or reimbursement of expenses incurred 
through and including the Effective Date under sections 328, 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or 
503(b)(5) of the Bankruptcy Code (subject to any applicable agreements by such Retained Professional 
with respect thereto). 

136. “Professional Fee Escrow Account” means a segregated interest-bearing account funded 
by the Debtors with Cash no later than two (2) Business Days before the anticipated Effective Date in an 
amount equal to the Professional Fee Escrow Amount. 

137. “Professional Fee Escrow Amount” means the aggregate amount of Professional Fee 
Claims and other unpaid fees and expenses the Retained Professionals have incurred or shall incur in 
rendering services in connection with the Chapter 11 Cases before and as of the Effective Date, which shall 
be estimated pursuant to the method set forth in Article II.A.2 of this Plan. 

138. “Proof of Claim” means a proof of Claim Filed against any Debtor in the Chapter 11 Cases. 

139. “Pro Rata Share” means, with respect to any distribution on account of an Allowed Claim, 
a distribution equal in amount to the ratio (expressed as a percentage) that the amount of such Allowed 
Claim bears to the aggregate amount of all Allowed Claims in its Class.   
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140. “Reinstatement” means, with respect to Claims and Interests, that the Claim or Interest 
shall be rendered Unimpaired in accordance with section 1124 of the Bankruptcy Code.  “Reinstated” shall 
have a correlative meaning. 

141. “Rejected Executory Contract/Unexpired Lease List” means the list of Executory 
Contracts and/or Unexpired Leases (including any amendments or modifications thereto), if any, that shall 
be rejected pursuant to this Plan, which shall be filed with the Plan Supplement. 

142. “Related Parties” means, with respect to an Entity, each of, and in each case in its capacity 
as such, such Entity’s current and former Affiliates, and such Entity’s and such Affiliates’ current and 
former members, directors, managers, officers, proxyholders, control persons, investment committee 
members, special committee members, members of any governing body, equity holders (regardless of 
whether such interests are held directly or indirectly), affiliated investment funds or investment vehicles, 
managed accounts or funds (including any beneficial holders for the account of whom such funds are 
managed), predecessors, participants, successors, assigns, subsidiaries, Affiliates, partners, limited partners, 
general partners, principals, members, management companies, fund advisors or managers, employees, 
agents, trustees, advisory board members, financial advisors, attorneys (including any other attorneys or 
professionals retained by any current or former director or manager in his or her capacity as director or 
manager of an Entity), accountants, investment bankers, consultants, representatives, investment managers, 
and other professionals and advisors, each in their capacity as such, and any such person’s or Entity’s 
respective heirs, executors, estates, and nominees. 

143. “Release Opt-Out Form” means the form to be provided to certain Holders of Claims 
through which such Holders may elect to affirmatively opt out of the Third-Party Release. 

144. “Released Party” means, collectively, each of, and in each case in its capacity as such:  
(a) each Debtor; (b) each Reorganized Debtor; (c) each Non-Debtor Affiliate; (d) each of the Debtors’ and 
Non-Debtor Affiliates’ current and former directors, officers, and proxyholders; (e) each Consenting 
Stakeholder; (f) each Prepetition Agent; (g) each ABL Lender; (h) each FILO Lender; (i) the DIP Agent; 
(j) each DIP Lender; (k) the Exit Facility Agent; (l) each lender under the Exit Facilities; (m) each 
Additional Financing Party; (n) each Releasing Party; and (o) each Related Party of each Entity in clauses 
(a) through (m); provided, that, in each case, an Entity shall not be a Released Party if it (i) elects to opt out 
of the Third-Party Release as provided on its respective Release Opt-Out Form or (ii) timely Files with the 
Bankruptcy Court on the docket of the Chapter 11 Cases an objection to the Third-Party Release that is not 
resolved before Confirmation; provided, further, that, for the avoidance of doubt, any opt-out election made 
by a Consenting Stakeholder or an Additional Financing Party shall be void ab initio. 

145. “Releases” means, collectively, the Debtor Release and the Third-Party Release as set forth 
in Article IX hereof. 

146. “Releasing Parties” means, collectively, each of, and in each case in its capacity as such:  
(a) each Debtor; (b) each Reorganized Debtor; (c) each Non-Debtor Affiliate; (d) each of the Debtors’ and 
Non-Debtor Affiliates’ current and former directors, officers, and proxyholders; (e) each Consenting 
Stakeholder; (f) each Prepetition Agent; (g) each ABL Lender; (h) each FILO Lender; (i) the DIP Agent; 
(j) each DIP Lender; (k) the Exit Facility Agent; (l) each lender under the Exit Facilities; (m) each 
Additional Financing Party; (n) each Holder of a Claim that is Unimpaired under this Plan that does not 
elect to opt out of the Releases contained in this Plan; (o) each Holder of a Claim that is entitled to vote on 
this Plan and either (i) votes to accept this Plan, (ii) abstains from voting on this Plan and does not elect to 
opt out of the Releases contained in this Plan, or (iii) votes to reject this Plan and does not elect to opt out 
of the Releases contained in this Plan; and (p) each Related Party of each Entity in clauses (a) through (o); 
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provided, that, for the avoidance of doubt, any opt-out election made by a Consenting Stakeholder or an 
Additional Financing Party shall be void ab initio. 

147. “Reorganized Board” means the initial board of directors or similar governing body of the 
Reorganized Parent. 

148. “Reorganized Debtors” means, on or after the Effective Date, the Debtors, as reorganized 
pursuant to and under this Plan, or any successor thereto.  

149. “Reorganized Parent” means, on or after the Effective Date, Parent as reorganized 
pursuant to and under this Plan. 

150. “Representatives” means, with respect to any Person, such Person’s Affiliates and its and 
their directors, officers, members, partners, managers, employees, agents, investment bankers, attorneys, 
accountants, advisors, investment advisors, investors, managed accounts or funds, management companies, 
fund advisors, advisory board members, professionals, and other representatives, in each case, solely in 
their capacities as such. 

151. “Required Consenting Stakeholders” means, as of any time, the Required Consenting 
Term Lenders and the Required Consenting Stockholder Parties at such time. 

152. “Required Consenting Stockholder Parties” means, as of any time, Consenting 
Stockholder Parties holding at least fifty and one hundredth percent (50.01%) of the aggregate issued and 
outstanding Existing Equity Interests that are held by Consenting Stockholder Parties at such time. 

153. “Required Consenting Term Lenders” means, as of any time, Consenting Term Lenders 
holding at least fifty and one hundredth percent (50.01%) of the Term Loan Claims that are held by 
Consenting Term Lenders at such time. 

154. “Required DIP Lenders” means, as of any time, DIP Lenders holding at least fifty and one 
hundredth percent (50.01%) of the aggregate outstanding principal amount and commitments of the DIP 
Facility at such time. 

155. “Restructuring Fees and Expenses” means all reasonable and documented fees and 
expenses of the (a) Agents; (b) ABL Facility Agent Advisors; (c) FILO Term Loan Advisors; (d) Term 
Loan Agent Advisors; (e) DIP Agent Advisors; (f) Exit Facility Agent Advisors; (g) Ad Hoc Group 
Advisors; (h) Consenting Stockholder Party Advisors; and (i) advisors to the Additional Financing Parties, 
in each case, payable in accordance with the terms hereof, the applicable engagement and/or fee letters with 
the Debtors, the Transaction Support Agreement, the DIP Facility Documents, the Term Loan Documents, 
the ABL Credit Agreement, the ABL/FILO Exit Facility Commitment Letters, and the Interim DIP/Cash 
Collateral Order, as applicable, and subject to any order of the Bankruptcy Court and any other applicable 
agreements by such party with respect thereto. 

156. “Restructuring Transaction Steps Memorandum” means the document setting forth the 
sequence of certain Restructuring Transactions. 

157. “Restructuring Transactions” means the transactions described in Article IV.B of this 
Plan. 

158. “Retained Professional” means an Entity:  (a) employed in the Chapter 11 Cases pursuant 
to a Final Order in accordance with sections 327 and/or 1103 of the Bankruptcy Code and to be 

Case 24-10418    Doc 2    Filed 03/18/24    Page 138 of 245



 

16 
 
US-DOCS\147710132.26 

compensated for services rendered before the Effective Date, pursuant to sections 327, 328, 329, 330, or 
331 of the Bankruptcy Code; or (b) for which compensation and reimbursement has been allowed by the 
Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code. 

159. “SEC” means the United States Securities and Exchange Commission. 

160. “Secured Claim” means a Claim:  (a) secured by a Lien on property in which the Estate 
has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a 
Bankruptcy Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the 
extent of the value of the creditor’s interest in the Estate’s interest in such property or to the extent of the 
amount subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code 
or (b) otherwise Allowed pursuant to this Plan or order of the Bankruptcy Court as a secured claim. 

161. “Securities” means any instruments that qualify as a “security” under Section 2(a)(1) of 
the Securities Act. 

162. “Securities Act” means the Securities Act of 1933, as now in effect or hereafter amended, 
or any regulations promulgated thereunder. 

163. “Solicitation Materials” means any documents, forms, ballots, notices, and other materials 
provided in connection with the solicitation of votes on this Plan pursuant to sections 1125 and 1126 of the 
Bankruptcy Code. 

164. “Solicitation Procedures Motion” means the Motion of Debtors for Entry of Order 
(I) Scheduling Combined Hearing to Consider (A) Approval of Disclosure Statement, (B) Approval of 
Solicitation Procedures and Forms of Ballots, and (C) Confirmation of Plan; (II) Establishing an Objection 
Deadline to Object to Disclosure Statement and Plan; (III) Approving the Form and Manner of Notice of 
Combined Hearing, Objection Deadline, and Notice of Commencement; (IV) Approving Notice and 
Objection Procedures for the Assumption or Rejection of Executory Contracts and Unexpired Leases; 
(V) Conditionally Waiving Requirement of Filing Schedules of Assets and Liabilities, Statements of 
Financial Affairs, and 2015.3 Reports; (VI) Conditionally Waiving Requirement to Convene the Section 
341 Meeting of Creditors; and (VII) Granting Related Relief to be filed on the Petition Date. 

165. “Solicitation Procedures Order” means an order of the Bankruptcy Court granting the 
relief requested in the Solicitation Procedures Motion.  

166. “Subordinated Claim” means any Claim against the Debtors that is subject to 
subordination under section 509(c), section 510(b), or section 510(c) of the Bankruptcy Code, including 
any Claim for reimbursement, indemnification, or contribution (except indemnification or reimbursement 
Claims assumed hereunder). 

167. “Supporting Trade Creditors” means, collectively, the Holders of General Unsecured 
Claims that have executed Joinders. 

168. “Term Loan Agent” means Wilmington Savings Fund Society, FSB, in its capacity as 
administrative agent and collateral agent under the Term Loan Credit Agreement and any replacement or 
successor agent thereto. 

169. “Term Loan Agent Advisors” means ArentFox Schiff LLP and such other professional 
advisors as are retained by the Term Loan Agent with the consent of the Debtors (not to be unreasonably 
withheld). 
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170. “Term Loan Claims” means Claims arising under or related to the Term Loan Credit 
Agreement. 

171. “Term Loan Credit Agreement” means that certain Credit Agreement, dated as of October 
21, 2016, as amended by that certain Incremental Amendment No. 1 on July 21, 2017 and that certain 
Amendment No. 2 on July 7, 2021, as amended, restated, amended and restated, modified, or supplemented 
from time to time in accordance with the terms thereof. 

172. “Term Loan Documents” means the Term Loan Credit Agreement together with all other 
related documents, instruments, and agreements in respect of the Term Loans, in each case, as amended, 
restated, amended and restated, modified, or supplemented from time to time in accordance with the terms 
thereof. 

173. “Term Loans” means the senior secured first-lien term loans issued pursuant to the Term 
Loan Credit Agreement. 

174. “Third-Party Release” means the releases given by the Releasing Parties to the Released 
Parties in Article IX.C hereof. 

175. “Transaction Support Agreement” means that certain Transaction Support Agreement 
entered into on March 15, 2024, among the Debtors and certain of the Consenting Stakeholders and any 
exhibits, schedules, attachments, or appendices thereto (in each case, as such may be amended, modified, 
or supplemented in accordance with its terms). 

176. “Transaction Term Sheet” means the term sheet attached as Exhibit B to the Transaction 
Support Agreement, together with the exhibits and appendices annexed thereto. 

177. “Transfer Agreement” means the transfer agreement, substantially in the form attached as 
Exhibit H to the Transaction Support Agreement, providing, among other things, that a transferee is bound 
by the terms of the Transaction Support Agreement. 

178. “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is 
subject to assumption or rejection under section 365 or 1123 of the Bankruptcy Code. 

179. “Unimpaired” means, with respect to a Claim, Interest, or Class of Claims or Interests, not 
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code. 

180. “United States” means the United States of America, its agencies, departments, or agents.  

181. “United States Trustee” means the Office of the United States Trustee for the District of 
Delaware. 

182. “United States Trustee Statutory Fees” means the quarterly fees due to the United States 
Trustee under 28 U.S.C § 1930(a)(6), plus any interest due and payable under 31 U.S.C. § 3717 on all 
disbursements, including Plan payments and disbursements in and outside the ordinary course of the 
Debtors’ or Reorganized Debtors’ businesses (or such amount agreed to with the United States Trustee or 
ordered by the Bankruptcy Court). 

183. “Unsecured Claim” means a claim that is not secured by a Lien on property in which one 
of the Debtors’ Estates has an interest. 
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184. “Voting Class” means Class 2 (ABL Claims), Class 3 (FILO Claims), and Class 4 (Term 
Loan Claims). 

185. “Workers’ Compensation Contracts” means the Debtors’ written contracts, agreements, 
agreements of indemnity, self-insured workers’ compensation bonds, policies, programs, and Plans for 
workers’ compensation and workers’ compensation Insurance Contracts. 

B. Rules of Interpretation 

1. For purposes herein:  (a) in the appropriate context, each term, whether stated in the 
singular or the plural, shall include both the singular and the plural, and pronouns stated in the masculine, 
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (b) unless 
otherwise specified, any reference herein to a contract, instrument, release, indenture, or other agreement 
or document being in a particular form or on particular terms and conditions means that the referenced 
document shall be substantially in that form or substantially on those terms and conditions; (c) unless 
otherwise specified, any reference herein to an existing document, schedule, or exhibit, whether or not 
Filed, having been Filed, or to be Filed shall mean that document, schedule, or exhibit, as it may thereafter 
be amended, modified, or supplemented; (d) any reference to any Entity as a Holder of a Claim or Interest 
includes that Entity’s successors and assigns; (e) unless otherwise specified, all references herein to 
“Articles” are references to Articles of this Plan; (f) unless otherwise specified, the words “herein,” 
“hereof,” and “hereto” refer to this Plan in its entirety rather than to a particular portion of this Plan; 
(g) subject to the provisions of any contract, certificate of incorporation, by-law, instrument, release, or 
other agreement or document created or entered into in connection with this Plan, the rights and obligations 
arising pursuant to this Plan shall be governed by, and construed and enforced in accordance with, 
applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (h) unless otherwise 
specified, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of 
limitation, and shall be deemed to be followed by the words “without limitation”; (i) references to 
“shareholders,” “directors,” and/or “officers” shall also include “members” and/or “managers,” as 
applicable, as such terms are defined under the applicable state limited liability company laws; 
(j) references to “Proofs of Claim,” “Holders of Claims,” “Disputed Claims,” and the like shall include 
“Proofs of Interests,” “Holders of Interests,” “Disputed Interests,” and the like, as applicable; (k) captions 
and headings to Articles and subdivisions thereof are inserted for convenience of reference only and are not 
intended to be a part of or to affect the interpretation hereof; (l) unless otherwise specified, the rules of 
construction set forth in section 102 of the Bankruptcy Code shall apply; (m) any term used in capitalized 
form herein that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules 
shall have the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case 
may be; (n) unless otherwise specified, all references to statutes, regulations, orders, rules of courts, and 
the like shall mean as in effect on the Effective Date and as applicable to the Chapter 11 Cases; (o) any 
effectuating provisions may be interpreted by the Reorganized Debtors in such a manner that is consistent 
with the overall purpose and intent of this Plan all without further notice to or action, order, or approval of 
the Bankruptcy Court or any other Entity, and such interpretation shall control; (p) references to docket 
numbers are references to the docket numbers of documents Filed in the Chapter 11 Cases under the 
Bankruptcy Court’s CM/ECF system; and (q) all references herein to consent, acceptance, or approval may 
be conveyed by counsel for the respective parties that have such consent, acceptance, or approval rights, 
including by electronic mail. 

2. Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) 
shall apply in computing any period of time prescribed or allowed herein.  If the date on which a transaction 
may occur pursuant to this Plan shall occur on a day that is not a Business Day, then such transaction shall 
instead occur on the next succeeding Business Day.  Unless otherwise specified herein, any references to 
the Effective Date shall mean the Effective Date or as soon as reasonably practicable thereafter. 
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3. All references in this Plan to monetary figures refer to currency of the United States, unless 
otherwise expressly provided. 

4. Except as otherwise specifically provided in this Plan to the contrary, references in this 
Plan to the Debtors or to the Reorganized Debtors mean the Debtors and the Reorganized Debtors, as 
applicable, to the extent the context requires. 

C. Consent Rights  

Notwithstanding anything to the contrary in this Plan, the Combined Order, or the Disclosure 
Statement, any and all consent, consultation, and approval rights set forth in the Transaction Support 
Agreement and the ABL/FILO Exit Commitment Letters, including rights and limitations with respect to 
the form and substance of any Definitive Document (including any amendments, restatements, 
supplements, or other modifications to such documents, and any consents, waivers, or other deviations 
under or from any such documents) shall be incorporated herein by this reference (including to the 
applicable definitions in Article I.A) and fully enforceable as if stated in full herein.  

Article II. 
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS, 

OTHER PRIORITY CLAIMS, AND UNITED STATES TRUSTEE STATUTORY FEES 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Priority 
Tax Claims, and Other Priority Claims have not been classified and thus are excluded from the Classes of 
Claims and Interests set forth in Article III. 

A. Administrative Claims 

1. General Administrative Claims  

Subject to the provisions of sections 328, 330(a), and 331 of the Bankruptcy Code, except to the 
extent that a Holder of an Allowed General Administrative Claim and the applicable Debtor(s) or 
Reorganized Debtor(s), as applicable, agree to less favorable treatment with respect to such Allowed 
General Administrative Claim, each Holder of an Allowed General Administrative Claim shall receive, in 
full and final satisfaction of its General Administrative Claim, an amount in Cash equal to the unpaid 
amount of such Allowed General Administrative Claim in accordance with the following:  (a) if such 
General Administrative Claim is Allowed on or before the Effective Date, on the Effective Date or as soon 
as reasonably practicable thereafter or, if not then due, when such Allowed General Administrative Claim 
is due or as soon as reasonably practicable thereafter; (b) if such General Administrative Claim is Allowed 
after the Effective Date, on the date such General Administrative Claim is Allowed or as soon as reasonably 
practicable thereafter or, if not then due, when such Allowed General Administrative Claim is due or as 
soon as reasonably practicable thereafter; (c) at such time and upon such terms as may be agreed upon by 
such Holder and the Debtors or the Reorganized Debtors, as the case may be; or (d) at such time and upon 
such terms as set forth in an order of the Bankruptcy Court; provided, that Allowed General Administrative 
Claims that arise in the ordinary course of the Debtors’ businesses during the Chapter 11 Cases shall be 
paid by such applicable Debtor or Reorganized Debtor in full in Cash in the ordinary course of business in 
accordance with the terms and conditions of any controlling agreements, course of dealing, course of 
business, or industry practice without further notice to or order of the Bankruptcy Court.  Nothing in the 
foregoing or otherwise in this Plan shall prejudice the Debtors’ or the Reorganized Debtors’ rights and 
defenses regarding any asserted General Administrative Claim. 
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2. Professional Fee Claims 

a. Professional Fee Applications 

All final requests for payment of Professional Fee Claims for services rendered and reimbursement 
of expenses incurred before the Effective Date must be Filed no later than thirty (30) days after the Effective 
Date.  The Bankruptcy Court shall determine the Allowed amounts of such Professional Fee Claims after 
notice and a hearing in accordance with the procedures established by the Bankruptcy Code, the Bankruptcy 
Rules, and prior Bankruptcy Court orders.  The Reorganized Debtors shall pay Professional Fee Claims 
owing to the Retained Professionals in Cash in the amount the Bankruptcy Court Allows from funds held 
in the Professional Fee Escrow Account, as soon as reasonably practicable after such Professional Fee 
Claims are Allowed by entry of an order of the Bankruptcy Court; provided, that the Debtors’ and the 
Reorganized Debtors’ obligations to pay Allowed Professional Fee Claims shall not be limited or deemed 
limited to funds held in the Professional Fee Escrow Account.  To the extent that funds held in the 
Professional Fee Escrow Account are insufficient to satisfy the Allowed amount of Professional Fee Claims 
owing to the Retained Professionals, the Reorganized Debtors shall pay such amounts within ten (10) 
Business Days of entry of the order approving such Professional Fee Claims. 

b. Professional Fee Escrow Account 

The Professional Fee Escrow Account shall be maintained in trust solely for the Retained 
Professionals and for no other Entities until all Professional Fee Claims Allowed by the Bankruptcy Court 
have been irrevocably paid in full in Cash pursuant to one or more Final Orders of the Bankruptcy Court.  
No Liens, claims, or interests shall encumber the Professional Fee Escrow Account or Cash held in the 
Professional Fee Escrow Account in any way.  No funds held in the Professional Fee Escrow Account shall 
be property of the Estates of the Debtors or the Reorganized Debtors.  When all Professional Fee Claims 
Allowed by the Bankruptcy Court have been irrevocably paid in full in Cash pursuant to one or more Final 
Orders of the Bankruptcy Court, any remaining funds held in the Professional Fee Escrow Account shall 
be remitted to the Reorganized Debtors without any further notice to or action, order, or approval of the 
Bankruptcy Court or any other Entity being required. 

c. Professional Fee Escrow Amount 

No later than five (5) days before the anticipated Effective Date, the Retained Professionals shall 
deliver to the Debtors a reasonable and good-faith estimate of their unpaid fees and expenses incurred in 
rendering services to the Debtors before and as of the Effective Date projected to be outstanding as of the 
anticipated Effective Date.  For the avoidance of doubt, no such estimate shall be considered or deemed an 
admission or limitation with respect to the amount of the fees and expenses that are the subject of a Retained 
Professional’s final request for payment of Professional Fee Claims Filed with the Bankruptcy Court, and 
such Retained Professionals are not bound to any extent by the estimates.  If a Retained Professional does 
not provide an estimate, the Debtors may estimate the unpaid and unbilled fees and expenses of such 
Retained Professional.  The total aggregate amount so estimated to be outstanding as of the anticipated 
Effective Date shall be utilized by the Debtors to determine the amount to be funded to the Professional 
Fee Escrow Account; provided, that the Reorganized Debtors shall use Cash on hand to increase the amount 
of the Professional Fee Escrow Account to the extent fee applications are Filed after the Effective Date in 
excess of the amount held in the Professional Fee Escrow Account based on such estimates. 

For the avoidance of doubt, the terms of this Article II.A.2.c shall not apply to the parties entitled 
to receive the Restructuring Fees and Expenses.    
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B. DIP Claims 

Except to the extent that a Holder of an Allowed DIP Claim and the Debtor(s) against which such 
Allowed DIP Claim is asserted agree to a less favorable treatment, in exchange for full and final satisfaction, 
settlement, release, and the discharge of each Allowed DIP Claim, each Holder of an Allowed DIP Claim 
shall receive, on the Effective Date, its Pro Rata Share of:  (1) the New Equity Interests equal to the amount 
of the DIP Participation Fee; and (2) in respect of the DIP Term Loan Claims, Exit Term Loans.  All Holders 
of DIP Claims have consented to their treatment under this Plan pursuant to the terms of the Transaction 
Support Agreement and the DIP Facility Documents. 

C. Priority Tax Claims 

Except to the extent that a Holder of an Allowed Priority Tax Claim and the Debtor(s) against 
which such Allowed Priority Tax Claim is asserted agree to a less favorable treatment, in exchange for full 
and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed Priority Tax 
Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set 
forth in section 1129(a)(9)(C) of the Bankruptcy Code.  Nothing in the foregoing or otherwise in this Plan 
shall prejudice the Debtors’ or the Reorganized Debtors’ rights and defenses regarding any asserted Priority 
Tax Claim. 

D. Other Priority Claims 

Except to the extent that a Holder of an Allowed Other Priority Claim and the Debtor(s) against 
which such Allowed Other Priority Claim is asserted agree to a less favorable treatment, in exchange for 
full and final satisfaction, settlement, release, and the discharge of each Allowed Other Priority Claim, each 
Holder of an Allowed Other Priority Claim due and payable on or before the Effective Date shall receive, 
as soon as reasonably practicable after the Effective Date, on account of such Claim:  (1) Cash in an amount 
equal to the amount of such Allowed Other Priority Claim; or (2) Cash in an amount agreed to by the 
applicable Debtor or Reorganized Debtor, as applicable, and such Holder.  To the extent any Allowed Other 
Priority Claim is not due and owing on or before the Effective Date, such Claim shall be paid in full in Cash 
in accordance with the terms of any agreement between the Debtors (or the Reorganized Debtors, as 
applicable) and such Holder, or as may be due and payable under applicable non-bankruptcy law or in the 
ordinary course of business.  Nothing in the foregoing or otherwise in this Plan shall prejudice the Debtors’ 
or the Reorganized Debtors’ rights and defenses regarding any asserted Other Priority Claim. 

E. United States Trustee Statutory Fees 

The Debtors and the Reorganized Debtors, as applicable, shall pay all United States Trustee 
Statutory Fees for each quarter (including any fraction thereof) until the Chapter 11 Cases are converted, 
dismissed, or closed, whichever occurs first. 

F. Restructuring Fees and Expenses 

The Restructuring Fees and Expenses incurred, or estimated to be incurred, up to and including the 
Effective Date (or, with respect to necessary post-Effective Date activities, after the Effective Date), shall 
be paid in full in Cash on the Effective Date in accordance with, and subject to, the terms of the Transaction 
Support Agreement or the DIP/Cash Collateral Orders, as applicable, (unless otherwise provided in any 
other order of the Bankruptcy Court), without any requirement to file a fee application with the Bankruptcy 
Court or without any requirement for Bankruptcy Court or United States Trustee review or approval (unless 
otherwise provided in any other order of the Bankruptcy Court), or without notice and a hearing pursuant 
to section 1129(a)(4) of the Bankruptcy Code or otherwise.  All Restructuring Fees and Expenses to be paid 
on the Effective Date shall be estimated before and as of the Effective Date and such estimates shall be 
delivered to the Debtors at least five (5) Business Days before the anticipated Effective Date; provided, 
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8 Intercompany Interests Impaired / 
Unimpaired 

Deemed to Reject / 
Presumed to Accept 

9 Existing Equity Interests  Impaired Deemed to Reject 

 
B. Treatment of Claims and Interests 

1. Class 1 — Other Secured Claims 

a. Classification: Class 1 consists of all Other Secured Claims. 

b. Treatment:  Except to the extent that a Holder of an Allowed Other Secured Claim 
agrees to less favorable treatment, in exchange for full and final satisfaction, 
settlement, release, and discharge of each Allowed Other Secured Claim, each 
Holder of an Allowed Other Secured Claim, at the option of the applicable Debtor, 
shall, on the Effective Date, (i) be paid in full in Cash including the payment of 
any interest required to be paid under section 506(b) of the Bankruptcy Code, 
(ii) receive the collateral securing its Allowed Other Secured Claim, or (iii) receive 
any other treatment that would render such Claim Unimpaired, in each case, as 
determined by the Debtors with the consent of the Required DIP Lenders (not to 
be unreasonably withheld).  

c. Voting:  Class 1 is Unimpaired, and Holders of Other Secured Claims are 
conclusively presumed to have accepted this Plan pursuant to section 1126(f) of 
the Bankruptcy Code.  Therefore, Holders of Other Secured Claims are not entitled 
to vote to accept or reject this Plan.  Holders of Other Secured Claims shall be 
provided a Release Opt-Out Form solely for purposes of affirmatively opting out 
of the Third-Party Release. 

2. Class 2 — ABL Claims 

a. Classification:  Class 2 consists of all ABL Claims. 

b. Allowance:  ABL Claims shall be deemed Allowed in the aggregate principal 
amount of $286,392,067.52, plus (i) any accrued but unpaid fees and interest in 
respect thereof through and including the Effective Date, (ii) outstanding letters of 
credit, (iii) amounts drawn under letters of credit, (iv) the amount of all other 
“Revolving Obligations” (as defined in the ABL Credit Agreement), and (v) fees 
and other expenses arising under or in connection with the ABL Facility (including 
with respect to any fees, expenses or other amounts owed on account of the ABL 
Facility pursuant to the DIP/Cash Collateral Orders). 

c. Treatment:  Except to the extent that a Holder of an Allowed ABL Claim agrees to 
less favorable treatment, on the Effective Date, either (i) in the event the Debtors 
elect to refinance the ABL Claims (which election may be made only if the Debtors 
are also refinancing the FILO Claims and with the consent of the Required DIP 
Lenders), each Holder of an Allowed ABL Claim shall receive payment in full in 
Cash on the Effective Date in the Allowed amount of such ABL Claim (including 
the replacement or cash collateralization of all issued and undrawn letters of credit 
in accordance with and in the amounts specified under the ABL Credit Agreement) 
or (ii) in the event clause (i) is not applicable, (A) each Holder of an Allowed ABL 
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Claim shall receive its Pro Rata Share of refinanced loans under the Exit 
ABL/FILO Facility Amendment in an amount equal to the principal amount of the 
Allowed ABL Claims held by such Holder as of the Effective Date, (B) each 
Holder of an Allowed ABL Claim shall receive Cash in an amount equal to the 
accrued but unpaid interest payable to such Holder under the ABL Credit 
Agreement as of the Effective Date, (C) Allowed ABL Claims consisting of letters 
of credit shall be deemed to be letters of credit issued under the Exit ABL/FILO 
Facility Amendment, (D) other Allowed ABL Claims shall be deemed to be 
obligations of the same type under the Exit ABL Loans and Exit FILO Loans, and 
(E) all Allowed ABL Claims shall continue to constitute obligations of the Debtors 
on the Effective Date; provided that the treatment pursuant to this clause (ii) shall 
apply only upon the Debtors’ satisfaction of the exit conditions enumerated in the 
ABL/FILO Exit Commitment Letters. 

d. Voting:  Class 2 is Impaired, and Holders of ABL Claims are entitled to vote to 
accept or reject this Plan. 

3. Class 3 — FILO Claims 

a. Classification:  Class 3 consists of all FILO Claims. 

b. Allowance:  FILO Claims shall be deemed Allowed in the aggregate principal 
amount of $115,749,863, inclusive of the FILO Prepayment Premium and the 
unpaid portion of the Collateral Monitoring Fee (as defined in the FILO Fee Letter) 
that was earned as of the Petition Date for the second year of the FILO Facility, 
pursuant to the terms of the ABL Facility Documents, plus any accrued but unpaid 
interest in respect thereof through and including the Effective Date and fees and 
other expenses arising under or in connection with the FILO Term Loans 
(including with respect to any fees, expenses or other amounts owed on account of 
the FILO Term Loans pursuant to the DIP/Cash Collateral Orders). 

c. Treatment:  Except to the extent that a Holder of an Allowed FILO Claim agrees 
to less favorable treatment, on the Effective Date, either (i) in the event the Debtors 
elect to refinance the FILO Claims (which election may be made only if the 
Debtors are also refinancing the ABL Claims and with the consent of the Required 
DIP Lenders), each Holder of an Allowed FILO Claim shall receive payment in 
full in Cash on the Effective Date in the Allowed amount of such FILO Claim or 
(ii) in the event clause (i) is not applicable, (A) each Holder of an Allowed FILO 
Claim shall receive its Pro Rata Share of refinanced loans under the Exit 
ABL/FILO Facility Amendment in an amount equal to the principal amount of the 
Allowed FILO Claims held by such Holder as of the Effective Date, and (B) each 
Holder of an Allowed FILO Claim shall receive Cash in an amount equal to the 
accrued but unpaid interest payable to such Holder under the ABL Credit 
Agreement as of the Effective Date; provided that the treatment pursuant to this 
clause (ii) shall apply only upon the Debtors’ satisfaction of the exit conditions 
enumerated in the ABL/FILO Exit Commitment Letters.  The unpaid portion of 
the Collateral Monitoring Fee that was earned as of the Petition Date for the second 
year of the FILO Facility and the FILO Prepayment Premium shall be included in 
the amount of FILO Claims outstanding as of the Petition Date; provided that, on 
the Effective Date of an Acceptable ABL/FILO Plan pursuant to which the Debtors 
enter into the Exit ABL/FILO Facility Amendment, (x) the amount of the FILO 
Claims constituting the FILO Prepayment Premium shall be waived and (y) such 
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unpaid portion of the Collateral Monitoring Fee shall be deemed not to have been 
capitalized to principal, and shall instead be due and payable on a monthly basis in 
accordance with the FILO Fee Letter (as replaced or amended in connection with 
the Exit ABL/FILO Facility Amendment), it being understood that any monthly 
installment of such unpaid portion that would have been payable before the 
Effective Date of such Acceptable ABL/FILO Plan shall be paid in Cash to the 
FILO Term Loan Agent on such Effective Date. 

d. Voting:  Class 3 is Impaired, and Holders of FILO Claims are entitled to vote to 
accept or reject this Plan. 

4. Class 4 — Term Loan Claims 

a. Classification:  Class 4 consists of all Term Loan Claims. 

b. Allowance:  Term Loan Claims shall be deemed Allowed in the aggregate principal 
amount of $658,125,000. 

c. Treatment:  Except to the extent that a Holder of a Term Loan Claim agrees to less 
favorable treatment, on the Effective Date, each Holder of an Allowed Term Loan 
Claim shall receive, in full and final satisfaction, settlement, release, and discharge 
and in exchange for each Allowed Term Loan Claim, its Pro Rata Share of the 
New Equity Interests, subject to dilution by the Management Incentive Plan, the 
DIP Participation Fee, and the New Equity Interests issued to certain Additional 
Financing Parties. 

d. Voting:  Class 4 is Impaired, and Holders of Term Loan Claims are entitled to vote 
to accept or reject this Plan. 

5. Class 5 — General Unsecured Claims 

a. Classification:  Class 5 consists of all General Unsecured Claims. 

b. Treatment:  Subject to Article V.C of this Plan and except to the extent that a 
Holder of a General Unsecured Claim agrees to less favorable treatment, in full 
and final satisfaction, settlement, release, and discharge and in exchange for each 
Allowed General Unsecured Claim, each Holder of an Allowed General Unsecured 
Claim against a Debtor shall receive payment in full in Cash in accordance with 
applicable law and the terms and conditions of the particular transaction giving rise 
to, or the agreement that governs, such Allowed General Unsecured Claim on the 
later of (i) the date due in the ordinary course of business or (ii) the Effective Date; 
provided, however, that no Holder of an Allowed General Unsecured Claim shall 
receive any distribution for any Claim that has previously been satisfied pursuant 
to a Final Order of the Bankruptcy Court.  

c. Voting:  Class 5 is Unimpaired, and Holders of General Unsecured Claims are 
conclusively presumed to have accepted this Plan pursuant to section 1126(f) of 
the Bankruptcy Code.  Therefore, Holders of General Unsecured Claims are not 
entitled to vote to accept or reject this Plan.  Holders of General Unsecured Claims 
shall be provided a Release Opt-Out Form solely for purposes of affirmatively 
opting out of the Third-Party Release. 
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6. Class 6 — Subordinated Claims 

a. Classification:  Class 6 consists of all Subordinated Claims. 

b. Treatment:  Holders of Subordinated Claims shall receive no recovery or 
distribution on account of such Subordinated Claims.  Unless otherwise provided 
for under this Plan, on the Effective Date, Subordinated Claims shall be canceled, 
released, discharged, and extinguished.   

c. Voting:  Class 6 is Impaired, and Holders of Subordinated Claims are deemed to 
have rejected this Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, Holders of Subordinated Claims are not entitled to vote to accept or 
reject this Plan. 

7. Class 7 — Intercompany Claims 

a. Classification:  Class 7 consists of all Intercompany Claims. 

b. Treatment:  No property shall be distributed to the Holders of Allowed 
Intercompany Claims.  Unless otherwise provided for under this Plan, on the 
Effective Date, at the option of the applicable Debtor with the consent of the 
Required DIP Lenders (not to be unreasonably withheld), Intercompany Claims 
shall be either:  (i) Reinstated; or (ii) set off, settled, distributed, contributed, 
merged, canceled, or released.   

c. Voting:  Class 7 is either (i) Unimpaired, in which case Holders of Allowed 
Intercompany Claims are conclusively presumed to have accepted this Plan 
pursuant to section 1126(f) of the Bankruptcy Code, or (ii) Impaired, and not 
receiving any distribution under this Plan, in which case Holders of Allowed 
Intercompany Claims are deemed to have rejected this Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Therefore, in each case, Holders of Allowed 
Intercompany Claims are not entitled to vote to accept or reject this Plan. 

8. Class 8 — Intercompany Interests 

a. Classification:  Class 8 consists of all Intercompany Interests. 

b. Treatment:  No property shall be distributed to the Holders of Allowed 
Intercompany Interests.  Unless otherwise provided for under this Plan, on the 
Effective Date, at the option of the applicable Debtor with the consent of the 
Required DIP Lenders (not to be unreasonably withheld), Intercompany Interests 
shall be either:  (i) Reinstated; or (ii) set off, settled, distributed, contributed, 
merged, canceled, or released.   

c. Voting:  Class 8 is either (i) Unimpaired, in which case Holders of Allowed 
Intercompany Interests are conclusively presumed to have accepted this Plan 
pursuant to section 1126(f) of the Bankruptcy Code, or (ii) Impaired, and not 
receiving any distribution under this Plan, in which case Holders of Allowed 
Intercompany Interests are deemed to have rejected this Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Therefore, in each case, Holders of Allowed 
Intercompany Interests are not entitled to vote to accept or reject this Plan. 
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9. Class 9 — Existing Equity Interests 

a. Classification:  Class 9 consists of all Existing Equity Interests.  

b. Treatment:  Holders of Existing Equity Interests are not entitled to receive a 
recovery or distribution on account of such Existing Equity Interests.  On the 
Effective Date, Existing Equity Interests shall be canceled, released, discharged, 
and extinguished, and shall be of no further force or effect. 

c. Voting:  Class 9 is Impaired, and Holders of Existing Equity Interests are deemed 
to have rejected this Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, Holders of Existing Equity Interests are not entitled to vote to accept or 
reject this Plan. 

C. Acceptance or Rejection of this Plan 

1. Presumed Acceptance of this Plan 

Claims in Classes 1 and 5 are Unimpaired under this Plan and their Holders are conclusively 
presumed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, 
Holders of Claims in Classes 1 and 5 are not entitled to vote on this Plan and the votes of such Holders shall 
not be solicited.  Notwithstanding their non-voting status, Holders of such Claims shall receive a Release 
Opt-Out Form solely for purposes of affirmatively opting out of the Third-Party Release. 

2. Voting Classes 

Claims in Classes 2, 3, and 4 are Impaired under this Plan and the Holders of Allowed Claims in 
such Classes are entitled to vote to accept or reject this Plan, including by acting through a voting 
representative.  For purposes of determining acceptance and rejection of this Plan, each such Class shall be 
regarded as a separate Voting Class and votes shall be tabulated on a Debtor-by-Debtor basis. 

An Impaired Class of Claims shall have accepted this Plan if (a) the Holders, including Holders 
acting through a voting representative, of at least two-thirds (2/3) in amount of Claims actually voting in 
such Class have voted to accept this Plan and (b) the Holders, including Holders acting through a voting 
representative, of more than one-half (1/2) in number of Claims actually voting in such Class have voted to 
accept this Plan.  Holders of Claims in Classes 2, 3, and 4 (or, if applicable, the voting representatives of 
such Holders) shall receive ballots containing detailed voting instructions.  For the avoidance of doubt, each 
Claim in any Class entitled to vote to accept or reject this Plan that is not Allowed pursuant to this Plan, 
and in each case, is wholly contingent, unliquidated, or disputed, in each case, shall be accorded one (1) 
vote and valued at one dollar ($1.00) for voting purposes only, and not for purposes of allowance or 
distribution. 

3. Deemed Rejection of this Plan 

Claims and Interests in Class 6 and 9 are Impaired under this Plan and are deemed to have rejected 
this Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, Holders of Claims and Interests 
in Classes 6 and 9 are not entitled to vote on this Plan and the votes of such Holders shall not be solicited. 

4. Presumed Acceptance of this Plan or Deemed Rejection of this Plan 

Claims and Interests in Classes 7 and 8 are either (a) Unimpaired and, therefore, conclusively 
presumed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code, or (b) Impaired 
and shall receive no distributions under this Plan and, therefore, deemed to have rejected this Plan pursuant 
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to section 1126(g) of the Bankruptcy Code.  Therefore, Holders of Claims and Interests in Classes 7 and 8 
are not entitled to vote on this Plan and votes of such Holders shall not be solicited.  

D. Confirmation Pursuant to Section 1129(a)(10) and 1129(b) of the Bankruptcy Code 

 Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by 
acceptance of this Plan by an Impaired Class of Claims entitled to vote (i.e., any of Class 2, 3 or 4).  The 
Debtors shall seek Confirmation pursuant to section 1129(b) of the Bankruptcy Code with respect to any 
rejecting Class of Claims or Interests.  The Debtors reserve the right to modify this Plan in accordance with 
Article XI of this Plan to the extent, if any, that Confirmation pursuant to section 1129(b) of the Bankruptcy 
Code requires modification, including by modifying the treatment applicable to a Class of Claims or 
Interests to render such Class of Claims or Interests Unimpaired to the extent permitted by the Bankruptcy 
Code and Bankruptcy Rules.   

E. Subordinated Claims 

The allowance, classification, and treatment of all Allowed Claims and Interests, and the respective 
distributions and treatments under this Plan, shall take into account and conform to the relative priority and 
rights of the Claims and Interests in each Class in connection with any contractual, legal, and equitable 
subordination rights relating thereto, whether arising under general principles of equitable subordination, 
sections 509 or 510 of the Bankruptcy Code, or otherwise; provided, that, notwithstanding the foregoing, 
such Allowed Claims or Interests and their respective treatments set forth herein shall not be subject to 
setoff, demand, recharacterization, turnover, disgorgement, avoidance, or other similar rights of recovery 
asserted by any Person.  Pursuant to section 510 of the Bankruptcy Code, except where otherwise provided 
herein, the Reorganized Debtors reserve the right to re-classify any Allowed Claim or Interest in accordance 
with any contractual, legal, or equitable subordination rights relating thereto. 

F. Special Provision Governing Unimpaired Claims 

Except as otherwise provided herein, nothing under this Plan shall affect or limit the Debtors’ or 
the Reorganized Debtors’ rights and defenses (whether legal or equitable) in respect of any Unimpaired 
Claims, including, without limitation, all rights in respect of legal and equitable defenses to, or setoffs or 
recoupments against, any such Unimpaired Claims.  

G. Vacant and Abstaining Classes 

Any Class of Claims or Interests that is not occupied as of the commencement of the Combined 
Hearing by an Allowed Claim or Allowed Interest or a Claim or Interest temporarily Allowed under 
Bankruptcy Rule 3018 shall be deemed eliminated from this Plan for purposes of voting to accept or reject 
this Plan and for purposes of determining acceptance or rejection of this Plan by such Class pursuant to 
section 1129(a)(8) of the Bankruptcy Code.  Moreover, any Class of Claims that is occupied as of the 
commencement of the Combined Hearing by an Allowed Claim or a Claim temporarily Allowed under 
Bankruptcy Rule 3018, but as to which no vote is cast, shall be deemed to accept this Plan pursuant to 
section 1129(a)(8) of the Bankruptcy Code. 

H. Controversy Concerning Impairment 

If a controversy arises as to whether any Claim or Interest (or any Class of Claims or Interests) are 
Impaired under this Plan, the Bankruptcy Court shall, after notice and a hearing, determine such controversy 
on or before the Confirmation Date, absent consensual resolution of such controversy consistent with the 
Transaction Support Agreement among the Debtors and the complaining Entity or Entities. 
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I. Intercompany Interests and Intercompany Claims 

To the extent Intercompany Interests and Intercompany Claims are Reinstated under this Plan, 
distributions on account of such Intercompany Interests and Intercompany Claims are not being received 
by Holders of such Intercompany Interests or Intercompany Interests on account of their Intercompany 
Interests or Intercompany Claims, but for the purposes of administrative convenience and to maintain the 
Debtors’ (and their Affiliates’) corporate structure, for the ultimate benefit of the Holders of New Equity 
Interests, to preserve ordinary course intercompany operations, and in exchange for the Debtors’ and 
Reorganized Debtors’ agreement under this Plan to make certain distributions to the Holders of Allowed 
Claims. 

Article IV. 
MEANS FOR IMPLEMENTATION OF THIS PLAN 

A. General Settlement of Claims and Interests 

In consideration for the classification, distributions, releases, and other benefits provided under this 
Plan, on the Effective Date, the provisions of this Plan shall constitute a set of integrated, good-faith 
compromises and settlements of all Claims, Interests, Causes of Action, and controversies resolved pursuant 
to this Plan.  This Plan shall be deemed a motion by the Debtors to approve such compromises and 
settlements pursuant to Bankruptcy Rule 9019 and section 1123 of the Bankruptcy Code, and the entry of 
the Combined Order shall constitute the Bankruptcy Court’s approval of such compromises and settlements 
under Bankruptcy Rule 9019 and section 1123 of the Bankruptcy Code, as well as a finding by the 
Bankruptcy Court that such integrated compromises or settlements are in the best interests of the Debtors, 
the Estates, and Holders of Claims and Interests, and are fair, equitable, and within the range of 
reasonableness.  Subject to Article VI, distributions made to Holders of Allowed Claims and Allowed 
Interests in any Class are intended to be and shall be final and indefeasible and shall not be subject to 
avoidance, turnover, or recovery by any other Person. 

B. Restructuring Transactions 

Without limiting any rights and remedies of the Debtors or Reorganized Debtors under this Plan or 
applicable law, but in all cases subject to the terms and conditions of the Transaction Support Agreement, 
the Transaction Term Sheet, and Definitive Documents and any consents or approvals required thereunder, 
the entry of the Combined Order shall constitute authorization for the Debtors and Reorganized Debtors, 
as applicable, to take, or to cause to be taken, all actions necessary or appropriate to consummate and 
implement the provisions of this Plan before, on, and after the Effective Date, including such actions as 
may be necessary or appropriate to effectuate a corporate restructuring of their respective businesses and to 
otherwise simplify the overall corporate structure of the Reorganized Debtors.  Such restructuring may 
include (1) the execution and delivery of appropriate agreements or other documents of merger, 
consolidation, restructuring, disposition, liquidation, or dissolution containing terms that are consistent with 
the terms of this Plan, the Transaction Support Agreement, the Transaction Term Sheet, and the other 
Definitive Documents and that satisfy the applicable requirements of applicable state law and such other 
terms to which the applicable entities may agree; (2) the execution and delivery of appropriate instruments 
of transfer, assignment, assumption, or delegation of any asset, property, right, liability, duty, or obligation 
on terms consistent with the terms of this Plan, the Transaction Support Agreement, the Transaction Term 
Sheet, and the other Definitive Documents and having such other terms to which the applicable Entities 
may agree; (3) the filing of appropriate certificates or articles of merger, consolidation, or dissolution 
pursuant to applicable state law; and (4) all other actions that the Debtors and/or the applicable Entities 
determine to be necessary or appropriate, including making filings or recordings that may be required by 
applicable state law or foreign law in connection with such transactions, but in all cases subject to the terms 
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and conditions of this Plan, the Transaction Support Agreement, the Transaction Term Sheet, and the other 
Definitive Documents and any consents or approvals required thereunder.   

The Combined Order shall and shall be deemed to, pursuant to both section 1123 and section 363 
of the Bankruptcy Code, authorize, among other things, all actions as may be necessary or appropriate to 
effect any transaction described in, approved by, contemplated by, or necessary to effectuate the 
Restructuring Transactions (including any other transaction described in, approved by, contemplated by, or 
necessary to effectuate this Plan). 

C. Corporate Existence 

Except as otherwise provided in this Plan, each Debtor shall continue to exist after the Effective 
Date as a separate corporate Entity, limited liability company, partnership, or other form, as the case may 
be, with all the powers of a corporation, limited liability company, partnership, or other form, as the case 
may be, pursuant to the applicable law in the jurisdiction in which each Debtor is incorporated or formed 
and pursuant to the respective memorandum and articles of association, certificate of incorporation and 
bylaws (or other formation documents) in effect before the Effective Date, except to the extent such 
memorandum and articles of association, certificate of incorporation and bylaws (or other formation 
documents) are amended by this Plan, by the Debtors, or otherwise, and to the extent such documents are 
amended, such documents are deemed to be amended pursuant to this Plan and require no further action or 
approval (other than any requisite filings required under applicable state, provincial, or federal law).   

D. Vesting of Assets in the Reorganized Debtors Free and Clear of Liens and Claims 

Except as otherwise expressly provided in this Plan or any agreement, instrument, or other 
document incorporated herein pursuant to sections 1123(a)(5), 1123(b)(3), 1141(b) and (c), and other 
applicable provisions of the Bankruptcy Code, on and after the Effective Date, all property in each Estate, 
all Causes of Action, and any property acquired by any of the Debtors pursuant to this Plan shall vest in 
each respective Reorganized Debtor, free and clear of all Liens, Claims, charges, or other encumbrances.  
On and after the Effective Date, the Reorganized Debtors may (1) operate their respective businesses, 
(2) use, acquire, and dispose of their respective property, and (3)  compromise or settle any Claims, 
Interests, or Causes of Action, in each case without notice to, supervision of, or approval by the Bankruptcy 
Court and free and clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules, including for 
the avoidance of doubt any restrictions on the use, acquisition, sale, lease, or disposal of property under 
section 363 of the Bankruptcy Code. 

E. Cancellation of Existing Agreements and Existing Equity Interests 

On the Effective Date, except with respect to the Exit ABL Loans, the Exit FILO Loans, the Exit 
ABL/FILO Facility Amendment, the ABL Credit Agreement (if amended and restated, refinanced, or 
deemed to be reaffirmed in connection with the Exit ABL/FILO Facility Amendment), and the ABL Facility 
Documents (including any pre-existing mortgage, deed of trust, Lien, pledge, or other security interest 
granted in connection therewith that shall be carried forward, continued, amended, or extended with respect 
to the Reorganized Debtors’ assets, to secure the Exit ABL Loans and the Exit FILO Loans), or to the extent 
otherwise provided in this Plan, the Combined Order, or any other Definitive Document, all notes, bonds, 
indentures, certificates, securities, purchase rights, options, warrants, collateral agreements, subordination 
agreements, or other instruments or documents directly or indirectly evidencing, creating, or relating to any 
existing indebtedness or obligations of the Debtors or giving rise to any rights or obligations relating to 
Claims against or Interests in the Debtors shall be deemed canceled and surrendered, and the obligations of 
the Debtors or the Reorganized Debtors, as applicable, and any Non-Debtor Affiliates thereunder or in any 
way related thereto shall be deemed satisfied in full, released, and discharged; provided, that, 
notwithstanding such cancellation, satisfaction, release, and discharge, anything to the contrary contained 
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in this Plan or the Combined Order, Confirmation, or the occurrence of the Effective Date, any such 
document or instrument that governs the rights, claims, or remedies of the Holder of a Claim or Interest 
shall continue in effect solely for purposes of:  (1) enabling the Holder of such Claim or Interest to receive 
distributions on account of such Claim or Interest under this Plan as provided herein; (2) allowing and 
preserving the rights of the Prepetition Agents, DIP Agent, and Exit Facility Agent, as applicable, to make 
distributions as specified under this Plan on account of Allowed Claims, as applicable, including allowing 
the Prepetition Agents, DIP Agent, and Exit Facility Agent, as applicable, to submit invoices for any amount 
and enforce any obligation owed to them under this Plan to the extent authorized or allowed by the 
applicable documents; (3) permitting the Reorganized Debtors and any other Distribution Agent, as 
applicable, to make distributions on account of applicable Claims and Interests, as applicable; 
(4) preserving the Prepetition Agents’, DIP Agent’s, and Exit Facility Agent’s, as applicable, rights, if any, 
to compensation and indemnification as against any money or property distributable to the Holders of ABL 
Claims, FILO Claims, Term Loan Claims, and DIP Claims, as applicable, including permitting the 
Prepetition Agents, DIP Agent, and Exit Facility Agent, as applicable, to maintain, enforce, and exercise 
any priority of payment or charging liens against such distributions each pursuant and subject to the terms 
of the ABL Credit Agreement, Term Loan Credit Agreement, and DIP Credit Agreement, as applicable, as 
in effect on or immediately before the Effective Date, (5) preserving all rights, remedies, indemnities, 
powers, and protections, including rights of enforcement, of the Prepetition Agents, DIP Agent, and Exit 
Facility Agent, as applicable, against any person other than a Released Party (which Released Parties 
include the Debtors, Reorganized Debtors, and Non-Debtor Affiliates), and any exculpations of the 
Prepetition Agents, DIP Agent, and Exit Facility Agent, as applicable; provided, that the Prepetition Agents, 
DIP Agent, and Exit Facility Agent, shall remain entitled to indemnification or contribution from the 
Holders of ABL Claims, FILO Claims, Term Loan Claims, and DIP Claims, each pursuant and subject to 
the terms of the ABL Credit Agreement, Term Loan Credit Agreement, and DIP Credit Agreement, as 
applicable, as in effect on the Effective Date, (6) permitting the Prepetition Agents, DIP Agent, and Exit 
Facility Agent, as applicable, to enforce any obligation (if any) owed to them under this Plan, (7) permitting 
the Prepetition Agents, DIP Agent, and Exit Facility Agent to appear in the Chapter 11 Cases or in any 
proceeding in the Bankruptcy Court or any other court, and (8) permitting the Prepetition Agents, DIP 
Agent, and Exit Facility Agent, to perform any functions that are necessary to effectuate the foregoing; 
provided, however, that nothing in this Article IV.E shall affect the discharge of Claims or Interests pursuant 
to the Bankruptcy Code, the Combined Order, or this Plan, or (except as set forth in (5) above) the releases 
of the Released Parties pursuant to Article IX of this Plan, or result in any expense or liability to the Debtors 
or Reorganized Debtors, as applicable, except as expressly provided for in this Plan.  For the avoidance of 
doubt, nothing in this Article IV.E shall cause the Reorganized Debtors’ obligations under the Exit Facilities 
Documents to be deemed satisfied in full, released, or discharged; provided, that notwithstanding this 
sentence, the ABL Claims, FILO Claims, Term Loan Claims, and DIP Claims shall be deemed satisfied in 
full, released, and discharged on the Effective Date.  In furtherance of the foregoing, as of the Effective 
Date, Holders of ABL Claims, FILO Claims, Term Loan Claims, and DIP Claims shall be deemed to have 
released any such Claims against the Reorganized Debtors under the ABL Facility Documents, Term Loan 
Documents, and DIP Facility Documents and are enjoined from pursuing any such claims against any of 
the Reorganized Debtors in respect of such ABL Claims, FILO Claims, Term Loan Claims, and DIP 
Claims. 

On the Effective Date, the Prepetition Agents, the DIP Agent, and each of their respective directors, 
officers, employees, agents, affiliates, controlling persons, and legal and financial advisors shall be 
automatically and fully released and discharged from any further responsibility under the ABL Credit 
Agreement, Term Loan Credit Agreement, and DIP Credit Agreement, as applicable.  The Prepetition 
Agents, DIP Agent, and each of their respective directors, officers, employees, agents, affiliates, controlling 
persons, and legal and financial advisors shall be discharged and shall have no further obligation or liability 
except as provided in this Plan and the Combined Order, and after the performance by the Prepetition 
Agents, DIP Facility Agent, and their representatives and professionals of any obligations and duties 
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required under or related to this Plan or the Combined Order, the Prepetition Agents, DIP Agent, and each 
of their respective directors, officers, employees, agents, affiliates, controlling persons, and legal and 
financial advisors shall be relieved of and released from any obligations and duties arising thereunder.  The 
fees, expenses, and costs of the Prepetition Agents and the DIP Agent, including fees, expenses, and costs 
of each of their respective professionals incurred after the Effective Date in connection with the ABL Credit 
Agreement, Term Loan Credit Agreement, or DIP Credit Agreement, as applicable, and reasonable and 
documented fees, costs, and expenses associated with effectuating distributions pursuant to this Plan, 
including the fees and expenses of counsel, if any, shall be paid in accordance with the terms of this Plan 
and the applicable Definitive Documents. 

F. Sources for Plan Distributions and Transfers of Funds Among Debtors 

The Debtors shall fund Cash distributions under this Plan with Cash on hand, including Cash from 
operations, and the proceeds of the DIP Facility and Exit Facilities.  Cash payments to be made pursuant to 
this Plan shall be made by the Reorganized Debtors in accordance with Article VI.  Subject to any applicable 
limitations set forth in any post-Effective Date agreement (including the New Organizational Documents), 
the Reorganized Debtors shall be entitled to transfer funds between and among themselves as they 
determine to be necessary or appropriate to enable the Reorganized Debtors to satisfy their obligations 
under this Plan.  Except as set forth herein, any changes in intercompany account balances resulting from 
such transfers shall be accounted for and settled in accordance with the Debtors’ historical intercompany 
account settlement practices and shall not violate the terms of this Plan. 

From and after the Effective Date, the Reorganized Debtors, subject to any applicable limitations 
set forth in any post-Effective Date agreement (including the New Organizational Documents and the Exit 
Facilities Documents), shall have the right and authority without further order of the Bankruptcy Court to 
raise additional capital and obtain additional financing in accordance with, and subject to, applicable law. 

G. Exit Facilities and Exit Facilities Documents 

To the extent required and subject to the occurrence of the Effective Date, Confirmation of this 
Plan shall be deemed to constitute approval by the Bankruptcy Court of the Exit Facilities Documents 
(including all transactions contemplated thereby, such as any supplementation or syndication of the Exit 
Term Loans, and all actions to be taken, undertakings to be made, and obligations to be incurred by the 
Reorganized Debtors in connection therewith, including the incurrence of Liens securing the Exit Facilities 
and the payment of all fees, payments, indemnities, and expenses associated therewith) and, subject to the 
occurrence of the Effective Date, authorization for the applicable Reorganized Debtors to enter into and 
perform their obligations under the Exit Facilities Documents and such other documents as may be 
reasonably required or appropriate, subject to any consent or approval rights under the Definitive 
Documents.  On or around the Effective Date, the Reorganized Debtors shall execute and deliver the Exit 
ABL/FILO Facility Amendment, the Exit Term Loan Credit Agreement, the Exit Intercreditor Agreement, 
and any other Exit Facilities Document, and shall execute, deliver, file, record, and issue any other related 
notes, guarantees, security documents, instruments, or agreements in connection therewith, in each case, 
without (a) further notice to the Bankruptcy Court, or (b) further act or action under applicable law, 
regulation, order, or rule or the vote, consent, authorization, or approval of any Person or Entity.  On the 
Effective Date, the Exit Facilities shall be governed by the Exit Intercreditor Agreement. 

On the Effective Date, the Exit Facilities Documents shall constitute legal, valid, binding, and 
authorized obligations of the Reorganized Debtors, enforceable in accordance with their terms.  The 
financial accommodations to be extended pursuant to the Exit Facilities Documents are being extended, 
and shall be deemed to have been extended, and all related payments made in connection therewith shall 
have been made, in each case, in good faith, for legitimate business purposes, are reasonable, shall not be 
subject to avoidance, recovery, turnover, recharacterization, or subordination (including equitable 
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subordination) for any purposes whatsoever, and shall not constitute preferential transfers, fraudulent 
conveyances, or other voidable transfers under the Bankruptcy Code or any other applicable non-
bankruptcy law.  On the Effective Date, all of the Liens and security interests to be granted, carried forward, 
continued, amended, extended, and/or reaffirmed (including in connection with any ABL Claims and FILO 
Claims that are refinanced by the Exit ABL/FILO Facility Amendment) under the Exit Facilities Documents 
shall:  (1) be legal, binding, and enforceable Liens on, and security interests in, the collateral granted in 
accordance with the terms of the Exit Facilities Documents; (2) be deemed automatically perfected on the 
Effective Date, subject only to such Liens and security interests as may be permitted thereunder; and (3) 
not be subject to avoidance, recovery, turnover, recharacterization, or subordination (including equitable 
subordination) for any purposes whatsoever and shall not constitute preferential transfers, fraudulent 
conveyances, or other voidable transfers under the Bankruptcy Code or any applicable non-bankruptcy law.  
The Reorganized Debtors and the Entities granted such Liens and security interests are authorized to make 
all filings and recordings, and to obtain all governmental approvals and consents necessary to establish and 
perfect such Liens and security interests under the provisions of the applicable state, provincial, federal, or 
other law (whether domestic or foreign) that would be applicable in the absence of this Plan and the 
Combined Order (it being understood that perfection shall occur automatically by virtue of the entry of the 
Combined Order, and any such filings, recordings, approvals, and consents shall not be required), and shall 
thereafter cooperate to make all other filings and recordings that otherwise would be necessary under 
applicable law to give notice of such Liens and security interests to third parties. 

H. Issuance of New Equity Interests and Deregistration 

On the Effective Date, Reorganized Parent shall issue or reserve for issuance all of the New Equity 
Interests in accordance with the terms of this Plan and the New Organizational Documents.  The issuance 
of the New Equity Interests is authorized without the need for further corporate or other action or any 
consent or approval of any national securities exchange upon which the New Equity Interests may be listed 
on or immediately following the Effective Date.  All of the New Equity Interests issuable under this Plan 
and the Combined Order shall, when so issued be duly authorized, validly issued, fully paid, and non-
assessable.   

Reorganized Parent intends to exist and operate as a private company after the Effective Date.  As 
promptly as reasonably practicable following the Effective Date, Reorganized Parent expects to take all 
necessary steps to terminate the registration of all Securities under the Exchange Act and Securities Act, 
including to de-register its Existing Equity Interests, and to terminate its reporting obligations under 
sections 12, 13, and 15(d) of the Exchange Act, including by (1) filing, or causing any applicable national 
securities exchange to file, a Form 25 with the SEC under the Exchange Act, and (2) filing a Form 15 with 
the SEC under the Exchange Act. 

1. Absence of Listing / Transfer of New Equity Interests  

On the Effective Date, the Reorganized Parent shall issue the New Equity Interests pursuant to this 
Plan and the New Organizational Documents.  Reorganized Parent shall not be obligated to effect or 
maintain any listing of the New Equity Interests for trading on any national securities exchange (within the 
meaning of the Exchange Act) and it has no current intention of maintaining or obtaining such listing.  
Distributions of the New Equity Interests are expected to be made by delivery or book-entry transfer thereof 
by the Distribution Agent in accordance with this Plan and the New Organizational Documents, rather than 
through the facilities of DTC.  Upon the Effective Date, after giving effect to the Restructuring 
Transactions, the New Equity Interests shall be that number of shares or membership interests as may be 
designated in the New Organizational Documents.     

On and after the Effective Date, transfers of New Equity Interests shall be made in accordance with 
applicable United States law, United States securities laws (as applicable), and the New Stockholders 
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Agreement (if applicable), including the payment of stamp duty tax and completion of registration with the 
Distribution Agent.  

2. New Stockholders Agreement 

On the Effective Date, to the extent applicable, the Reorganized Parent shall enter into the New 
Stockholders Agreement with the Holders of the New Equity Interests, which shall become effective and 
binding in accordance with its terms and conditions upon the parties thereto, in each case without further 
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or 
the vote, consent, authorization or approval of any Person or Entity (other than as expressly required by the 
New Stockholders Agreement).  On and as of the Effective Date, all of the Holders of New Equity Interests 
shall be deemed  to be parties to the New Stockholders Agreement (if applicable), without the need for 
execution by such Holder. 

If applicable, the New Stockholders Agreement shall be binding on all Persons or Entities 
receiving, and all Holders of, the New Equity Interests (and their respective successors and assigns), 
whether such New Equity Interests is received or to be received on or after the Effective Date and regardless 
of whether such Person or Entity executes or delivers a signature page to the New Stockholders Agreement. 

I. Exemption from Registration Requirements 

No registration statement shall be filed under the Securities Act, or pursuant to any state securities 
laws, with respect to the offer and distribution of the New Equity Interests under this Plan.  The offering, 
sale, issuance, and distribution of the New Equity Interests in exchange for Claims pursuant to Article II 
and Article III of this Plan and pursuant to the Combined Order shall be exempt from, among other things, 
the registration requirements of Section 5 of the Securities Act and any other applicable United States, state, 
or local law requiring registration for the offer or sale of a security pursuant to section 1145 of the 
Bankruptcy Code.  Any and all such New Equity Interests may be resold without registration under the 
Securities Act by the recipients thereof pursuant to the exemption provided by Section 4(a)(1) of the 
Securities Act, subject to:  (1) the provisions of section 1145(b)(1) of the Bankruptcy Code, which limits 
resale by Persons who are “underwriters” as that term is defined in such section; (2) restrictions under the 
Securities Act applicable to recipients who are an “affiliate” of the Reorganized Debtors as defined in Rule 
144(a)(1) under the Securities Act, (3) compliance with any applicable state or foreign securities laws, if 
any, and any rules and regulations of the SEC, if any, applicable at the time of any future transfer of such 
Securities; (4) the restrictions, if any, on the transferability of such Securities in the organizational 
documents of the issuer of, or in agreements or instruments applicable to holders of, such Securities; and 
(5) any other applicable regulatory approval. 

The Reorganized Debtors need not provide any further evidence other than this Plan and the 
Combined Order with respect to the treatment of the New Equity Interests under applicable securities laws. 

Notwithstanding anything to the contrary in this Plan, no Person or Entity (including, for the 
avoidance of doubt, DTC) shall be entitled to require a legal opinion regarding the validity of any 
transaction contemplated by this Plan, including, for the avoidance of doubt, whether the New Equity 
Interests are exempt from registration and/or eligible for DTC book-entry delivery, settlement, and 
depository services.  All such Persons and Entities including DTC shall be required to accept and 
conclusively rely upon this Plan or the Combined Order in lieu of a legal opinion regarding whether the 
New Equity Interests are exempt from registration and/or eligible for DTC book-entry delivery, settlement, 
and depository services.  Notwithstanding any policies, practices, or procedures of DTC, DTC and any 
participants and intermediaries shall fully cooperate and take all actions to facilitate any and all transactions 
necessary or appropriate for implementation of this Plan or other contemplated thereby, including without 
limitation any and all distributions pursuant to this Plan. 
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J. New Organizational Documents 

Subject to Article IV.E of this Plan, the Reorganized Debtors shall enter into such agreements and 
amend their corporate governance documents to the extent necessary to implement the terms and provisions 
of this Plan.  Without limiting the generality of the foregoing, as of the Effective Date, each of the 
Reorganized Debtors shall be governed by the New Organizational Documents applicable to it.  From and 
after the Effective Date, the organizational documents of each of the Reorganized Debtors shall comply 
with section 1123(a)(6) of the Bankruptcy Code, as applicable.  On or immediately before the Effective 
Date, each Reorganized Debtor shall file its New Organizational Documents, if any, with the applicable 
Secretary of State and/or other applicable authorities in its jurisdiction of incorporation or formation in 
accordance with applicable laws of its jurisdiction of incorporation or formation, to the extent required for 
such New Organizational Documents to become effective.  

K. Release of Liens and Claims 

To the fullest extent provided under section 1141(c) and other applicable provisions of the 
Bankruptcy Code, except as otherwise provided in the Exit ABL/FILO Facility Amendment (including with 
respect to the ABL Facility and FILO Term Loans, to the extent any ABL Facility Documents are amended 
and restated or deemed to be Exit Facilities Documents), this Plan, the Combined Order, or in any contract, 
instrument, release, or other agreement or document entered into or delivered in connection with this Plan, 
on the Effective Date and concurrently with the applicable distributions made pursuant to Article VI hereof, 
all Liens, Claims, mortgages, deeds of trust, or other security interests against the assets or property of the 
Debtors or the Estates shall be fully released, canceled, terminated, extinguished, and discharged, in each 
case without further notice to or order of the Bankruptcy Court, act, or action under applicable law, 
regulation, order, or rule or the vote, consent, authorization, or approval of any Person or Entity; provided, 
that the Liens granted to the Prepetition Agents and the DIP Agent pursuant to the ABL Credit Agreement, 
Term Loan Credit Agreement, and DIP Credit Agreement shall remain in full force and effect solely to the 
extent provided for in this Plan.  The filing of the Combined Order with any federal, state, or local agency 
or department shall constitute good and sufficient evidence of, but shall not be required to effect, the 
termination of such Liens, Claims, and other interests to the extent provided in the immediately preceding 
sentence.  Any Person or Entity holding such Liens, Claims, or interests shall, pursuant to section 1142 of 
the Bankruptcy Code, promptly execute and deliver to the Reorganized Debtors such instruments of 
termination, release, satisfaction, and/or assignment (in recordable form) as may be reasonably requested 
by the Reorganized Debtors. 

L. Exemption from Certain Taxes and Fees 

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any transfer (whether 
from a Debtor to a Reorganized Debtor or to any other Person) of property under, pursuant to, in 
contemplation of, or in connection with this Plan (including the Restructuring Transactions) pursuant to 
(1) the issuance, distribution, transfer, or exchange of any debt, securities, or other interest in the Debtors 
or the Reorganized Debtors, (2) the creation, modification, consolidation, termination, refinancing, or 
recording of any mortgage, deed of trust, or other security interest, or the securing of additional 
indebtedness by such or other means, (3) the making, assignment, or recording of any lease or sublease, 
(4) the grant of collateral security for any or all of the Exit Facilities or other indebtedness, or (5) the 
making, delivery, or recording of any deed or other instrument of transfer under, in furtherance of, or in 
connection with, this Plan, including any deeds, bills of sale, assignments, or other instrument of transfer 
executed in connection with any transaction arising out of, contemplated by, or in any way related to this 
Plan (including the Restructuring Transactions), shall not be subject to any document recording tax, stamp 
tax, conveyance fee, intangibles, or similar tax, mortgage tax, real estate transfer tax, mortgage recording 
tax, Uniform Commercial Code filing or recording fee, regulatory filing or recording fee, or other similar 
tax or governmental assessment, and the appropriate state or local governmental officials, agents, or filing 
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or recording officers (or any other Person with authority over any of the foregoing), wherever located and 
by whomever appointed, shall comply with the requirements of section 1146(a) of the Bankruptcy Code, 
and shall forego the collection of any such tax or governmental assessment and accept for filing and 
recordation any of the foregoing instruments or other documents without the payment of any such tax, fee 
or governmental assessment. 

M. Directors and Officers of the Reorganized Debtors 

1. Reorganized Board 

Before the Effective Date, the Debtors shall undertake any necessary or advisable steps to have the 
Reorganized Board in place immediately before the Effective Date.  The occurrence of the Effective Date 
shall serve as ratification of the appointment of the Reorganized Board.   

On the Effective Date, the terms of the current members of the Parent board of directors shall 
expire, and the Reorganized Board shall include those members set forth in the list of directors or managing 
members included in the Plan Supplement.  Each independent director of the Debtors, in such capacity, 
shall not have any of his/her respective privileged and confidential documents, communications, or 
information transferred (or deemed transferred) to the Reorganized Debtors, Reorganized Parent, or any 
other Entity without such director’s prior written consent. 

The Reorganized Board shall initially consist of five (5) members, comprising the Chief Executive 
Officer of the Reorganized Debtors, three (3) directors to be selected by the DIP Backstop Parties, and one 
(1) director to be selected by Project Swift LLC.  Pursuant to section 1129(a)(5) of the Bankruptcy Code, 
the Debtors shall disclose in advance of Confirmation, solely to the extent such Persons are known and 
determined, the identity and affiliations of any Person proposed to serve on the Reorganized Board.   

The occurrence of the Effective Date shall have no effect on the composition of the board of 
directors or managers of each of the subsidiary Debtors. 

2. Senior Management 

The existing officers of the Debtors as of the Effective Date shall remain in their current capacities 
as officers of the Reorganized Debtors, subject to their right to resign and the ordinary rights and powers 
of the Reorganized Board to remove or replace them in accordance with the New Organizational Documents 
and any applicable employment agreements that are assumed pursuant to this Plan. 

3. Management Incentive Plan 

After the Effective Date, the Reorganized Board shall adopt the Management Incentive Plan in 
accordance with the Transaction Term Sheet. 

N. Preservation of Causes of Action 

In accordance with section 1123(b) of the Bankruptcy Code, but subject to the releases and 
exculpation set forth in this section and in Article IX below, all Causes of Action that a Debtor may hold 
against any Entity shall vest in the applicable Reorganized Debtor on the Effective Date.  Thereafter, the 
Reorganized Debtors shall have the exclusive right, authority, and discretion to determine and to initiate, 
file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such 
Causes of Action, whether arising before or after the Petition Date, and to decline to do any of the foregoing 
without the consent or approval of any third party or further notice to or action, order, or approval of the 
Bankruptcy Court.  No Entity may rely on the absence of a specific reference in this Plan, the Plan 
Supplement, or the Disclosure Statement to any specific Cause of Action as any indication that the 
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Debtors or the Reorganized Debtors shall not pursue any and all available Causes of Action.  The 
Debtors and the Reorganized Debtors expressly reserve all rights to prosecute any and all Causes of 
Action against any Entity, except as otherwise expressly provided in this Plan, and, therefore, no 
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim 
preclusion, estoppel (judicial, equitable, or otherwise) or laches, shall apply to any Cause of Action upon, 
after, or as a consequence of the Confirmation or the occurrence of the Effective Date.  In addition, the 
Debtors and the Reorganized Debtors expressly reserve the right to pursue or adopt any claims alleged in 
any lawsuit in which any of the Debtors are a plaintiff, defendant, or an interested party, against any Person 
or Entity, including, without limitation, the plaintiffs or co-defendants in such lawsuits.  For the avoidance 
of doubt, in no instance shall any Cause of Action preserved pursuant to this Article IV.P include any Claim 
or Cause of Action released or exculpated under this Plan (including, without limitation, by the Debtors). 

O. Corporate Action 

Each of the Debtors and the Reorganized Debtors may take any and all actions to execute, deliver, 
File or record such contracts, instruments, releases, and other agreements or documents and take such 
actions as may be necessary or appropriate to effectuate, implement, and further evidence the provisions of 
this Plan, and without further notice to or order of the Bankruptcy Court, any act or action under applicable 
law, regulation, order, or rule or any requirement of further action, vote or other approval or authorization 
by the security holders, officers, or directors of the Debtors or the Reorganized Debtors or by any other 
Person (except for those expressly required pursuant hereto or by the Definitive Documents). 

Upon the Effective Date, all actions contemplated by this Plan shall be deemed authorized, 
approved, and, to the extent taken before the Effective Date, ratified without any requirement for further 
action by Holders of Claims or Interests, directors, managers, or officers of the Debtors, the Reorganized 
Debtors, or any other Entity, including:  (1) assumption and rejection (as applicable) of Executory Contracts 
and Unexpired Leases; (2) selection of the directors, managers, and officers for the Reorganized Debtors; 
(3) the execution of the New Organizational Documents and the Exit Facilities Documents; (4) the issuance 
and delivery of the New Equity Interests and the Exit Facilities; (5) implementation of the Restructuring 
Transactions, and (6) all other acts or actions contemplated, or reasonably necessary or appropriate to 
promptly consummate the transactions contemplated by this Plan (whether to occur before, on, or after the 
Effective Date).  All matters provided for in this Plan involving the company structure of the Debtors, and 
any company action required by the Debtors in connection therewith, shall be deemed to have occurred on, 
and shall be in effect as of, the Effective Date, without any requirement of further action by the security 
holders, directors, managers, authorized persons, or officers of the Debtors. 

Before, on, and after the Effective Date, the appropriate officers, directors, managers, or authorized 
persons of the Debtors, the Reorganized Parent, or any direct or indirect subsidiaries of the Reorganized 
Parent (including any president, vice-president, chief executive officer, treasurer, general counsel, 
secretary, or chief financial officer thereof) shall be authorized and directed to issue, execute, and deliver 
the agreements, documents, securities, memoranda and articles of association, certificates of incorporation, 
certificates of formation, bylaws, operating agreements, other organization documents, and instruments 
contemplated by this Plan (or necessary or desirable to effect the transactions contemplated by this Plan) in 
the name of and on behalf of the applicable Debtors or applicable Reorganized Debtors, including the 
(1) New Organizational Documents, (2) Exit Facilities Documents, and (3) any and all other agreements, 
documents, securities, and instruments relating to or contemplated by the foregoing.  Before or on the 
Effective Date, each of the Debtors is authorized, in its sole discretion, to change its name or corporate form 
and to take such other action as required to effectuate a change of name or corporate form in the jurisdiction 
of incorporation of the applicable Debtor or Reorganized Debtor.  To the extent the Debtors change their 
names or corporate form before the closing of the Chapter 11 Cases, the Debtors shall change the case 
captions accordingly. 
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P. Prepetition Intercreditor Agreements 

Notwithstanding anything to the contrary in this Plan, the treatment of, and distributions (including 
rights to adequate protection and participation in the DIP Facility) made to Holders of ABL Claims, FILO 
Claims, and Term Loan Claims shall not be subject to the Existing Intercreditor Agreement or the terms 
thereof (including any turnover and disgorgement provisions), and the Existing Intercreditor Agreement 
shall be deemed so amended to the extent necessary to effectuate same; provided, that nothing in this Plan 
shall affect the application of the FILO Intercreditor Agreement or the terms thereof. 

Q. Effectuating Documents; Further Transactions 

Before, on, and after the Effective Date, the Debtors and the Reorganized Debtors and the directors, 
managers, officers, authorized persons, and members of the boards of directors or managers and directors 
or managers thereof, are authorized to and may issue, execute, deliver, file, or record such contracts, 
securities, notes, instruments, certificates, releases, and other agreements or documents and take such 
actions as may be necessary or appropriate to effectuate, implement, and further evidence the terms and 
provisions of this Plan, the New Organizational Documents, the Exit Facilities Documents, and any 
Securities issued pursuant to this Plan in the name of and on behalf of the Reorganized Debtors, without 
the need for any approvals, authorizations, actions, or consents except for those expressly required pursuant 
to this Plan or the Transaction Support Agreement.  

R. Authority of the Debtors 

Effective on the Confirmation Date, the Debtors shall be empowered and authorized to take or 
cause to be taken, before the Effective Date, all actions necessary or appropriate to achieve the Effective 
Date and enable the Reorganized Debtors to implement effectively the provisions of this Plan, the 
Combined Order, the Definitive Documents, and the Restructuring Transactions. 

S. No Substantive Consolidation  

This Plan is being proposed as a joint chapter 11 plan of the Debtors for administrative purposes 
only and constitutes a separate chapter 11 plan for each Debtor.  This Plan is not premised upon the 
substantive consolidation of the Debtors with respect to the Classes of Claims or Interests set forth in this 
Plan. 

T. Continuing Effectiveness of Final Orders 

Payment authorization granted to the Debtors under any prior Final Order entered by the 
Bankruptcy Court shall continue in effect after the Effective Date.  Accordingly, the Debtors or the 
Reorganized Debtors may pay or otherwise satisfy any Claim to the extent permitted by, and subject to, the 
applicable Final Order without regard to the treatment that would otherwise be applicable to such Claim 
under this Plan. 

Article V. 
TREATMENT OF EXECUTORY CONTRACTS 

AND UNEXPIRED LEASES; EMPLOYEE BENEFITS; AND INSURANCE POLICIES 

A. Assumption of Executory Contracts and Unexpired Leases 

On the Effective Date, except as otherwise provided in this Plan, each of the Executory Contracts 
and Unexpired Leases not previously rejected, assumed, or assumed and assigned pursuant to an order of 
the Bankruptcy Court shall be deemed assumed as of the Effective Date pursuant to sections 365 and 1123 
of the Bankruptcy Code except any Executory Contract or Unexpired Lease (1) identified on the Rejected 
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Executory Contract/Unexpired Lease List (which shall initially be filed with the Bankruptcy Court on the 
Plan Supplement Filing Date) as an Executory Contract or Unexpired Lease to be rejected (if any), (2) that 
is the subject of a separate motion or notice to reject pending as of the Effective Date, or (3) that previously 
expired or terminated pursuant to its own terms (disregarding any terms the effect of which is invalidated 
by the Bankruptcy Code). 

Entry of the Combined Order by the Bankruptcy Court shall constitute an order approving the 
assumption of the Transaction Support Agreement pursuant to sections 365 and 1123 of the Bankruptcy 
Code and effective on the occurrence of the Effective Date.  The Transaction Support Agreement shall be 
binding and enforceable against the applicable parties thereto in accordance with its terms.  For the 
avoidance of doubt, the assumption of the Transaction Support Agreement shall not otherwise modify, alter, 
amend, or supersede any of the terms or conditions thereof including, without limitation, any termination 
events or provisions thereunder. 

Entry of the Combined Order by the Bankruptcy Court shall constitute an order approving the 
assumption of the Executory Contracts and Unexpired Leases pursuant to sections 365(a) and 1123 of the 
Bankruptcy Code, effective on the occurrence of the Effective Date.  Each Executory Contract and 
Unexpired Lease assumed pursuant to this Plan or by Bankruptcy Court order, and not assigned to a third 
party on or before the Effective Date, shall re-vest in and be fully enforceable by the applicable Reorganized 
Debtor in accordance with its terms, except as such terms may have been modified by order of the 
Bankruptcy Court.  To the maximum extent permitted by law, to the extent any provision in any Executory 
Contract or Unexpired Lease assumed pursuant to this Plan restricts or prevents, or purports to restrict or 
prevent, or is breached or deemed breached by, the assumption of such Executory Contract or Unexpired 
Lease or the execution of any other Restructuring Transaction (including any “change of control” 
provision), then such provision shall be deemed modified such that the transactions contemplated by this 
Plan shall not entitle the non-Debtor party thereto to terminate such Executory Contract or Unexpired Lease 
or to exercise any other default-related rights with respect thereto.  For the avoidance of doubt, 
consummation of the Restructuring Transactions shall not be deemed an assignment of any Executory 
Contract or Unexpired Lease of the Debtors, notwithstanding any change in name, organizational form, or 
jurisdiction of organization of any Debtor in connection with the occurrence of the Effective Date.   

Notwithstanding anything to the contrary in this Plan, but subject to the Consent Rights in 
Article I.C, the Debtors or Reorganized Debtors, as applicable, reserve the right to amend or supplement 
the Rejected Executory Contract/Unexpired Lease List in their discretion before the Effective Date (or such 
later date as may be permitted by Article V below); provided, that the Debtors shall give prompt notice of 
any such amendment or supplement to any affected counterparty and such counterparty shall have no less 
than seven (7) days to object thereto on any grounds. 

B. Payments on Assumed Executory Contracts and Unexpired Leases 

Any monetary default under an Executory Contract or Unexpired Lease to be assumed pursuant to 
this Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default 
amount in Cash on the Effective Date or as soon as reasonably practicable thereafter, subject to the 
limitation described below, or on such other terms as the parties to such Executory Contract or Unexpired 
Lease may otherwise agree.  In the event of a dispute regarding (1) the ability of the Reorganized Debtors 
or any assignee to provide “adequate assurance of future performance” (within the meaning of section 
365(b) of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed, or (2) any 
other matter pertaining to assumption, the Bankruptcy Court shall hear such dispute before the assumption 
becoming effective; provided, that the Debtors, with the reasonable consent of the Required DIP Lenders 
for settlements exceeding $250,000, or Reorganized Debtors may settle any such dispute and shall pay any 
agreed upon cure amount without any further notice to any party or any action, order, or approval.  The 
cure payments required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of 
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a Final Order(s) resolving the dispute and approving the assumption and shall not prevent or delay 
implementation of this Plan or the occurrence of the Effective Date. 

Any and all Proofs of Claim based upon Executory Contracts or Unexpired Leases that have 
been assumed in the Chapter 11 Cases, including pursuant to the Combined Order, shall be deemed 
disallowed and expunged as of the Effective Date without the need for any objection thereto or any 
further notice to or action, order, or approval of the Bankruptcy Court. 

C. Claims Based on Rejection of Executory Contracts and Unexpired Leases 

Unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting Claims 
arising from the rejection of the Executory Contracts and Unexpired Leases pursuant to this Plan or 
otherwise must be filed with the Notice and Claims Agent within twenty-one (21) days of the effective date 
of the rejection of the applicable Executory Contract or Unexpired Lease (which shall be the Confirmation 
Date unless otherwise provided in an order of the Bankruptcy Court providing for the rejection of an 
Executory Contract or Unexpired Lease).  Any Proofs of Claim arising from the rejection of the 
Executory Contracts and Unexpired Leases that are not timely filed shall be automatically disallowed 
without further order of the Bankruptcy Court.  All Allowed Claims arising from the rejection of the 
Executory Contracts and Unexpired Leases shall constitute General Unsecured Claims and shall be treated 
in accordance with Article III.B of this Plan. 

D. Contracts and Leases Entered into After the Petition Date 

Contracts and leases entered into after the Petition Date by any Debtor, including any Executory 
Contracts and Unexpired Leases assumed by any Debtor, shall be performed by such Debtor or Reorganized 
Debtor, as applicable, liable thereunder in the ordinary course of business.  Accordingly, such contracts and 
leases (including any Executory Contracts and Unexpired Leases assumed or assumed and assigned 
pursuant to section 365 of the Bankruptcy Code) that have not been rejected as of the Confirmation Date 
shall survive and remain unaffected by entry of the Combined Order. 

E. Reservation of Rights 

Nothing contained in this Plan shall constitute an admission by the Debtors that any contract or 
lease is in fact an Executory Contract or Unexpired Lease or that any Reorganized Debtor has any liability 
thereunder.  If there is a dispute regarding whether a contract or lease is or was executory or unexpired at 
the time of assumption, the Debtors or Reorganized Debtors, as applicable, shall have thirty (30) days 
following entry of a Final Order resolving such dispute to alter their treatment of such contract or lease.  If 
there is a dispute regarding a Debtor’s or Reorganized Debtor’s liability under an assumed Executory 
Contract or Unexpired Lease, the Reorganized Debtors shall be authorized to move to have such dispute 
heard by the Bankruptcy Court pursuant to Article X of this Plan. 

F. Directors and Officers Insurance Policies 

On the Effective Date the Reorganized Debtors shall be deemed to have assumed all of the Debtors’ 
D&O Insurance Policies (including any “tail coverage” and all agreements, documents, or instruments 
related thereto) in effect before the Effective Date pursuant to sections 105 and 365(a) of the Bankruptcy 
Code, without the need for any further notice to or action, order, or approval of the Bankruptcy Court.  
Confirmation of this Plan shall not discharge, impair, or otherwise modify any indemnity obligations 
assumed by the foregoing assumption of the D&O Insurance Policies, and each such indemnity obligation 
shall be deemed and treated as an Executory Contract that has been assumed by the Debtors under this Plan 
as to which no Proof of Claim need be Filed.  The Debtors and, after the Effective Date, the Reorganized 
Debtors shall retain the ability to supplement such D&O Insurance Policies as the Debtors or Reorganized 
Debtors, as applicable, may deem necessary.  For the avoidance of doubt, entry of the Combined Order 
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shall constitute the Bankruptcy Court’s approval of the Reorganized Debtors’ foregoing assumption of each 
of the unexpired D&O Insurance Policies. 

In addition, on or after the Effective Date, none of the Reorganized Debtors shall terminate or 
otherwise reduce the coverage under any D&O Insurance Policies (including any “tail policy” and all 
agreements, documents, or instruments related thereto) in effect on or before the Effective Date, with 
respect to conduct occurring prior thereto, and all current and former directors, officers, and managers of 
the Debtors who served in such capacity at any time before the Effective Date shall be entitled to the full 
benefits of any such policies for the full term of such policies regardless of whether such current and former 
directors, officers, and managers remain in such positions after the Effective Date, all in accordance with 
and subject in all respects to the terms and conditions of the D&O Insurance Policies, which shall not be 
altered. 

G. Other Insurance Contracts 

On the Effective Date, each of the Debtors’ Insurance Contracts in existence as of the Effective 
Date shall be Reinstated and continued in accordance with their terms and, to the extent applicable, shall 
be deemed assumed by the applicable Reorganized Debtor pursuant to section 365 of the Bankruptcy Code 
and Article V of this Plan.  Nothing in this Plan shall affect, impair, or prejudice the rights of the insurance 
carriers, the insureds, or the Reorganized Debtors under the Insurance Contracts in any manner, and such 
insurance carriers, the insureds, and Reorganized Debtors shall retain all rights and defenses under such 
Insurance Contracts.  The Insurance Contracts shall apply to and be enforceable by and against the insureds 
and the Reorganized Debtors in the same manner and according to the same terms and practices applicable 
to the Debtors, as existed before the Effective Date. 

H. Indemnification Provisions and Reimbursement Obligations 

On and as of the Effective Date, and except as prohibited by applicable law and subject to the 
limitations set forth herein, the Indemnification Provisions shall be assumed and irrevocable and shall 
survive the effectiveness of this Plan, and the New Organizational Documents shall provide to the fullest 
extent provided by law for the indemnification, defense, reimbursement, exculpation, and/or limitation of 
liability of, and advancement of fees and expenses to the Debtors’ and the Reorganized Debtors’ current 
and former directors, officers, equity holders, managers, members, employees, accountants, investment 
bankers, attorneys, other professionals, agents of the Debtors, and such current and former directors’, 
officers’, equity holders’, managers’, members’, and employees’ respective Affiliates (each of the 
foregoing solely in their capacity as such) at least to the same extent as the Indemnification Provisions, 
against any Claims or Causes of Action whether direct or derivative, liquidated or unliquidated, fixed or 
contingent, disputed or undisputed, matured or unmatured, known or unknown, foreseen or unforeseen, 
asserted or unasserted.  Notwithstanding anything in this Plan to the contrary, none of the Reorganized 
Debtors shall amend and/or restate the New Organizational Documents before or after the Effective Date 
to terminate or adversely affect any of the Indemnification Provisions. 

I. Employee Compensation and Benefits 

1. Compensation and Benefits Programs 

Subject to the provisions of this Plan, all Compensation and Benefits Programs (other than awards 
of stock options, restricted stock, restricted stock units, and other equity awards) shall be treated as 
Executory Contracts under this Plan and deemed assumed on the Effective Date pursuant to the provisions 
of sections 365 and 1123 of the Bankruptcy Code.  All Proofs of Claim Filed for amounts due under any 
Compensation and Benefits Program shall be considered satisfied by the applicable agreement and/or 
program and agreement to assume and cure in the ordinary course as provided in this Plan.  All collective 
bargaining agreements to which any Debtor is a party, and all Compensation and Benefits Programs which 
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are maintained pursuant to such collective bargaining agreements or to which contributions are made or 
benefits provided pursuant to a current or past collective bargaining agreement, shall be deemed assumed 
on the Effective Date pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code and the 
Reorganized Debtors reserve all of their rights under such agreements.  For the avoidance of doubt, the 
Debtors and Reorganized Debtors, as applicable, shall honor all their obligations under section 1114 of the 
Bankruptcy Code. 

None of the Restructuring, the Restructuring Transactions, or any assumption of Compensation and 
Benefits Programs pursuant to the terms herein shall be deemed to trigger any applicable change of control, 
vesting, termination, acceleration, or similar provisions therein; provided that the Assumed Employee 
Agreements shall be assumed and governed by the terms thereof.  Subject to the preceding sentence, no 
counterparty shall have rights under a Compensation and Benefits Program assumed pursuant to this Plan 
other than those applicable immediately before such assumption. 

2. Workers’ Compensation Programs 

As of the Effective Date, except as set forth in the Plan Supplement, the Debtors and the 
Reorganized Debtors shall continue to honor their obligations under:  (a) all applicable state workers’ 
compensation laws; and (b) the Workers’ Compensation Contracts.  All Proofs of Claims filed by the 
Debtors’ current or former employees on account of workers’ compensation shall be deemed withdrawn 
automatically and without any further notice to or action, order, or approval of the Bankruptcy Court based 
upon the treatment provided for herein; provided, that nothing in this Plan shall limit, diminish, or otherwise 
alter the Debtors’ or Reorganized Debtors’ defenses, Causes of Action, or other rights under applicable 
non-bankruptcy law with respect to the Workers’ Compensation Contracts; provided, further, that nothing 
herein shall be deemed to impose any obligations on the Debtors in addition to what is provided for under 
applicable non-bankruptcy law and/or the Workers’ Compensation Contracts. 

Article VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Timing and Calculation of Amounts to Be Distributed 

Unless otherwise provided in this Plan, on the Effective Date (or if a Claim is not an Allowed Claim 
on the Effective Date, on the date that such Claim becomes an Allowed Claim, or as soon as reasonably 
practicable thereafter), each Holder of an Allowed Claim shall receive the full amount of the distributions 
that this Plan provides for Allowed Claims in the applicable Class; provided, that any Allowed 
Administrative Claims with respect to liabilities incurred by the Debtors in the ordinary course of business 
during the Chapter 11 Cases or assumed by the Debtors before the Effective Date shall be paid or performed 
in the ordinary course of business.   

In the event that any payment or act under this Plan is required to be made or performed on a date 
that is not a Business Day, then the making of such payment or the performance of such act may be 
completed on the next succeeding Business Day, but shall be deemed to have been completed as of 
the required date.   

If and to the extent that there are Disputed Claims, distributions on account of any such Disputed 
Claims shall be made pursuant to the provisions set forth in Article VII hereof.  Except as otherwise 
provided herein, Holders of Claims shall not be entitled to postpetition interest, dividends, or accruals on 
the distributions provided for herein, regardless of whether such distributions are delivered on or at any 
time after the Effective Date.   

Case 24-10418    Doc 2    Filed 03/18/24    Page 165 of 245



 

43 
 
US-DOCS\147710132.26 

B. Special Rules for Distributions to Holders of Disputed Claims  

Except as otherwise agreed by the relevant parties:  (1) no partial payments and no partial 
distributions shall be made with respect to a Disputed Claim until all such disputes in connection with such 
Disputed Claim have been resolved by settlement or Final Order; and (2) any Entity that holds both an 
Allowed Claim and a Disputed Claim shall not receive any distribution on the Allowed Claim unless and 
until all objections to the Disputed Claim have been resolved by settlement or Final Order or such Claims 
or Interests have been Allowed or expunged.  

C. Rights and Powers of Distribution Agent 

1. Powers of the Distribution Agent 

The Distribution Agent shall be empowered to:  (a) effect all actions and execute all agreements, 
instruments, and other documents necessary to perform its duties under this Plan; (b) make all distributions 
contemplated hereby; (c) employ professionals to represent it with respect to its responsibilities; and 
(d) exercise such other powers as may be vested in the Distribution Agent by order of the Bankruptcy Court, 
pursuant to this Plan, or as deemed by the Distribution Agent to be necessary and proper to implement the 
provisions hereof. 

2. Expenses Incurred on or After the Effective Date and Indemnification 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and 
expenses incurred by the Distribution Agent on or after the Effective Date (including taxes in connection 
with this Plan, but excluding any income, franchise, or similar taxes), and any reasonable compensation 
and expense reimbursement claims (including reasonable attorney fees and expenses), made by the 
Distribution Agent shall be paid in Cash by the Reorganized Debtors.   

D. Delivery of Distributions 

1. Record Date for Distributions 

On the Distribution Record Date, the Claims Register shall be closed and any party responsible for 
making distributions shall instead be authorized and entitled to recognize only those record Holders listed 
on the Claims Register as of the close of business on the Distribution Record Date.  The Distribution Record 
Date shall not apply to distributions in respect of Securities deposited with DTC, the Holders of which shall 
receive distributions, if any, in accordance with the customary exchange procedures of DTC or this Plan. 
For the avoidance of doubt, in connection with a distribution through the facilities of DTC (if any), DTC 
shall be considered a single Holder for purposes of distributions. 

2. Delivery of Distributions in General 

Except as otherwise provided herein, the Distribution Agent shall make distributions to Holders of 
Allowed Claims as of the Distribution Record Date, or, if applicable, to such Holder’s designee, as 
appropriate:  (a) at the address for each such Holder as indicated on the Debtors’ records as of the 
Distribution Record Date; (b) to the signatory set forth on any Proof of Claim Filed by such Holder or other 
representative identified therein (or at the last known addresses of such Holder if no Proof of Claim is Filed 
or if the Debtors have not been notified in writing of a change of address); (c) at the addresses set forth in 
any written notices of address changes delivered to the Reorganized Debtors or the applicable Distribution 
Agent, as appropriate, after the date of any related Proof of Claim; or (d) on any counsel that has appeared 
in the Chapter 11 Cases on the Holder’s behalf; provided, that the manner of such distributions shall be 
determined at the discretion of the Reorganized Debtors. 
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All distributions to Holders of DIP Claims shall be made to the DIP Agent or the Exit Facility 
Agent, as applicable, and the DIP Agent or the Exit Facility Agent shall be, and shall act as, the Distribution 
Agent with respect to the DIP Claims in accordance with the terms and conditions of this Plan and the 
applicable debt documents. 

All distributions to Holders of Term Loan Claims shall be made to the Term Loan Agent, and the 
Term Loan Agent shall be, and shall act as, the Distribution Agent with respect to the Term Loan Claims 
in accordance with the terms and conditions of this Plan and the applicable debt documents. 

3. Minimum Distributions 

Notwithstanding any provision in this Plan to the contrary, no Distribution Agent shall be required 
to make distributions or payments of less than $100 (whether in Cash or otherwise) with respect to Impaired 
Claims.  No fractional shares of New Equity Interests shall be distributed and no Cash shall be distributed 
in lieu of such fractional amounts.  When any distribution pursuant to this Plan on account of an Allowed 
Claim would otherwise result in the issuance of a number of shares of New Equity Interests that is not a 
whole number, the actual distribution of shares of New Equity Interests shall be rounded as follows:  
(a) fractions of one-half (½) or greater shall be rounded to the next higher whole number and (b) fractions 
of less than one-half (½) shall be rounded to the next lower whole number with no further payment 
therefore.  The total number of authorized shares of New Equity Interests to be distributed under this Plan 
shall be adjusted as necessary to account for the foregoing rounding.  For distribution purposes (including 
rounding), DTC shall be treated as a single Holder. 

4. Undeliverable Distributions 

In the event that any distribution to any Holder of Allowed Claims is returned as undeliverable, no 
distribution to such Holder shall be made unless and until the Distribution Agent has determined the then-
current address of such Holder, at which time such distribution shall be made to such Holder without 
interest; provided, that such distributions shall be deemed unclaimed property under section 347(b) of the 
Bankruptcy Code at the expiration of one (1) year from the Effective Date.  After such date, all unclaimed 
property or interests in property shall revert to the Reorganized Debtors automatically and without need for 
a further order by the Bankruptcy Court (notwithstanding any applicable federal, provincial or state escheat, 
abandoned, or unclaimed property laws to the contrary), and the Claim of any Holder of Claims to such 
property or interest in property shall be discharged and forever barred.  

E. Compliance with Tax Requirements; Allocations 

In connection with this Plan and all distributions hereunder, the Reorganized Debtors and any other 
applicable Distribution Agent (including for purposes of this Article IV.E, the Debtors) shall comply with 
all applicable withholding and reporting requirements imposed on them by any Governmental Unit, and all 
distributions hereunder and under all related agreements shall be subject to any such withholding and 
reporting requirements.  Notwithstanding any provision in this Plan to the contrary, the Reorganized 
Debtors and any other applicable Distribution Agent shall have the right, but not the obligation, to take any 
and all actions that may be necessary or appropriate to comply with such applicable withholding and 
reporting requirements, including (a) withholding distributions and amounts therefrom pending receipt of 
information necessary to facilitate such distributions, including properly executed withholding certification 
forms, and (2) in the case of a non-Cash distribution that is subject to withholding, withholding  an 
appropriate portion of such property and either liquidating such withheld property to generate sufficient 
funds to pay applicable withholding taxes (or reimburse the distributing party for any advance payment of 
the withholding tax) or pay the withholding tax using its own funds and retain such withheld property.  
Notwithstanding any provision in this Plan to the contrary, upon the request of the Reorganized Debtors or 
any other applicable Distribution Agent, all Persons and Entities holding Claims shall be required to provide 
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any information necessary to effect information reporting and the withholding of such taxes (or establish 
eligibility for an exclusion for the withholding of taxes), and each Holder of an Allowed Claim shall have 
the sole and exclusive responsibility for the satisfaction and payment of any tax obligations imposed by any 
Governmental Unit, including income, withholding, and other tax obligations, on account of such 
distribution.  Any amounts withheld or reallocated pursuant to this Article IV.E shall be treated as if 
distributed to the Holder of the Allowed Claim. 

Any Person or Entity entitled to receive any property as an issuance or distribution under this Plan 
shall, upon request, deliver to the applicable Reorganized Debtor or any other applicable Distribution 
Agent, or such other Person designated by the Reorganized Debtor or the Distribution Agent, an IRS Form 
W-9 or, if the payee is a foreign Person or Entity, an applicable IRS Form W-8, or any other forms or 
documents reasonably requested by a Reorganized Debtor or Distribution Agent to reduce or eliminate any 
withholding required by any Governmental Unit. 

The Reorganized Debtors reserve the right to allocate all distributions made under this Plan in 
compliance with all applicable wage garnishments, alimony, child support and other spousal awards, Liens, 
and encumbrances.  

F. Applicability of Insurance Contracts  

Notwithstanding anything to the contrary in this Plan, the Plan Supplement, the Disclosure 
Statement, or the Combined Order (including, without limitation, any provision that purports to be 
preemptory or supervening, confers Bankruptcy Court jurisdiction, or requires a party to opt out of any 
releases):  

1. on and after the Effective Date, all Insurance Contracts (a) are found to be and shall be 
treated as, Executory Contracts under this Plan and shall be assumed pursuant to sections 105 and 365 of 
the Bankruptcy Code by the applicable Debtor, and/or (b) shall vest in the Reorganized Debtors and ride 
through and continue in full force and effect in accordance with their respective terms in either case such 
that the Reorganized Debtors shall become and remain jointly and severally liable in full for, and shall 
satisfy, any premiums, deductibles, self-insured retentions, and/or any other amounts or obligations arising 
in any way out of the receipt of payment from an Insurer in respect of the Insurance Contracts and as to 
which no Proof of Claim, Administrative Claim, or Cure Cost claim need be filed; and 

2. solely with respect to Insurance Contracts, the automatic stay of section 362(a) of the 
Bankruptcy Code and the injunctions set forth in this Plan, if and to the extent applicable, shall be deemed 
lifted without further order of this Bankruptcy Court, solely to permit (a) claimants with valid workers’ 
compensation claims or direct action claims against Insurers under applicable non-bankruptcy law to 
proceed with their claims; (b) Insurers to administer, handle, defend, settle, and/or pay, in the ordinary 
course of business and without further order of this Bankruptcy Court, (i) workers’ compensation claims, 
(ii) claims where a claimant asserts a direct claim against an Insurer under applicable non-bankruptcy law, 
or an order has been entered by this Bankruptcy Court granting a claimant relief from the automatic stay or 
the injunctions set forth in this Plan to proceed with its claim, and (iii) all costs in relation to each of the 
foregoing; and (c) the Insurers to collect from any or all of the collateral or security provided by or on behalf 
of the Debtors (or the Reorganized Debtors) at any time and to hold the proceeds thereof as security for the 
obligations of the Debtors (or the Reorganized Debtors) and/or apply such proceeds to the obligations of 
the Debtors (or the Reorganized Debtors) under the applicable Insurance Contracts, in such order as the 
applicable Insurer may determine. 

Nothing contained in this Plan shall constitute or be deemed a waiver of any Cause of Action that 
the Debtors or any Entity may hold against any other Entity, including Insurers under any Insurance 
Contracts, nor shall anything contained herein constitute or be deemed a waiver by such Insurers of any 
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rights or defenses, including coverage defenses, held by such Insurers under the Insurance Contracts and/or 
applicable non-bankruptcy law.   

G. Allocation of Distributions Between Principal and Interest 

Except as otherwise required by law (as  reasonably determined by the Reorganized Debtors), 
distributions with respect to an Allowed Claim shall be allocated first to the principal portion of such 
Allowed Claim (as determined for United States federal income tax purposes) and, thereafter, to the 
remaining portion of such Allowed Claim, if any. 

H. No Postpetition Interest on Claims 

Unless otherwise specifically provided for in this Plan, any other Definitive Document, the 
Combined Order, the DIP/Cash Collateral Orders, or any other Final Order of the Bankruptcy Court, or 
required by applicable bankruptcy law (including, without limitation, as required pursuant to section 506(b) 
or section 511 of the Bankruptcy Code), postpetition interest shall not accrue or be paid on any Claims and 
no Holder of a Claim or Interest shall be entitled to interest accruing on or after the Petition Date on any 
Claim. 

I. Means of Cash Payment 

Payments of Cash made pursuant to this Plan shall be in United States dollars and shall be made, 
at the option of the Debtors or the Reorganized Debtors (as applicable), by checks drawn on, or wire transfer 
from, a domestic bank selected by the Debtors or the Reorganized Debtors.  Cash payments to foreign 
creditors may be made, at the option of the Debtors or the Reorganized Debtors, in such funds and by such 
means as are necessary or customary in a particular foreign jurisdiction. 

J. Setoffs and Recoupment 

Except as otherwise provided herein, each Reorganized Debtor pursuant to the Bankruptcy Code 
(including section 553 of the Bankruptcy Code), applicable bankruptcy or non-bankruptcy law, or as may 
be agreed to by the Holder of an Allowed Claim, may set off or recoup against any Allowed Claim and the 
distributions to be made pursuant to this Plan on account of such Allowed Claim, any Claims, rights, and 
Causes of Action of any nature that the applicable Debtor or Reorganized Debtor may hold against the 
Holder of such Allowed Claim, to the extent such Claims, rights, or Causes of Action have not been 
otherwise compromised, settled, or assigned on or before the Effective Date (whether pursuant to this Plan, 
a Final Order or otherwise); provided, that neither the failure to effect such a setoff or recoupment nor the 
allowance of any Claim pursuant to this Plan shall constitute a waiver or release by such Reorganized 
Debtor of any such Claims, rights, and Causes of Action. 

K. Claims Paid or Payable by Third Parties 

1. Claims Paid by Third Parties 

A Claim shall be correspondingly reduced, and the applicable portion of such Claim shall be 
disallowed without an objection to such Claim having to be Filed and without any further notice to or action, 
order, or approval of the Bankruptcy Court, to the extent that the Holder of such Claim receives a payment 
on account of such Claim from a party that is not a Debtor or Reorganized Debtor.  To the extent a Holder 
of a Claim receives a distribution on account of such Claim and receives payment from a party that is not a 
Debtor or a Reorganized Debtor on account of such Claim, such Holder shall, within fourteen (14) days of 
receipt thereof, repay or return the distribution to the Reorganized Debtors to the extent the Holder’s total 
recovery on account of such Claim from the third party and under this Plan exceeds the amount of such 
Claim as of the date of any such distribution under this Plan.  The failure of such Holder to timely repay or 
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return such distribution shall result in the Holder owing the Reorganized Debtors annualized interest at the 
Federal Judgment Rate on such amount owed for each Business Day after the fourteen (14) day grace period 
specified above until the amount is repaid. 

2. Claims Payable by Insurers 

No distributions under this Plan shall be made on account of an Allowed Claim that is payable 
pursuant to one of the Debtors’ Insurance Contracts until the Holder of such Allowed Claim has exhausted 
all remedies with respect to such Insurance Contract.  To the extent that one or more of the Insurers agrees 
to satisfy in full or in part a Claim (if and to the extent adjudicated by a court of competent jurisdiction), 
then immediately upon such Insurers’ agreement, the applicable portion of such Claim may be expunged 
without a Claim objection having to be Filed and without any further notice to or action, order, or approval 
of the Bankruptcy Court 

3. Insurance Contracts  

Except as otherwise provided in this Plan, distributions to Holders of Allowed Claims shall be in 
accordance with the provisions of any applicable Insurance Contract.  Notwithstanding anything to the 
contrary herein, nothing contained in this Plan shall constitute or be deemed a release, settlement, 
satisfaction, compromise, or waiver of any Cause of Action that the Debtors or any other Entity may hold 
against any other Entity, including Insurers, under any Insurance Contracts or applicable indemnity, nor 
shall anything contained herein constitute or be deemed a waiver by such Insurers of any defenses, including 
coverage defenses, held by such Insurers. 

Article VII. 
PROCEDURES FOR RESOLVING CONTINGENT, 

UNLIQUIDATED, AND DISPUTED CLAIMS 

A. No Filings of Proofs of Claim 

Except as otherwise provided in this Plan, Holders of Claims shall not be required to File a Proof 
of Claim, and except as provided in this Plan, no parties should File a proof of Claim.  The Debtors do not 
intend to object in the Bankruptcy Court to the allowance of Claims Filed; provided, that the Debtors and 
the Reorganized Debtors, as applicable, reserve the right to object to any Claim that is entitled, or deemed 
to be entitled, to a distribution under this Plan or is rendered Unimpaired under this Plan.  Instead, the 
Debtors intend to make distributions, as required by this Plan, in accordance with the books and records of 
the Debtors.  Unless disputed by a Holder of a Claim, the amount set forth in the books and records of the 
Debtors shall constitute the amount of the Allowed Claim of such Holder except that (unless expressly 
waived pursuant to this Plan) the Allowed amount of such Claim shall be subject to the limitations or 
maximum amounts permitted by the Bankruptcy Code, including sections 502 and 503 of the Bankruptcy 
Code, to the extent applicable.  If any such Holder of a Claim disagrees with the Debtors’ books and records 
with respect to the Allowed amount of such Holder’s Claim, such Holder must so advise the Debtors in 
writing within thirty (30) days of receipt of any distribution on account of such Holder’s Claim, in which 
event the Claim shall become a Disputed Claim.  The Debtors intend to attempt to resolve any such disputes 
consensually or through judicial means outside the Bankruptcy Court.  Nevertheless, the Debtors may, in 
their discretion, File with the Bankruptcy Court (or any other court of competent jurisdiction) an objection 
to the allowance of any Claim or any other appropriate motion or adversary proceeding with respect thereto.  
All such objections shall be litigated to Final Order; provided, that the Debtors may compromise, settle, 
withdraw, or resolve by any other method approved by the Bankruptcy Court any objections to Claims. 

All Proofs of Claim Filed in the Chapter 11 Cases shall be considered objected to and Disputed 
without further action by the Debtors.  Upon the Effective Date, all Proofs of Claim Filed against the 

Case 24-10418    Doc 2    Filed 03/18/24    Page 170 of 245



 

48 
 
US-DOCS\147710132.26 

Debtors, regardless of the time of filing, and including Proofs of Claim Filed after the Effective Date, shall 
be deemed withdrawn and expunged, other than as provided below.  Notwithstanding anything in this Plan 
to the contrary, disputes regarding the amount of any Cure Cost pursuant to section 365 of the Bankruptcy 
Code and Claims that the Debtors seek to have determined by the Bankruptcy Court, shall in all cases be 
determined by the Bankruptcy Court.  Except as otherwise provided herein, all Proofs of Claim Filed 
after the Effective Date shall be disallowed and forever barred, estopped, and enjoined from 
assertion, and shall not be enforceable against any Reorganized Debtor, without the need for any 
objection by the Reorganized Debtors or any further notice to or action, order, or approval of the 
Bankruptcy Court. 

B. Allowance and Disallowance of Claims  

After the Effective Date, and except as otherwise provided in this Plan, the Reorganized Debtors 
shall have and shall retain any and all available rights and defenses that the Debtors had with respect to any 
Claim immediately before the Effective Date, including, without limitation, the right to assert any objection 
to Claims based on the limitations imposed by section 502 of the Bankruptcy Code.  The Debtors and the 
Reorganized Debtors may, but are not required to, contest the amount and validity of any Disputed Claim 
or contingent or unliquidated Claim in the ordinary course of business in the manner and venue in which 
such Claim would have been determined, resolved or adjudicated if the Chapter 11 Cases had not been 
commenced.   

All Claims and Interests of any Entity from which property is sought by the Debtors under sections 
542, 543, 550, or 553 of the Bankruptcy Code or that the Debtors or the Reorganized Debtors allege is a 
transferee of a transfer that is avoidable under sections 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) 
of the Bankruptcy Code shall be disallowed if:  (1) the Entity, on the one hand, and the Debtors or the 
Reorganized Debtors, as applicable, on the other hand, agree or the Bankruptcy Court has determined by 
Final Order that such Entity or transferee is liable to turn over any property or monies under any of the 
aforementioned sections of the Bankruptcy Code; and (2) such Entity or transferee has failed to turn over 
such property by the date set forth in such agreement or Final Order. 

C. Claims Administration Responsibilities  

 Except as otherwise specifically provided in this Plan, after the Effective Date, the Reorganized 
Debtors shall have the sole authority:  (1) to File, withdraw, or litigate to judgment, objections to Claims or 
Interests; (2) to settle or compromise any Disputed Claim or Interest without any further notice to or action, 
order, or approval by the Bankruptcy Court; and (3) to administer and adjust the Claims Register to reflect 
any such settlements or compromises without any further notice to or action, order, or approval by the 
Bankruptcy Court.  For the avoidance of doubt, except as otherwise provided herein, from and after the 
Effective Date, each Reorganized Debtor shall have and retain any and all rights and defenses such Debtor 
had immediately before the Effective Date with respect to any Disputed Claim or Interest, including the 
Causes of Action retained pursuant to this Plan. 

Any objections to Claims and Interests other than General Unsecured Claims must be served 
and Filed on or before the 120th day after the Effective Date or by such later date as ordered by the 
Bankruptcy Court.  All Claims and Interests other than General Unsecured Claims not objected to 
by the end of such 120-day period shall be deemed Allowed unless such period is extended upon 
approval of the Bankruptcy Court. 

Notwithstanding the foregoing, the Debtors and Reorganized Debtors shall be entitled to dispute 
and/or otherwise object to any General Unsecured Claim in accordance with applicable non-bankruptcy 
law.  If the Debtors or Reorganized Debtors dispute any General Unsecured Claim, such dispute shall be 
determined, resolved, or adjudicated, as the case may be, in the manner as if the Chapter 11 Cases had not 
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been commenced.  In any action or proceeding to determine the existence, validity, or amount of any 
General Unsecured Claim, any and all claims or defenses that could have been asserted by the applicable 
Debtor(s) or the Entity holding such General Unsecured Claim are preserved as if the Chapter 11 Cases had 
not been commenced. 

D. Adjustment to Claims or Interests without Objection 

Any duplicate Claim or Interest or any Claim or Interest that has been paid, satisfied, amended, or 
superseded may be adjusted or expunged on the Claims Register by the Reorganized Debtors without the 
Reorganized Debtors having to File an application, motion, complaint, objection, or any other legal 
proceeding seeking to object to such Claim or Interest and without any further notice to or action, order, or 
approval of the Bankruptcy Court. 

E. Distributions After Allowance 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, distributions (if any) 
shall be made to the Holder of such Allowed Claim in accordance with the provisions of this Plan.  As soon 
as reasonably practicable after the date that the order or judgment of the Bankruptcy Court allowing any 
Disputed Claim becomes a Final Order, the Reorganized Debtors shall provide to the Holder of such Claim 
the distribution (if any) to which such Holder is entitled under this Plan as of the Effective Date, without 
any postpetition interest to be paid on account of such Claim.  

Article VIII. 
CONDITIONS PRECEDENT TO THE EFFECTIVE DATE 

A. Conditions Precedent to the Effective Date 

The following are conditions precedent to the Effective Date that must be satisfied or waived 
pursuant to the provisions of Article VIII.B hereof: 

1. The Transaction Support Agreement shall be in full force and effect, no termination event 
or event that would give rise to a termination event under the Transaction Support Agreement upon the 
expiration of any applicable grace period shall have occurred and remain occurring, and the Transaction 
Support Agreement shall not have been validly terminated before the Effective Date. 

2. The Bankruptcy Court shall have entered the Final DIP/Cash Collateral Order on a final 
basis. 

3. The final version of the Plan Supplement and all of the schedules, documents, and exhibits 
contained therein shall have been filed in a manner consistent in all material respects with the Transaction 
Support Agreement, the Transaction Term Sheet, the ABL/FILO Exit Commitment Letters, and this Plan 
and in form and substance reasonably acceptable to the ABL Facility Agent, FILO Term Loan Agent, FILO 
Lenders, and Required DIP Lenders. 

4. No Termination Declaration shall be in effect, subject to any applicable Remedies 
Determination (each as defined in the Interim DIP/Cash Collateral Order). 

5. The Bankruptcy Court shall have entered the Combined Order, which shall be in form and 
substance consistent in all material respects with the Transaction Term Sheet and the Transaction Support 
Agreement and shall: 
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a. authorize the Debtors to take all actions necessary to enter into, implement, and 
consummate the contracts, instruments, releases, leases, indentures, and other 
agreements or documents created in connection with this Plan; 

b. be in form and substance reasonably acceptable to the ABL Facility Agent, FILO 
Term Loan Agent, FILO Lenders, and Required DIP Lenders; 

c. authorize the assumption, assumption and assignment, and/or rejection of the 
Executory Contracts and Unexpired Leases by the Debtors as contemplated in this 
Plan and the Plan Supplement; 

d. decree that the provisions in the Combined Order and this Plan are nonseverable 
and mutually dependent; 

e. authorize the Debtors to:  (i) implement the Restructuring Transactions; 
(ii) distribute the New Equity Interests pursuant to the exemption from registration 
under the Securities Act provided by section 1145 of the Bankruptcy Code or other 
exemption from such registration or pursuant to one or more registration 
statements; (iii) make all distributions and issuances as required under this Plan 
consistent with the Transaction Term Sheet, including the New Equity Interests; 
and (iv) enter into any agreements, transactions, and sales of property as 
contemplated by this Plan and the Plan Supplement, including the Management 
Incentive Plan; 

f. authorize the implementation of this Plan in accordance with its terms; and 

g. provide that, pursuant to section 1146 of the Bankruptcy Code, the assignment or 
surrender of any lease or sublease, and the delivery of any deed or other instrument 
or transfer order, in furtherance of, or in connection with this Plan, including any 
deeds, bills of sale, or assignments executed in connection with any disposition or 
transfer of assets contemplated under this Plan, shall not be subject to any stamp, 
real estate transfer, mortgage recording, or other similar tax. 

6. Each document or agreement constituting the applicable Definitive Documents shall have 
been executed and/or effectuated, shall be in form and substance consistent with the Transaction Support 
Agreement or the ABL/FILO Exit Commitment Letters, as applicable, including the consent rights provided 
therein, and any conditions precedent related thereto or contained therein shall have been satisfied before 
or contemporaneously with the occurrence of the Effective Date or otherwise waived in accordance with 
the terms of the applicable Definitive Documents. 

7. The Debtors shall have obtained all authorizations, consents, regulatory approvals, rulings, 
or documents that are necessary to implement and effectuate the Restructuring Transactions, and all 
applicable regulatory or government imposed waiting periods shall have expired or been terminated. 

8. All governmental and third-party approvals and consents that may be necessary in 
connection with the Restructuring Transactions shall have been obtained, not be subject to unfulfilled 
conditions, and be in full force and effect, and all applicable waiting periods shall have expired without any 
action being taken or threatened by any competent authority that would restrain, prevent, or otherwise 
impose materially adverse conditions on the Restructuring Transactions. 

9. No court of competent jurisdiction or other competent governmental or regulatory authority 
shall have issued any order making illegal or otherwise restricting, limiting, preventing, or prohibiting the 
consummation of any of the Restructuring Transactions. 
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10. The Debtors shall have paid in full all professional fees and expenses of the Retained 
Professionals that require the Bankruptcy Court’s approval or amounts sufficient to pay such fees and 
expenses after the Effective Date shall have been placed in Professional Fee Escrow Account pending the 
Bankruptcy Court’s approval of such fees and expenses. 

11. The Restructuring Fees and Expenses shall have been paid in full (subject to any order of 
the Bankruptcy Court). 

12. The restructuring to be implemented on the Effective Date shall be consistent with this 
Plan, the Transaction Support Agreement, and the ABL/FILO Exit Commitment Letters. 

13. Such other conditions precedent to the Effective Date that are customary and otherwise 
requested by the Required Consenting Term Lenders and the Required DIP Lenders and agreed to by the 
Debtors, the ABL Facility Agent, the FILO Term Loan Agent, and the FILO Lenders (such agreement not 
to be unreasonably withheld). 

14. There shall not have been instituted or threatened or be pending any material action, 
proceeding, application, claim, counterclaim, or investigation (whether formal or informal) (or there shall 
not have been any material adverse development to any action, application, claim, counterclaim, or 
proceeding currently instituted, threatened, or pending) before or by any court, governmental, regulatory or 
administrative agency or instrumentality, domestic or foreign, or by any other person, domestic or foreign, 
in connection with the Restructuring Transactions that, in the reasonable judgment of the Debtors and the 
Required Consenting Stakeholders would prohibit, prevent, or restrict consummation of the Restructuring 
Transactions in a materially adverse manner. 

Following the satisfaction or waiver of the foregoing, concurrently with or immediately following 
effectiveness of this Plan on the Effective Date: 

1. The Existing Equity Interests shall have been canceled and the New Equity Interests shall 
have been issued by Reorganized Parent. 

2. All Exit Facilities and all other financing agreements and arrangements contemplated 
hereunder, as applicable, shall be or have been, as applicable, funded and closed and be in full force and 
effect. 

3. The Releases set forth in this Plan shall be in full force and effect. 

4. The Debtors shall have paid in full to the relevant Parties all payments and fees provided 
for in the Transaction Support Agreement, the Transaction Term Sheet, and applicable Definitive 
Documents that are payable on, before, or in connection with the occurrence of the Effective Date. 

The Reorganized Debtors shall complete the termination of registration of all Securities under 
sections 13 and 15(d) of the Exchange Act such that the Reorganized Debtors shall be a private company 
as soon as reasonably practicable after the Effective Date. 

B. Waiver of Conditions  

Subject to section 1127 of the Bankruptcy Code, the conditions to Confirmation and consummation 
of this Plan set forth in this Article VIII may be waived by the Debtors, with the consent of the Required 
DIP Lenders, the ABL Facility Agent, the FILO Term Loan Agent, and the FILO Lenders (not to be 
unreasonably withheld or delayed), without notice, leave, or order of the Bankruptcy Court or any formal 
action other than proceeding to confirm or consummate this Plan.  The failure of the Debtors or Reorganized 
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Debtors to exercise any of the foregoing rights shall not be deemed a waiver of any other rights, and each 
right shall be deemed an ongoing right that may be asserted at any time. 

C. Effect of Non-Occurrence of Conditions to the Effective Date 

If the Confirmation of this Plan or the Effective Date does not occur with respect to one or more of 
the Debtors on or before the termination of the Transaction Support Agreement, then this Plan shall, with 
respect to such applicable Debtor or Debtors, be null and void in all respects and nothing contained in this 
Plan or the Disclosure Statement shall:  (1) constitute a waiver or release of any claims by or Claims against 
or Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, any Holders, or any other 
Person or Entity; (3) constitute an allowance of any Claim or Interest; or (4) constitute an admission, 
acknowledgment, offer, or undertaking by the Debtors, any Holders, or any other Person or Entity in any 
respect. 

D. Substantial Consummation 

“Substantial consummation” of this Plan, as defined in section 1102(2) of the Bankruptcy Code, 
shall be deemed to occur on the Effective Date. 

Article IX. 
DISCHARGE, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Discharge of Claims and Termination of Interests  

Pursuant to and to the fullest extent permitted by section 1141(d) of the Bankruptcy Code, and 
except as otherwise specifically provided in this Plan, the Definitive Documents, or in any contract, 
instrument, or other agreement or document created or entered into, the distributions, rights, and treatment 
that are provided in this Plan shall be in full and final satisfaction, settlement, release, and discharge, 
effective as of the Effective Date, of Claims (including any Intercompany Claims resolved or compromised 
after the Effective Date by the Reorganized Debtors), Interests, and Causes of Action of any nature 
whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether 
known or unknown, against, liabilities of, demands against, Liens on, obligations of, rights against, and 
Interests in, the Debtors, the Reorganized Debtors, the Estates, or any of their assets or properties, regardless 
of whether any property shall have been distributed or retained pursuant to this Plan on account of such 
Claims and Interests, including demands, liabilities, and Causes of Action that arose before the Effective 
Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to services 
performed by employees of the Debtors before the Effective Date and that arise from a termination of 
employment, any contingent or non-contingent liability on account of representations or warranties issued 
on or before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of 
the Bankruptcy Code, in each case whether or not:  (1) a Proof of Claim based upon such debt or right is 
Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon 
such debt, right, or Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder 
of such a Claim or Interest has accepted this Plan.  The Combined Order shall be a judicial determination 
of the discharge of all Claims and Interests subject to the occurrence of the Effective Date. 

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits 
provided pursuant to this Plan, the provisions of this Plan shall constitute a good-faith compromise of all 
Claims, Interests, and controversies relating to the contractual, legal, and subordination rights that a Holder 
of a Claim or Interest may have with respect to any Allowed Claim or Interest or any distribution to be 
made on account of such Allowed Claim or Interest.  The entry of the Combined Order shall constitute the 
Bankruptcy Court’s approval of the compromise or settlement of all such Claims, Interests, and 
controversies as well as a finding by the Bankruptcy Court that such compromise or settlement is in the 
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best interests of the Debtors, the Estates, and Holders of Claims and Interests and is fair, equitable, and 
reasonable.  In accordance with the provisions of this Plan, pursuant to Bankruptcy Rule 9019, without any 
further notice to or action, order, or approval of the Bankruptcy Court, after the Effective Date, the 
Reorganized Debtors may compromise and settle Claims against the Debtors and the Estates and Causes of 
Action against other Entities. 

B. Releases by the Debtors 

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS PLAN OR THE 
COMBINED ORDER, PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE, AS 
OF THE EFFECTIVE DATE, IN EXCHANGE FOR GOOD AND VALUABLE 
CONSIDERATION, THE ADEQUACY OF WHICH IS HEREBY CONFIRMED, EACH 
RELEASED PARTY, IN EACH CASE ON BEHALF OF ITSELF AND ITS RESPECTIVE 
SUCCESSORS, ASSIGNS, AND REPRESENTATIVES, AND ANY AND ALL OTHER ENTITIES 
WHO MAY PURPORT TO ASSERT ANY CLAIM OR CAUSE OF ACTION, DIRECTLY OR 
DERIVATIVELY, BY, THROUGH, FOR, OR BECAUSE OF THE FOREGOING ENTITIES, IS 
AND IS DEEMED TO BE, FOREVER AND UNCONDITIONALLY RELEASED, ABSOLVED, 
ACQUITTED, AND DISCHARGED BY EACH DEBTOR, REORGANIZED DEBTOR, AND THE 
ESTATES FROM ANY AND ALL CLAIMS AND CAUSES OF ACTION, WHETHER KNOWN 
OR UNKNOWN, INCLUDING ANY DERIVATIVE CLAIMS ASSERTED OR ASSERTABLE ON 
BEHALF OF THE DEBTORS, THE ESTATES, OR THE REORGANIZED DEBTORS THAT 
SUCH ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT IN ITS OWN RIGHT 
(WHETHER INDIVIDUALLY OR COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF 
ANY CLAIM AGAINST, OR INTEREST IN, A DEBTOR OR OTHER ENTITY, BASED ON OR 
RELATING TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART, (1) THE 
MANAGEMENT, OWNERSHIP, OR OPERATION OF THE DEBTORS OR THE NON-DEBTOR 
AFFILIATES, (2) THE PURCHASE, SALE, OR RESCISSION OF ANY SECURITY OF THE 
DEBTORS OR THE NON-DEBTOR AFFILIATES, (3) THE SUBJECT MATTER OF, OR THE 
TRANSACTIONS, EVENTS, CIRCUMSTANCES, ACTS OR OMISSIONS GIVING RISE TO, 
ANY CLAIM OR INTEREST THAT IS TREATED IN THE RESTRUCTURING 
TRANSACTIONS, INCLUDING THE NEGOTIATION, FORMULATION, OR PREPARATION 
OF THE RESTRUCTURING TRANSACTIONS, (4) THE BUSINESS OR CONTRACTUAL 
ARRANGEMENTS BETWEEN ANY DEBTOR OR NON-DEBTOR AFFILIATE AND ANY 
OTHER ENTITY, (5) THE DEBTORS’ AND NON-DEBTOR AFFILIATES’ IN- OR OUT-OF-
COURT RESTRUCTURING EFFORTS, (6) INTERCOMPANY TRANSACTIONS, (7) THE 
TRANSACTION SUPPORT AGREEMENT, THE DEFINITIVE DOCUMENTS, THE ABL 
FACILITY DOCUMENTS, THE TERM LOAN DOCUMENTS, THE DIP FACILITY 
DOCUMENTS, THE EXIT FACILITIES DOCUMENTS (AND ANY FINANCING PERMITTED 
THEREUNDER), THE CHAPTER 11 CASES, OR ANY RESTRUCTURING TRANSACTION, 
(8) ANY CONTRACT, INSTRUMENT, RELEASE, OR OTHER AGREEMENT OR DOCUMENT 
CREATED OR ENTERED INTO IN CONNECTION WITH THE TRANSACTION SUPPORT 
AGREEMENT, THE DEFINITIVE DOCUMENTS, OR THE RESTRUCTURING 
TRANSACTIONS, INCLUDING THE ISSUANCE OR DISTRIBUTION OF SECURITIES 
PURSUANT TO THIS PLAN, (9) THE DISTRIBUTION, INCLUDING ANY DISBURSEMENTS 
MADE BY A DISTRIBUTION AGENT, OF PROPERTY UNDER THIS PLAN OR ANY OTHER 
RELATED AGREEMENT, OR (10) ANY OTHER ACT OR OMISSION, TRANSACTION, 
AGREEMENT, EVENT, OR OTHER OCCURRENCE RELATED TO ANY OF THE 
FOREGOING AND TAKING PLACE ON OR BEFORE THE EFFECTIVE DATE; PROVIDED, 
THAT THE DEBTORS DO NOT RELEASE CLAIMS OR CAUSES OF ACTION ARISING OUT 
OF, OR RELATED TO, ANY ACT OR OMISSION OF A RELEASED PARTY THAT IS 
DETERMINED BY FINAL ORDER OF THE BANKRUPTCY COURT OR ANY OTHER COURT 
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OF COMPETENT JURISDICTION TO HAVE CONSTITUTED ACTUAL FRAUD, GROSS 
NEGLIGENCE, OR WILLFUL MISCONDUCT (IT BEING AGREED THAT ANY RELEASED 
PARTIES’ CONSIDERATION, APPROVAL, OR RECEIPT OF ANY DISTRIBUTION DID NOT 
ARISE FROM OR RELATE TO ACTUAL FRAUD, GROSS NEGLIGENCE, OR WILLFUL 
MISCONDUCT).  NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE 
FOREGOING, THE RELEASES SET FORTH ABOVE DO NOT RELEASE (1) ANY POST 
EFFECTIVE DATE OBLIGATIONS OF ANY PARTY OR ENTITY UNDER THIS PLAN, THE 
COMBINED ORDER, ANY OTHER DEFINITIVE DOCUMENT, ANY RESTRUCTURING 
TRANSACTION, ANY DOCUMENT, INSTRUMENT, OR AGREEMENT (INCLUDING THOSE 
SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED TO IMPLEMENT THIS PLAN, OR 
ANY CLAIM OR OBLIGATION ARISING UNDER THIS PLAN OR (2) ANY CAUSES OF 
ACTION SPECIFICALLY RETAINED BY THE DEBTORS PURSUANT TO THE SCHEDULE 
OF RETAINED CAUSES OF ACTION. 

ENTRY OF THE COMBINED ORDER SHALL CONSTITUTE THE BANKRUPTCY 
COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, OF THE DEBTOR 
RELEASE, WHICH INCLUDES BY REFERENCE EACH OF THE RELATED PROVISIONS 
AND DEFINITIONS CONTAINED IN THIS PLAN, AND FURTHER, SHALL CONSTITUTE 
THE BANKRUPTCY COURT’S FINDING THAT THE DEBTOR RELEASE IS:  (1) IN 
EXCHANGE FOR THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY EACH OF 
THE RELEASED PARTIES, INCLUDING THE RELEASED PARTIES’ SUBSTANTIAL 
CONTRIBUTIONS TO FACILITATING THE RESTRUCTURING TRANSACTIONS AND 
IMPLEMENTING THIS PLAN; (2) A GOOD-FAITH SETTLEMENT AND COMPROMISE OF 
THE CLAIMS RELEASED BY THE DEBTOR RELEASE; (3) IN THE BEST INTERESTS OF 
THE DEBTORS AND ALL HOLDERS OF CLAIMS AND INTERESTS; (4) FAIR, EQUITABLE, 
AND REASONABLE; (5) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR 
HEARING; AND (6) A BAR TO ANY OF THE DEBTORS, THE REORGANIZED DEBTORS, OR 
THE DEBTORS’ ESTATES ASSERTING ANY CLAIM OR CAUSE OF ACTION RELEASED 
PURSUANT TO THE DEBTOR RELEASE. 

C. Releases by Holders of Claims and Interests 

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS PLAN OR THE 
COMBINED ORDER, AS OF THE EFFECTIVE DATE, IN EXCHANGE FOR GOOD AND 
VALUABLE CONSIDERATION, THE ADEQUACY OF WHICH IS HEREBY CONFIRMED, 
EACH RELEASING PARTY, IN EACH CASE ON BEHALF OF ITSELF AND ITS RESPECTIVE 
SUCCESSORS, ASSIGNS, AND REPRESENTATIVES, AND ANY AND ALL OTHER ENTITIES 
WHO MAY PURPORT TO ASSERT ANY CLAIM OR CAUSE OF ACTION, DIRECTLY OR 
DERIVATIVELY, BY, THROUGH, FOR, OR BECAUSE OF THE FOREGOING ENTITIES, HAS 
AND IS DEEMED TO HAVE, FOREVER AND UNCONDITIONALLY, RELEASED, 
ABSOLVED, ACQUITTED, AND DISCHARGED EACH DEBTOR, REORGANIZED DEBTOR, 
AND RELEASED PARTY FROM ANY AND ALL CLAIMS AND CAUSES OF ACTION, 
WHETHER KNOWN OR UNKNOWN, INCLUDING ANY DERIVATIVE CLAIMS ASSERTED 
OR ASSERTABLE ON BEHALF OF THE DEBTORS, THE ESTATES, OR THE REORGANIZED 
DEBTORS THAT SUCH ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT IN 
ITS OWN RIGHT (WHETHER INDIVIDUALLY OR COLLECTIVELY) OR ON BEHALF OF 
THE HOLDER OF ANY CLAIM AGAINST, OR INTEREST IN, A DEBTOR, BASED ON OR 
RELATING TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART, (1) THE 
MANAGEMENT, OWNERSHIP, OR OPERATION OF THE DEBTORS OR THE NON-DEBTOR 
AFFILIATES, (2) THE PURCHASE, SALE, OR RESCISSION OF ANY SECURITY OF THE 
DEBTORS OR THE NON-DEBTOR AFFILIATES, (3) THE SUBJECT MATTER OF, OR THE 
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TRANSACTIONS, EVENTS, CIRCUMSTANCES, ACTS OR OMISSIONS GIVING RISE TO, 
ANY CLAIM OR INTEREST THAT IS TREATED IN THE RESTRUCTURING 
TRANSACTIONS, INCLUDING THE NEGOTIATION, FORMULATION, OR PREPARATION 
OF THE RESTRUCTURING TRANSACTIONS, (4) THE BUSINESS OR CONTRACTUAL 
ARRANGEMENTS BETWEEN ANY DEBTOR OR NON-DEBTOR AFFILIATE AND ANY 
OTHER ENTITY, (5) THE DEBTORS’ AND NON-DEBTOR AFFILIATES’ IN- OR OUT-OF-
COURT RESTRUCTURING EFFORTS, (6) INTERCOMPANY TRANSACTIONS, (7) THE 
TRANSACTION SUPPORT AGREEMENT, THE DEFINITIVE DOCUMENTS, THE ABL 
FACILITY DOCUMENTS, THE TERM LOAN DOCUMENTS, THE DIP FACILITY 
DOCUMENTS, THE EXIT FACILITIES DOCUMENTS (AND ANY FINANCING PERMITTED 
THEREUNDER), THE CHAPTER 11 CASES, OR ANY RESTRUCTURING TRANSACTION, 
(8) ANY CONTRACT, INSTRUMENT, RELEASE, OR OTHER AGREEMENT OR DOCUMENT 
CREATED OR ENTERED INTO IN CONNECTION WITH THE TRANSACTION SUPPORT 
AGREEMENT, THE DEFINITIVE DOCUMENTS, OR THE RESTRUCTURING 
TRANSACTIONS, INCLUDING THE ISSUANCE OR DISTRIBUTION OF SECURITIES 
PURSUANT TO THIS PLAN, (9) THE DISTRIBUTION, INCLUDING ANY DISBURSEMENTS 
MADE BY A DISTRIBUTION AGENT, OF PROPERTY UNDER THIS PLAN OR ANY OTHER 
RELATED AGREEMENT, OR (10) ANY OTHER ACT, OR OMISSION, TRANSACTION, 
AGREEMENT, EVENT, OR OTHER OCCURRENCE RELATING TO ANY OF THE 
FOREGOING AND TAKING PLACE ON OR BEFORE THE EFFECTIVE DATE; PROVIDED, 
THAT THE RELEASING PARTIES DO NOT RELEASE CLAIMS OR CAUSES OF ACTION 
ARISING OUT OF, OR RELATED TO, ANY ACT OR OMISSION OF A RELEASED PARTY 
THAT IS DETERMINED BY FINAL ORDER OF THE BANKRUPTCY COURT OR ANY OTHER 
COURT OF COMPETENT JURISDICTION TO HAVE CONSTITUTED ACTUAL FRAUD, 
GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT (IT BEING AGREED THAT ANY 
RELEASED PARTIES’ CONSIDERATION, APPROVAL, OR RECEIPT OF ANY 
DISTRIBUTION DID NOT ARISE FROM OR RELATE TO ACTUAL FRAUD, GROSS 
NEGLIGENCE, OR WILLFUL MISCONDUCT).  NOTWITHSTANDING ANYTHING TO THE 
CONTRARY IN THE FOREGOING, THE RELEASES SET FORTH ABOVE DO NOT RELEASE 
(1) ANY POST EFFECTIVE DATE OBLIGATIONS OF ANY PARTY OR ENTITY UNDER THIS 
PLAN, THE COMBINED ORDER, ANY OTHER DEFINITIVE DOCUMENT, ANY 
RESTRUCTURING TRANSACTION, OR ANY DOCUMENT, INSTRUMENT, OR 
AGREEMENT (INCLUDING THOSE SET FORTH IN THE PLAN SUPPLEMENT) EXECUTED 
TO IMPLEMENT THIS PLAN, OR ANY CLAIM OR OBLIGATION ARISING UNDER THIS 
PLAN OR (2) ANY CAUSES OF ACTION SPECIFICALLY RETAINED BY THE DEBTORS 
PURSUANT TO THE SCHEDULE OF RETAINED CAUSES OF ACTION.   

ENTRY OF THE COMBINED ORDER SHALL CONSTITUTE THE BANKRUPTCY 
COURT’S APPROVAL, PURSUANT TO BANKRUPTCY RULE 9019, OF THE THIRD-PARTY 
RELEASE, WHICH INCLUDES BY REFERENCE EACH OF THE RELATED PROVISIONS 
AND DEFINITIONS CONTAINED IN THIS PLAN, AND, FURTHER, SHALL CONSTITUTE 
THE BANKRUPTCY COURT’S FINDING THAT THE THIRD-PARTY RELEASE IS: 
(1) CONSENSUAL; (2) ESSENTIAL TO THE CONFIRMATION OF THIS PLAN; (3) GIVEN IN 
EXCHANGE FOR THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY EACH OF 
THE RELEASED PARTIES, INCLUDING THE RELEASED PARTIES’ SUBSTANTIAL 
CONTRIBUTIONS TO FACILITATING THE RESTRUCTURING TRANSACTIONS AND 
IMPLEMENTING THIS PLAN; (4) A GOOD FAITH SETTLEMENT AND COMPROMISE OF 
THE CLAIMS RELEASED BY THE THIRD-PARTY RELEASE; (5) IN THE BEST INTERESTS 
OF THE DEBTORS AND THE ESTATES; (6) FAIR, EQUITABLE, AND REASONABLE; 
(7) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; AND (8) A 
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BAR TO ANY OF THE RELEASING PARTIES ASSERTING ANY CLAIM OR CAUSE OF 
ACTION RELEASED PURSUANT TO THE THIRD-PARTY RELEASE. 

D. Exculpation 

EFFECTIVE AS OF THE EFFECTIVE DATE, TO THE FULLEST EXTENT 
PERMITTED BY LAW, THE EXCULPATED PARTIES SHALL NEITHER HAVE NOR INCUR 
ANY LIABILITY TO ANY PERSON OR ENTITY FOR ANY CLAIMS OR CAUSES OF ACTION 
ARISING BEFORE OR ON THE EFFECTIVE DATE FOR ANY ACT TAKEN OR OMITTED TO 
BE TAKEN IN CONNECTION WITH, OR RELATED TO, FORMULATING, NEGOTIATING, 
PREPARING, DISSEMINATING, IMPLEMENTING, ADMINISTERING, CONFIRMING OR 
EFFECTING THE CONFIRMATION OR CONSUMMATION (AS APPLICABLE) OF THIS 
PLAN, THE TRANSACTION SUPPORT AGREEMENT, AND THE DISCLOSURE STATEMENT 
INCLUDING ANY DISBURSEMENTS MADE BY A DISTRIBUTION AGENT IN CONNECTION 
WITH THIS PLAN, THE DISCLOSURE STATEMENT, THE DEFINITIVE DOCUMENTS, THE 
PLAN SUPPLEMENT, THE ABL FACILITY DOCUMENTS, THE TERM LOAN DOCUMENTS, 
THE DIP FACILITY DOCUMENTS, THE EXIT FACILITIES DOCUMENTS (AND ANY 
FINANCING PERMITTED THEREUNDER), OR ANY RESTRUCTURING TRANSACTION, 
CONTRACT, INSTRUMENT, RELEASE, OR OTHER AGREEMENT OR DOCUMENT 
CREATED OR ENTERED INTO IN CONNECTION WITH THIS PLAN OR ANY OTHER 
POSTPETITION ACT TAKEN OR OMITTED TO BE TAKEN IN CONNECTION WITH OR IN 
CONTEMPLATION OF THE RESTRUCTURING OF THE DEBTORS, THE APPROVAL OF 
THE DISCLOSURE STATEMENT OR CONFIRMATION OR CONSUMMATION OF THIS 
PLAN; PROVIDED, THAT THE FOREGOING PROVISIONS OF THIS EXCULPATION SHALL 
NOT OPERATE TO WAIVE OR RELEASE:  (1) ANY CLAIMS OR CAUSES OF ACTION 
ARISING FROM WILLFUL MISCONDUCT, ACTUAL FRAUD, OR GROSS NEGLIGENCE OF 
SUCH APPLICABLE EXCULPATED PARTY AS DETERMINED BY FINAL ORDER OF THE 
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION; 
AND/OR (2) THE RIGHTS OF ANY PERSON OR ENTITY TO ENFORCE THIS PLAN AND THE 
CONTRACTS, INSTRUMENTS, RELEASES, INDENTURES, AND OTHER AGREEMENTS 
AND DOCUMENTS DELIVERED UNDER OR IN CONNECTION WITH THIS PLAN OR 
ASSUMED PURSUANT TO THIS PLAN OR FINAL ORDER OF THE BANKRUPTCY COURT; 
PROVIDED, FURTHER, THAT EACH EXCULPATED PARTY SHALL BE ENTITLED TO 
RELY UPON THE ADVICE OF COUNSEL CONCERNING ITS RESPECTIVE DUTIES 
PURSUANT TO, OR IN CONNECTION WITH, THE ABOVE REFERENCED DOCUMENTS, 
ACTIONS, OR INACTIONS.   

THE EXCULPATED PARTIES HAVE, AND UPON CONSUMMATION OF THIS PLAN 
SHALL BE DEEMED TO HAVE, PARTICIPATED IN GOOD FAITH AND IN COMPLIANCE 
WITH THE APPLICABLE LAWS WITH REGARD TO THE SOLICITATION OF VOTES AND 
DISTRIBUTION OF CONSIDERATION PURSUANT TO THIS PLAN AND, THEREFORE, ARE 
NOT, AND ON ACCOUNT OF SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY 
TIME FOR THE VIOLATION OF ANY APPLICABLE LAW, RULE, OR REGULATION 
GOVERNING THE SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THIS PLAN OR 
SUCH DISTRIBUTIONS MADE PURSUANT TO THIS PLAN. 

THE FOREGOING EXCULPATION SHALL BE EFFECTIVE AS OF THE EFFECTIVE 
DATE WITHOUT FURTHER NOTICE TO OR ORDER OF THE BANKRUPTCY COURT, ACT, 
OR ACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE, 
CONSENT, AUTHORIZATION, OR APPROVAL OF ANY PERSON OR ENTITY. 
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E. Permanent Injunction 

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS PLAN OR THE 
COMBINED ORDER, FROM AND AFTER THE EFFECTIVE DATE, ALL PERSONS AND 
ENTITIES ARE, TO THE FULLEST EXTENT PROVIDED UNDER SECTION 524 AND OTHER 
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE, PERMANENTLY ENJOINED 
FROM (1) COMMENCING OR CONTINUING, IN ANY MANNER OR IN ANY PLACE, ANY 
SUIT, ACTION OR OTHER PROCEEDING OF ANY KIND; (2) ENFORCING, ATTACHING, 
COLLECTING, OR RECOVERING IN ANY MANNER OR MEANS ANY JUDGMENT, AWARD, 
DECREE, OR ORDER; (3) CREATING, PERFECTING, OR ENFORCING ANY LIEN OR 
ENCUMBRANCE; (4) ASSERTING A RIGHT OF SETOFF OR SUBROGATION OF ANY KIND; 
OR (5) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER 
PROCEEDING OF ANY KIND, IN EACH CASE ON ACCOUNT OF OR WITH RESPECT TO 
ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, 
INTEREST, OR REMEDY RELEASED OR TO BE RELEASED, EXCULPATED OR TO BE 
EXCULPATED, SETTLED OR TO BE SETTLED, OR DISCHARGED OR TO BE DISCHARGED 
PURSUANT TO THIS PLAN OR THE COMBINED ORDER AGAINST ANY PERSON OR 
ENTITY SO RELEASED, DISCHARGED, OR EXCULPATED (OR THE PROPERTY OR 
ESTATE OF ANY PERSON OR ENTITY SO RELEASED, DISCHARGED, OR EXCULPATED).  
ALL INJUNCTIONS OR STAYS PROVIDED FOR IN THE CHAPTER 11 CASES UNDER 
SECTION 105 OR SECTION 362 OF THE BANKRUPTCY CODE, OR OTHERWISE, AND IN 
EXISTENCE ON THE CONFIRMATION DATE, SHALL REMAIN IN FULL FORCE AND 
EFFECT UNTIL THE EFFECTIVE DATE. 

Article X. 
RETENTION OF JURISDICTION 

Notwithstanding the entry of the Combined Order and the occurrence of the Effective Date, except 
to the extent set forth herein or under applicable federal law, the Bankruptcy Court shall retain exclusive 
jurisdiction over all matters arising out of, or related to, the Chapter 11 Cases and this Plan pursuant to 
sections 105(a) and 1142 of the Bankruptcy Code, including jurisdiction to: 

A. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, secured 
or unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment 
of any Administrative Claim and the resolution of any and all objections to the secured or unsecured status, 
priority, amount, or allowance of Claims or Interests; 

B. decide and resolve all matters related to the granting and denying, in whole or in part, any 
applications for allowance of compensation or reimbursement of expenses to Retained Professionals 
authorized pursuant to the Bankruptcy Code or this Plan; 

C. resolve any matters related to:  (1) the assumption, assumption and assignment, or rejection 
of any Executory Contract or Unexpired Lease to which a Debtor is party with respect to which a Debtor 
may be liable and to hear, determine, and, if necessary, liquidate, any Cure Costs arising therefrom, 
including Cure Costs pursuant to section 365 of the Bankruptcy Code; (2) any potential contractual 
obligation under any Executory Contract or Unexpired Lease that is assumed; and (3) any dispute regarding 
whether a contract or lease is or was executory or expired; 

D. ensure that distributions to Holders of Allowed Claims are accomplished pursuant to the 
provisions of this Plan and the Combined Order; 
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E. adjudicate, decide, or resolve any motions, adversary proceedings, contested, or litigated 
matters, and any other matters, and grant or deny any applications involving a Debtor that may be pending 
on the Effective Date; 

F. adjudicate, decide, or resolve any and all matters related to Causes of Action; 

G. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy 
Code; 

H. resolve any cases, controversies, suits, or disputes that may arise in connection with any 
Claims, including claim objections, allowance, disallowance, estimation, and distribution; 

I. enter and implement such orders as may be necessary or appropriate to execute, implement, 
or consummate the provisions of this Plan, the Combined Order, and all contracts, instruments, releases, 
and other agreements or documents created in connection with this Plan, the Combined Order, or the 
Disclosure Statement, including the Transaction Support Agreement; 

J. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 
1146(a) of the Bankruptcy Code; 

K. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in 
connection with the interpretation or enforcement of this Plan, the Combined Order, or any contract, 
instrument, release or other agreement or document that is entered into or delivered pursuant to this Plan or 
the Combined Order, or any Entity’s rights arising from or obligations incurred in connection with this Plan 
or the Combined Order; 

L. issue injunctions, enter and implement other orders or take such other actions as may be 
necessary or appropriate to restrain interference by any Entity with enforcement of this Plan or the 
Combined Order; 

M. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
releases, injunctions, and other provisions contained in this Plan and enter such orders as may be necessary 
or appropriate to implement such releases, injunctions, and other provisions; 

N. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
repayment or return of distributions and the recovery of additional amounts owed by the Holder of a Claim 
or Interest for amounts not timely repaid; 

O. enter and implement such orders as are necessary or appropriate if the Combined Order is 
for any reason modified, stayed, reversed, revoked, or vacated; 

P. determine any other matters that may arise in connection with or relate to this Plan, the 
Disclosure Statement, the Combined Order, or any contract, instrument, release, indenture, or other 
agreement or document created in connection with this Plan, the Combined Order, or the Disclosure 
Statement; 

Q. enter an order or final decree concluding or closing the Chapter 11 Cases; 

R. adjudicate any and all disputes arising from or relating to distributions to Holders of Claims 
and Interests under this Plan; 
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S. consider any modification of this Plan, to cure any defect or omission, or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Combined Order; 

T. determine requests for payment of Claims and Interests entitled to priority pursuant to 
section 507 of the Bankruptcy Code; 

U. hear and determine disputes arising in connection with the interpretation, implementation, 
or enforcement of this Plan, or the Combined Order, including disputes arising under agreements, 
documents, or instruments executed in connection with this Plan; 

V. hear and determine matters concerning state, local, and federal taxes in accordance with 
sections 346, 505, and 1146 of the Bankruptcy Code; 

W. hear and determine all disputes involving the existence, nature, or scope of the Debtors’ 
discharge, including without limitation any dispute relating to any liability arising out of the termination of 
employment or the termination of any employee or retiree benefit program, regardless of whether such 
termination occurred before or after the Effective Date; 

X. hear and determine disputes arising in connection with the interpretation, implementation, 
or enforcement of the releases, injunctions, and exculpations provided under Article IX of this Plan; 

Y. resolve any disputes concerning whether a Person had sufficient notice of the Chapter 11 
Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 Cases, in 
each case, for the purpose of determining whether a Claim or Interest is discharged hereunder or for any 
other purpose; 

Z. enforce all orders previously entered by the Bankruptcy Court; and 

AA. hear any other matter not inconsistent with the Bankruptcy Code, this Plan, or the 
Combined Order. 

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is 
otherwise without jurisdiction over any matter arising in, arising under, or related to the Chapter 11 Cases, 
including the matters set forth in this Article X, the provisions of this Article X shall have no effect on and 
shall not control, limit, or prohibit the exercise of jurisdiction by any other court having competent 
jurisdiction with respect to such matter. 

Notwithstanding anything to the contrary in this Plan:  (1) the Bankruptcy Court’s jurisdiction to 
hear and determine disputes concerning Claims against or Interests in the Debtors that arose before the 
Effective Date, including, without limitation, any Claims based in whole or in part on any conduct of the 
Debtors occurring on or before the Effective Date, shall be non-exclusive; (2) any dispute arising under or 
in connection with the Exit Facility Documents, New Governance Documents, and New Stockholders 
Agreement shall be dealt with in accordance with the provisions of the applicable document; and (3) as of 
the Effective Date, the Exit Facility Amendment shall be governed by the jurisdictional provisions therein. 

Article XI. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF PLAN 

A. Modification of Plan 

Subject to the terms of the Transaction Support Agreement and the limitations contained in this 
Plan, the Debtors or Reorganized Debtors reserve the right to, in accordance with the Bankruptcy Code, the 
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Bankruptcy Rules, and the Transaction Support Agreement:  (1) amend or modify this Plan before the entry 
of the Combined Order, including amendments or modifications to satisfy section 1129(b) of the 
Bankruptcy Code; (2) amend or modify this Plan after the entry of the Combined Order in accordance with 
section 1127(b) of the Bankruptcy Code and the Transaction Support Agreement upon order of the 
Bankruptcy Court; and (3) remedy any defect or omission or reconcile any inconsistency in this Plan in 
such manner as may be necessary to carry out the purpose and intent of this Plan upon order of the 
Bankruptcy Court. 

B. Effect of Confirmation on Modifications 

Entry of the Combined Order shall mean that all modifications or amendments to this Plan since 
the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require 
additional disclosure or re-solicitation under Bankruptcy Rule 3019.   

C. Revocation of Plan; Reservation of Rights if Effective Date Does Not Occur 

Subject to the conditions to the Effective Date, the Debtors reserve the right, subject to the terms 
of the Transaction Support Agreement, to revoke or withdraw this Plan before the entry of the Combined 
Order and to File subsequent plans of reorganization.  If the Debtors revoke or withdraw this Plan, or if 
entry of the Combined Order or the Effective Date does not occur, or if the Transaction Support Agreement 
terminates in accordance with its terms before the Effective Date, then:  (1) this Plan shall be null and void 
in all respects; (2) any settlement or compromise embodied in this Plan, assumption or rejection of 
Executory Contracts or Unexpired Leases effected by this Plan, and any document or agreement executed 
pursuant hereto shall be deemed null and void; and (3) nothing contained in this Plan shall:  (a) constitute 
a waiver or release of any Claims by or against, or any Interests in, such Debtor or any other Entity; 
(b) prejudice in any manner the rights of the Debtors or any other Entity; or (c) constitute an admission of 
any sort by the Debtors or any other Entity; provided, that any Restructuring Fees and Expenses that have 
been paid as of the date of revocation or withdrawal of this Plan shall remain paid and shall not be subject 
to disgorgement or repayment without further order of the Bankruptcy Court. 

Article XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect 

Notwithstanding Bankruptcy Rules 3020(e), 6004(g), or 7062 or otherwise, upon the occurrence of 
the Effective Date, the terms of this Plan and the documents and instruments contained in the Plan 
Supplement shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Reorganized Debtors, and any and all Holders of Claims and Interests (irrespective of whether Holders of 
such Claims or Interests are deemed to have accepted this Plan), all Entities that are parties to or are subject 
to the settlements, compromises, releases, discharges, and injunctions described in this Plan, each Entity 
acquiring property under this Plan and any and all non-Debtor parties to Executory Contracts and Unexpired 
Leases, and notwithstanding whether or not such Person or Entity (1) shall receive or retain any property, 
or interest in property, under this Plan, (2) has filed a Proof of Claim in the Chapter 11 Cases (if applicable) 
or (3) failed to vote to accept or reject this Plan, affirmatively voted to reject this Plan, or is conclusively 
presumed to reject this Plan.  The Combined Order shall contain a waiver of any stay of enforcement 
otherwise applicable, including pursuant to Bankruptcy Rule 3020(e) and 7062. 

B. Additional Documents 

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements 
and other documents as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of this Plan.  The Debtors or Reorganized Debtors, as applicable, and all Holders of Claims and 
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New York, NY 10036 
Attn:  Andrew Bettwy and Megan Volin 

and 

Proskauer Rose LLP 
One International Place 
Boston, MA 02110 
Attn:  Charles Dale 

Wilmington, Delaware 19801 
Attn:  Mark D. Collins and Michael J. Merchant 

 
H. Term of Injunctions or Stays 

Unless otherwise provided in this Plan or in the Combined Order, all injunctions or stays in effect 
in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the 
Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions or stays contained in 
this Plan or the Combined Order) shall remain in full force and effect until the Effective Date.  All 
injunctions or stays contained in this Plan or the Combined Order shall remain in full force and effect in 
accordance with their terms. 

I. Entire Agreement 

On the Effective Date, this Plan and the Plan Supplement supersede all previous and 
contemporaneous negotiations, promises, covenants, agreements, understandings, and representations on 
such subjects, all of which have become merged and integrated into this Plan. 

J. Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and 
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of New York, without giving 
effect to the principles of conflict of laws, shall govern the rights, obligations, construction, and 
implementation of this Plan, the Plan Supplement, and any agreements, documents, instruments, or 
contracts executed or entered into in connection with this Plan (except as otherwise set forth in those 
agreements, in which case the governing law of such agreement shall control), and corporate governance 
matters; provided, that corporate governance matters relating to Debtors or Reorganized Debtors, as 
applicable, not incorporated in New York shall be governed by the laws of the jurisdiction of incorporation 
of the applicable Debtor or Reorganized Debtor, as applicable. 

K. Exhibits 

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of 
this Plan as if set forth in full in this Plan.  Except as otherwise provided in this Plan, such exhibits and 
documents included in the Plan Supplement shall initially be Filed with the Bankruptcy Court on or before 
the Plan Supplement Filing Date.  After the exhibits and documents are Filed, copies of such exhibits and 
documents shall have been available upon written request to the Debtors’ counsel at the address above or 
by downloading such exhibits and documents from the Debtors’ restructuring website at 
https://cases.ra.kroll.com/JOANN or the Bankruptcy Court’s website at www.deb.uscourts.gov.  To the 
extent any exhibit or document is inconsistent with the terms of this Plan, unless otherwise ordered by the 
Bankruptcy Court, the non-exhibit or non-document portion of this Plan shall control. 

L. Nonseverability of Plan Provisions upon Confirmation 

If, before Confirmation, any term or provision of this Plan is held by the Bankruptcy Court to be 
invalid, void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term 
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or provision to make it valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void or unenforceable, and such term or provision shall 
then be applicable as altered or interpreted; provided, that any such alteration or interpretation shall be 
acceptable to the Debtors and the Required Consenting Stakeholders.  Notwithstanding any such holding, 
alteration, or interpretation, the remainder of the terms and provisions of this Plan shall remain in full force 
and effect and shall in no way be affected, impaired, or invalidated by such holding, alteration, or 
interpretation.  The Combined Order shall constitute a judicial determination and shall provide that each 
term and provision of this Plan, as it may have been altered or interpreted in accordance with the foregoing, 
is:  (1) valid and enforceable pursuant to its terms; (2) integral to this Plan and may not be deleted or 
modified without the consent of the Debtors; and (3) nonseverable and mutually dependent. 

M. Closing of Chapter 11 Cases 

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases, File 
with the Bankruptcy Court all documents required by Bankruptcy Rule 3022 and any applicable order of 
the Bankruptcy Court to close the Chapter 11 Cases. 

N. Conflicts 

To the extent that any provision of the Disclosure Statement, or any order entered before 
Confirmation (for avoidance of doubt, not including the Combined Order) referenced in this Plan (or any 
exhibits, appendices, supplements, or amendments to any of the foregoing), conflict with or are in any way 
inconsistent with any provision of this Plan, this Plan shall govern and control.  To the extent that any 
provision of this Plan conflicts with or is in any way inconsistent with any provision of the Combined Order, 
the Combined Order shall govern and control.   

O. No Strict Construction 

This Plan is the product of extensive discussions and negotiations between and among, inter alia, 
the Debtors, the Consenting Stakeholders, and their respective professionals.  Each of the foregoing was 
represented by counsel of its choice who either participated in the formulation and documentation of, or 
was afforded the opportunity to review and provide comments on, this Plan and the Disclosure Statement, 
the exhibits and schedules thereto, and the other agreements and documents ancillary or related thereto.  
Accordingly, unless explicitly indicated otherwise, the general rule of contract construction known as 
“contra proferentem” or other rule of strict construction shall not apply to the construction or interpretation 
of any provision of this Plan and the Disclosure Statement, the exhibits and schedules thereto, and the other 
agreements and documents ancillary or related thereto. 

P. Section 1125(e) Good Faith Compliance 

The Debtors, the Reorganized Debtors, the Consenting Stakeholders, and each of their respective 
current and former officers, directors, members (including ex officio members), managers, employees, 
partners, advisors, attorneys, professionals, accountants, investment bankers, investment advisors, 
actuaries, Affiliates, financial advisors, consultants, agents, and other representatives of each of the 
foregoing Entities (whether current or former, in each case in his, her or its capacity as such) have, and 
upon Confirmation shall be deemed to have, solicited votes on this Plan from the Voting Classes in 
compliance with the applicable provisions of the Bankruptcy Code, and any applicable non-bankruptcy 
law, rule or regulation governing the adequacy of disclosure in connection with the solicitation, and acted 
in “good faith” under section 1125(e) of the Bankruptcy Code; and therefore, no such parties, individuals, 
or the Debtors or the Reorganized Debtors shall have any liability for the violation of any applicable law, 
rule, or regulation governing the solicitation of votes on this Plan or the offer, issuance, sale, or purchase 
of the Securities offered and sold under this Plan.   
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Q. 2002 Notice Parties 

After the Effective Date, the Debtors and the Reorganized Debtors, as applicable, are authorized to 
limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have 
Filed a renewed request after the Confirmation Hearing to receive documents pursuant to Bankruptcy Rule 
2002. 

Respectfully submitted, as of the date first set forth above, 

 
JOANN Inc.  
(on behalf of itself and all other Debtors) 

   
 By:   /s/  
 Name: Scott Sekella 
 Title: Executive Vice President and Chief Financial Officer 
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March 15, 2024 

Private and Confidential 

Jo-Ann Stores, LLC 

5555 Darrow Road 

Hudson, OH  44236 

Attention:  Scott Sekella, Chief Financial Officer 

$500 million Senior Secured Asset-Based Revolving Facility Commitment Letter 

Ladies and Gentlemen: 

Jo-Ann Stores, LLC (the “Company” or “you”) has (i) advised the parties listed on 

the signature pages hereto (each, a “Revolving Credit Lender” and, collectively, the “Revolving 

Credit Lenders”, “we”, “us” or “our”), that the Company and certain of its subsidiaries and 

affiliates (collectively with the Company, the “Debtors”) have filed voluntary petitions for relief 

under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (as amended, the 

“Bankruptcy Code”), and (ii) in connection with the foregoing, requested that the Revolving Credit 

Lenders agree (x) to the consensual use by the Debtors of Cash Collateral (as such term is defined 

in, and subject to the terms and conditions of, that certain Interim Order Under Bankruptcy Code 

Sections 105, 361, 362, 363, 364, 503, 506, 507, and 552, and Bankruptcy Rules 2002, 4001, 6003, 

6004, and 9014 (I) Authorizing Debtors to (A) Obtain Postpetition Financing and (B) use Cash 

Collateral, (II) Granting (A) Liens and Providing Superpriority Administrative Expense Status and 

(B) Adequate Protection of Prepetition Secured Creditors, (III) Modifying Automatic Stay, (IV)

Scheduling a Final Hearing, and (V) Granting Related Relief (the “DIP Order”)) and (y) to commit

to convert the Revolving Credit Commitments under the Debtors’ Pre-Petition ABL Credit

Agreement, subject only to the satisfaction (or waiver) of the conditions precedent set forth under

the caption “Conditions Precedent to the Effective Date” and, to the extent that any borrowing of

Exit Revolving Loans or Swing Line Loans, or the issuance of any Letter of Credit, occurs on the

Effective Date, the caption “Conditions to all Borrowings” (collectively, the “Specified

Conditions”) in the term sheet attached hereto as Exhibit A (the “Exit Facility Term Sheet”) to a

senior secured, asset-based revolving credit facility (the “Exit Revolving Facility”), which terms

and conditions will be memorialized in a credit agreement, or in an amendment to the Pre-Petition

ABL Credit Agreement, that will govern the Exit Revolving Facility on the terms set forth in the

Exit Facility Term Sheet. Capitalized terms used herein without definition shall have the meaning

assigned thereto in the Exit Facility Term Sheet or the Pre-Petition ABL Credit Agreement, as

applicable.

To provide assurance that the Exit Revolving Facility shall be available on the terms 

and conditions set forth herein and in the Exit Facility Term Sheet, each Revolving Credit Lender 

is pleased to advise the Company of its commitment to convert the amount of its Revolving Credit 

Commitment and its portion of the outstanding Revolving Obligations under the Pre-Petition ABL 

Credit Agreement into a Revolving Credit Commitment and Revolving Obligations under the Exit 

Revolving Facility, in each case in the amounts set forth on Schedule 1 hereto, on the terms and 

subject only to the satisfaction (or waiver by all of the Revolving Credit Lenders) of the Specified 

Conditions set forth in the Exit Facility Term Sheet. It is understood and agreed that the 
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commitments of the Revolving Credit Lenders under this Commitment Letter shall be several and 

not joint. 

We hereby agree that there are no conditions (implied or otherwise) to our 

commitments in respect of the closing of the Exit Revolving Facility on the Effective Date other 

than the Specified Conditions.  Upon satisfaction (or waiver by all of the Revolving Credit 

Lenders) of the Specified Conditions, each party hereto will execute and deliver the definitive 

documentation for the Exit Revolving Facility to which it is a party, and the closing of the Exit 

Revolving Facility on the Effective Date shall occur.  

You hereby engage Bank of America, N.A. to act as the administrative agent in 

respect of the Exit Revolving Facility (in such capacity, the “Administrative Agent”).  

You hereby represent that (a) all written information (other than projections, 

financial estimates, forecasts and other forward-looking information (collectively, the 

“Projections”) or information of a general economic or industry nature) (the “Information”) that 

has been or will be made available to the Revolving Credit Lenders in connection with the Exit 

Revolving Facility and the transactions contemplated hereby, by or on behalf of you, or any of 

your representatives, is or will be, when furnished and taken as a whole (and as the same may be 

supplemented from time to time), complete and correct in all material respects and does not or will 

not, when furnished and taken as a whole (and as the same may be supplemented from time to 

time), contain any untrue statement of a material fact or omit to state a material fact necessary in 

order to make the statements contained therein, taken as a whole, not materially misleading in light 

of the circumstances under which such statements are made and (b) the Projections, if any, that 

have been or will be made available to the Revolving Credit Lenders by or on behalf of you or any 

of your representatives have been or will be prepared in good faith based upon assumptions that 

are believed by you to be reasonable at the time made and at the time the related Projections are 

made available to the Revolving Credit Lenders (it being understood that the Projections are as to 

future events and are not to be viewed as facts, the Projections are subject to uncertainties and 

contingencies, many of which are beyond your control, no assurance can be given that any 

particular Projections will be realized and actual results during the period or periods covered by 

any such Projections may differ significantly from the projected results and such differences may 

be material).  You agree that if at any time prior to the closing of the Exit Revolving Facility you 

become aware that any of the representations in the preceding sentence would be incorrect or 

incomplete in any material respect if the Information and Projections were being furnished, and 

such representations were being made, at such time, then you will promptly supplement the 

Information and the Projections so that such representations will be correct and complete in all 

material respects under those circumstances.  In providing commitments for the Exit Revolving 

Facility, each Revolving Credit Lender will be entitled to use and rely primarily on the Information 

and the Projections without responsibility for independent verification thereof. 

In addition, you agree, whether or not the Effective Date occurs, to reimburse the 

Administrative Agent for all reasonable and documented out-of-pocket expenses (in the case of 

legal fees and expenses, limited to the reasonable and documented fees and disbursements of 

Morgan, Lewis & Bockius LLP, and of one local bankruptcy or other counsel in each relevant 

jurisdiction to the Revolving Credit Lenders) incurred in connection with the Exit Revolving 

Facility, the preparation of this Commitment Letter and the definitive documentation for the Exit 
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Revolving Facility in connection therewith.  You acknowledge that we may receive a benefit, 

including without limitation, a discount, credit or other accommodation, from any of such counsel 

based on the fees such counsel may receive on account of their relationship with us, including, 

without limitation, fees paid pursuant hereto. 

You agree that, once paid, the fees and expense reimbursement or any part thereof 

payable hereunder will not be refundable under any circumstances.  All fees payable hereunder 

will be paid in immediately available funds and shall not be subject to reduction by way of setoff 

or counterclaim (and will be made with appropriate gross-up for withholding taxes to the extent 

that the applicable recipient has provided a properly completed and duly executed IRS Form W-9 

or other certification establishing complete exemption from U.S. federal backup withholding).  The 

foregoing provisions with respect to expense reimbursements in this paragraph shall be superseded 

by the applicable provisions contained in the definitive documentation for the Exit Revolving 

Facility upon execution thereof and thereafter shall have no further force and effect. 

You agree to indemnify and hold harmless the Revolving Credit Lenders, the 

Administrative Agent, their respective affiliates and the respective officers, directors, employees, 

agents, advisors, and successors and permitted assigns of each of the foregoing (each, an 

“Indemnified Person”) from and against any and all losses (other than lost profits of such 

Indemnified Persons), claims, damages, liabilities and reasonable and documented expenses, joint 

or several, to which any such Indemnified Person may become subject arising out of or relating to 

any claim, litigation, investigation or proceeding (each, a “Proceeding”) relating to this 

Commitment Letter, the Exit Revolving Facility (including the use of proceeds therefrom) or the 

other transactions contemplated hereby, regardless of whether any such Indemnified Person is a 

party thereto (and regardless of whether such matter is initiated by a third party or by you or any 

of your affiliates), and to reimburse each such Indemnified Person within ten business days after 

presentation of a summary statement for any reasonable and documented out-of-pocket legal or 

other expenses incurred in connection with investigating or defending any of the foregoing (but 

limited in the case of legal fees and expenses to a single counsel and of one local counsel in each 

relevant jurisdiction, in each case for all Indemnified Persons (provided that, in the event of an 

actual or perceived conflict of interest, the Company will be required to pay for one additional 

counsel for each similarly affected group of Indemnified Persons taken as a whole and of one local 

counsel in each relevant jurisdiction, for each similarly affected group of Indemnified Persons 

taken as a whole); provided that the foregoing indemnity will not, as to any Indemnified Person, 

apply to losses, claims, damages, liabilities or related expenses to the extent (a) they are found in 

a final, non-appealable judgment of a court of competent jurisdiction to have resulted from the 

willful misconduct, bad faith or gross negligence of such Indemnified Person or a material breach 

of the obligations of such Indemnified Person or (b) arising from disputes solely between and 

among Indemnified Persons to the extent such disputes do not arise from any act or omission of 

the Company or any of its controlled affiliates (other than claims against an Indemnified Person 

acting in its capacity as an agent or arranger or similar role under the Exit Revolving Facility).  

Notwithstanding any other provision of this Commitment Letter, no Indemnified Person shall be 

liable for any damages arising from the unauthorized use by others of information or other 

materials obtained through electronic, telecommunications or other information transmission 

systems, except to the extent that such damages have resulted from the willful misconduct or gross 

negligence of such Indemnified Person (as determined by a court of competent jurisdiction in a 

final and non-appealable decision).  No party hereto (including each party’s subsidiaries or 
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affiliates) shall be liable for any indirect, special, punitive or consequential damages in connection 

with its activities related to the Exit Revolving Facility; provided that this sentence shall not limit 

your indemnification obligations to the extent such indirect, special, punitive or consequential 

damages are included in any claim by a third party with respect to which the applicable 

Indemnified Person is otherwise entitled to indemnification under this paragraph. 

You shall not be liable for any settlement of any Proceedings if the amount of such 

settlement was effected without your consent (which consent shall not be unreasonably withheld 

or delayed), but if settled with your written consent or if there is a final and non-appealable 

judgment by a court of competent jurisdiction for the plaintiff against any Indemnified Person in 

any such Proceedings, you agree to indemnify and hold harmless each Indemnified Person from 

and against any and all losses, claims, damages, liabilities and expenses by reason of such 

settlement or judgment in accordance with the preceding paragraph.  You shall not, without the 

prior written consent of an Indemnified Person (which consent shall not be unreasonably withheld 

or delayed), effect any settlement of any pending or threatened Proceedings in respect of which 

indemnity could have been sought hereunder by such Indemnified Person unless (a) such 

settlement includes an unconditional release of such Indemnified Person in form and substance 

reasonably satisfactory to such Indemnified Person from all liability on claims that are the subject 

matter of such Proceedings and (b) does not include any statement as to or any admission of fault, 

culpability or a failure to act by or on behalf of any Indemnified Person or any injunctive relief or 

other non-monetary remedy. 

In connection with this Commitment Letter and subject to the conditions precedent 

set forth in the Exit Facility Term Sheet, each Revolving Credit Lender agrees to the proposed 

treatment of ABL Claims under the ABL Acceptable Plan and that it will vote to accept the ABL 

Acceptable Plan in accordance with the terms thereof.  Each Revolving Credit Lender agrees that 

it will not file any motion, pleading, or other document with any court (including any modifications 

or amendments to any motion, pleadings, or other documents with any court) that, in whole or in 

part, is inconsistent with the Transactions contemplated in the ABL Acceptable Plan and this 

Commitment Letter.   

This Commitment Letter contains the entire agreement between the parties relating 

to the subject matter hereof and supersedes all oral statements and prior writings with respect 

thereto.  This Commitment Letter may not be amended or modified except by a writing executed 

by each of the parties hereto.  This Commitment Letter is solely for the benefit of the Debtors and 

the Revolving Credit Lenders, and no other person (except for affiliates and Indemnified Persons 

to the extent set forth above) shall acquire or have any rights under or by virtue of this Commitment 

Letter.  This Commitment Letter may not be assigned by the Company without the prior written 

consent of each Revolving Credit Lender or by any Revolving Credit Lender without the 

Company’s prior written consent. 

This Commitment Letter (including the Exit Facility Term Sheet) and any claim, 

controversy or dispute arising under or related to this Commitment Letter and the transactions 

contemplated hereby shall be governed by and construed in accordance with the laws of the State 

of New York, without giving effect to the conflict of laws principles thereof, and the Bankruptcy  

Code.  EACH OF THE PARTIES HERETO IRREVOCABLY AGREES TO WAIVE TRIAL BY 

JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM (WHETHER 
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BASED ON CONTRACT, TORT OR OTHERWISE) BROUGHT BY OR ON BEHALF OF 

ANY PARTY RELATED TO OR ARISING OUT OF THIS COMMITMENT LETTER 

(INCLUDING THE SUMMARY OF TERMS), THE PERFORMANCE OF SERVICES 

HEREUNDER AND THE TRANSACTIONS CONTEMPLATED HEREBY.  Each of the parties 

hereto irrevocably agrees that, except as otherwise set forth in this paragraph, any state or federal 

court sitting in the City of New York, Borough of Manhattan and any appellate court from any 

thereof, and the Court shall have exclusive jurisdiction to hear and determine any suit, action or 

proceeding and to settle any dispute arising out of or relating to this Commitment Letter (including 

the Exit Facility Term Sheet) and the transactions contemplated hereby and, for such purposes, 

irrevocably submits to the jurisdiction of such courts.  Each of you and each Revolving Credit 

Lender waives, to the fullest extent permitted by applicable law, any objection that it may now or 

hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such 

court, and any claim that any such suit, action or proceeding brought in any such court has been 

brought in an inconvenient forum. 

This Commitment Letter (including the Exit Facility Term Sheet) is delivered to 

you on the understanding that, and you agree that, neither this Commitment Letter (including the 

Exit Facility Term Sheet) nor any of its terms or substance nor the activities of the Revolving 

Credit Lenders in connection therewith shall be disclosed, directly or indirectly, by you to any 

other person (including, without limitation, other potential providers or arrangers of financing) 

except (a) as required by applicable law, regulation or legal process or in any legal, judicial or 

administrative proceeding, (b) on a confidential basis to your affiliates, subsidiaries, and your and 

their directors, officers, employees, agents, attorneys, accountants, advisors and controlling 

persons who have a need to know such information in connection with any of the transactions 

contemplated hereby, (c) to the office of the U.S. Trustee, the Term Facility Lenders, the lenders 

in respect of the Exit FILO Facility any ad-hoc or statutorily appointed committee of unsecured 

creditors, and their respective representatives and professional advisors on a confidential and “need 

to know” basis, (d) to the Court to the extent required to obtain Court approval in connection with 

any acts or obligations to be taken pursuant to this Commitment Letter or the transactions 

contemplated hereby, (e) to any rating agency in connection with any refinancing of term loan 

facilities or similar transaction, (f) in connection with the enforcement of your rights or remedies 

hereunder or (g) with our prior written consent; provided that you may disclose the aggregate fee 

amount contained in this Commitment Letter (and any fee letter agreement executed in connection 

herewith) as part of Projections, pro forma information or a generic disclosure of aggregate sources 

and uses related to fee amounts related to the Exit Revolving Facility to the extent customary or 

required in offering and marketing materials for the Exit Revolving Facility, in any public or 

regulatory filing requirement or to your and the Company’s auditors and accounting and tax 

advisers for customary accounting and tax purposes, including accounting for deferred financing 

costs. 

Each Revolving Credit Lender and its affiliates shall use all confidential 

information provided to it by or on behalf of you hereunder solely for the purpose of providing the 

services which are the subject of this Commitment Letter (including the Exit Facility Term Sheet) 

and otherwise in connection with the Exit Revolving Facility and the transactions contemplated 

hereby and thereby and shall treat confidentially all such information; provided, however, that 

nothing herein shall prevent any Revolving Credit Lender or its affiliates from disclosing any such 

information (a) pursuant to the order of any court or administrative agency or otherwise as required 
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by applicable law or compulsory legal process (in which case such Revolving Credit Lender agrees 

to inform you promptly thereof prior to such disclosure to the extent practicable and not prohibited 

by law, rule or regulation and to only disclose that information necessary to fulfill such legal 

requirement), (b) upon the request or demand of any regulatory authority having jurisdiction over 

such Revolving Credit Lender or any of its affiliates, (c) to the extent that such information 

becomes publicly available other than by reason of disclosure in violation of this Commitment 

Letter by any Revolving Credit Lender, any of its affiliates, or its or such affiliates’ respective 

directors, employees, legal counsel, independent auditors and other experts or agents, (d) to the 

affiliates of each Revolving Credit Lender and its and such affiliates’ respective directors, 

employees, legal counsel, independent auditors and other experts or agents who need to know such 

information in connection with the Exit Revolving Facility and are informed of the confidential 

nature of such information and have agreed to receive such information subject to the terms of this 

paragraph or are otherwise bound by similar confidentiality obligations, (e) for purposes of 

establishing a “due diligence” or similar defense, (f) to rating agencies, in connection with 

obtaining ratings for any term loan facility, (g) to the extent that such information is or was 

received by any Revolving Credit Lender from a third party that is not to the knowledge of the 

such Revolving Credit Lender subject to confidentiality obligations to you, (h) to the extent that 

such information is independently developed by any Revolving Credit Lender or any of its 

affiliates without the use of any information that is required to be kept confidential in accordance 

with the terms hereof or (i) to potential participants or permitted assignees, in each case, who agree 

to be bound by the terms of this paragraph (or language substantially similar to this paragraph or 

as otherwise reasonably acceptable to you and the Administrative Agent).  This paragraph shall 

terminate on the earlier of (a) the first anniversary of the date hereof and (b) the Effective Date (it 

being understood that in the case of this clause (b) the confidentiality provisions of this paragraph 

shall be superseded in their entirety by the applicable provisions contained in the definitive 

documentation for the Exit Revolving Facility). 

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act, 

Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “Patriot Act”), we are and each 

Revolving Credit Lender is required to obtain, verify and record information that identifies the 

Company and the Debtors party to the Exit Revolving Facility, which information includes the 

name, address, tax identification number and other information regarding the Company and such 

Debtors that will allow us to identify the Company and such Debtors in accordance with the Patriot 

Act.  This notice is given in accordance with the requirements of the Patriot Act and is effective 

as to each Revolving Credit Lender. 

This Commitment Letter may be executed in counterparts, each of which will be 

deemed an original, but all of which taken together will constitute one and the same instrument.  

Such counterparts may be delivered by facsimile, “.tif” file or “.pdf” file and shall have the same 

effect as the original. 

If the foregoing correctly sets forth our agreement, please indicate the Company’s 

acceptance of the terms of this Commitment Letter by returning to the Administrative Agent 

executed counterparts of this Commitment Letter not later than 11:59 p.m., New York City time, 

on March 15, 2024.  This offer will automatically expire at such time if the Administrative Agent 

has not received such executed counterparts in accordance with the preceding sentence.  This 

Commitment Letter and the commitments and agreements hereunder shall automatically terminate 
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on the earliest of (a) the Effective Date, (b) unless the Revolving Credit Lenders shall, in their sole 

discretion, agree in writing to an extension (which agreement may be evidenced by email of 

counsel), May 20, 2024, and (c) the date, if any, upon which the Administrative Agent delivers an 

ABL Termination Declaration under the DIP Order.  The provisions of this Commitment Letter 

relating to the payment and/or reimbursement of expenses, non-refundability and payment of fees, 

indemnification, governing law and submission to jurisdiction (in each case, except as expressly 

contemplated in such provisions) will survive any termination or expiration of this Commitment 

Letter; provided that your obligations under this Commitment Letter relating to the payment and/or 

reimbursement of expenses, non-refundability and payment of fees not then due and payable, and 

indemnification shall automatically terminate and be superseded by the provisions of the definitive 

documentation in respect of the Exit Revolving Facility, and you shall automatically be released 

from all liability in connection therewith at such time. 

 

[Remainder of Page Intentionally Left Blank] 
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Schedule 1 

EXIT REVOLVING FACILITY COMMITMENTS 

 

Revolving Credit Lender Revolving Credit Commitment 

Bank of America, N.A. $145,000,000.00 

Wells Fargo Bank, National Association $ 75,000,000.00 

BMO Harris Bank, N.A. $ 75,000,000.00 

U.S. Bank National Association $ 75,000,000.00 

PNC Bank, National Association $ 52,500,000.00 

TD Bank, N.A. $ 52,500,000.00 

Huntington National Bank $ 25,000,000.00 

  

TOTAL $500,000,000.00 
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Exhibit A 

Exit Facility Term Sheet 

Capitalized terms used but not defined in this Exhibit A (the “Exit Facility Term Sheet”) shall have the 

meanings set forth in the DIP Order.  In the case of any such capitalized term that is subject to multiple and 

differing definitions, the appropriate meaning thereof in this Exhibit A shall be determined by reference to 

the context in which it is used. 

Borrower: Reorganized Jo-Ann Stores, LLC (the “Borrower”). 

Administrative Agent: Bank of America, N.A. (“Administrative Agent”). 

Revolving Credit Lenders: Bank of America, N.A., Wells Fargo Bank, National Association, BMO 

Harris Bank, N.A., U.S. Bank National Association, PNC Bank, 

National Association, TD Bank, N.A. and Huntington National Bank 

(collectively, the “Revolving Credit Lenders”).  

Swingline Lender: Bank of America, N.A., as the swing line lender (in such capacity, the 

“Swing Line Lender”). 

Exit Revolving Facility: A $500,000,000 senior secured revolving credit facility available from 

time to time from the Effective Date (as defined below) until the 

Maturity Date (as defined below) (as the same may be increased or 

decreased in accordance with the terms therein, the “Exit Revolving 

Facility”, the commitments thereunder, the “Exit Revolving 

Commitments” and the loans thereunder, the “Exit Revolving 

Loans”), which shall include a $125,000,000 sublimit for the issuance 

of standby and documentary letters of credit (each, a “Letter of 

Credit”) and a $30,000,000 sublimit for swing line loans (each, a 

“Swing Line Loan”).  Letters of Credit will be issued by Bank of 

America, N.A. and Swing Line Loans will be made available by the 

Swing Line Lender, and each of the Revolving Credit Lenders under the 

Exit Revolving Facility will purchase an irrevocable and unconditional 

participation in each Letter of Credit and each Swing Line Loan.   

Definitive Documentation: The definitive documentation for the Exit Revolving Facility (the 

“Definitive Documentation”) shall, except as otherwise set forth 

herein, be the same as the Amended and Restated Credit Agreement, 

dated as of  October 21, 2016 (as amended on November 25, 2020, 

December 22, 2021, and March 10, 2023, and as otherwise modified 

prior to the Effective Date), by and among Jo-Ann Stores, LLC (the 

“Company”), Needle Holdings, LLC (“Holdings”), Bank of America, 

N.A., as the administrative agent and the collateral agent, and certain 

lenders party thereto from time to time (the “Pre-Petition ABL Credit 

Agreement”) but with changes and modifications as set forth in this 

term sheet (but in no event more favorable to the Loan Parties in any 

material respect unless set forth in this term sheet or otherwise agreed 

by all of the Revolving Credit Lenders) and otherwise that (i) give due 

regard to the Borrower’s updated business plan, (ii) give due regard to 

the Borrower’s change in ownership structure and status as a private 
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company as of the Effective Date, (iii) conform where customary and 

appropriate for transactions of this type to corresponding baskets and 

thresholds in the Exit Term Loan Facility, and (iv) give due regard to 

the inclusion of the Exit FILO Facility (as defined in the commitment 

letter dated as of the date hereof and made between the Borrower, 1903P 

Loan Agent, LLC, 1903 Loan Partners, LLC and Centerbridge Credit 

CS, L.P.) within the Exit Credit Agreement.  The Definitive 

Documentation shall be negotiated in good faith within a reasonable 

time period to be determined based on the expected date of the Court’s 

entry into an order (the “Confirmation Order”) confirming a plan of 

reorganization substantially in the form attached to the Commitment 

Letter as Exhibit B, without any adverse modification as to the treatment 

of the ABL Claims and without any other material modification except 

as approved in writing by all of the Revolving Credit Lenders (the 

“ABL/FILO Acceptable Plan”).  This paragraph, collectively, is 

referred to herein as the “Documentation Principles”. 

 

Purpose: The proceeds of the Exit Revolving Facility will be used by the 

Borrower (a) on the Effective Date, together with the proceeds of 

borrowings under the Exit Term Loan Facility in connection with the 

ABL/FILO Acceptable Plan, (i) to pay the consideration for the 

reorganization that is consummated in accordance with the ABL/FILO 

Acceptable Plan (the “Reorganization”), (ii) for the refinancing of the 

Prepetition Loan Facilities and the indebtedness under the DIP Credit 

Agreement, (iii) for the payment of any accrued and unpaid interest, to 

consummate the Reorganization and other transactions contemplated by 

the ABL/FILO Acceptable Plan (collectively, the “Transactions”) and 

(iv) to pay fees, costs and expenses related to the Transactions and for 

other general corporate purposes and (b) on and after the Effective Date, 

to finance the working capital needs and other general corporate 

purposes of Holdings and its subsidiaries as permitted in the Definitive 

Documentation. 

 

Incremental Facility: Same as under the Pre-Petition ABL Credit Agreement. 

Maturity Date: June 22, 2027. 

Availability: Exit Revolving Loans and Letters of Credit (subject to the Letter of 

Credit sublimit set forth above) under the Exit Revolving Facility may 

be made to the Borrower on a revolving basis up to the lesser of (i) Exit 

Revolving Commitments and (ii) the Borrowing Base then in effect (the 

lesser of (i) and (ii) being hereinafter referred to as the “Maximum 

Credit”). 

The “Borrowing Base” shall be the same as under the Pre-Petition ABL 

Credit Agreement; provided that the definitions of “In-Transit Advance 

Rate” and “Inventory Advance Rate” will be restated in their entirety as 
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follows: 

“In-Transit Advance Rate” means (a) during the period from September 

1, 2024 through and including November 30, 2024, 92.5%, and (b) at all 

other times, 90%. 

“Inventory Advance Rate” means (a) during the period from September 

1, 2024 through and including November 30, 2024, 92.5%, and (b) at all 

other times, 90%. 

Voluntary Prepayments 

and Commitment 

Reductions: 

Same as under the Pre-Petition ABL Credit Agreement; provided that 

no voluntary prepayments of the FILO Loans shall be permitted during 

the term of the Exit Revolving Facility unless consented to by all, but 

not less than all, of the Revolving Credit Lenders.  
Mandatory Prepayments: Same as under the Pre-Petition ABL Credit Agreement. 

 

Interest Rates and Fees: The Exit Revolving Facility shall bear interest and accrue fees at the 

rates set forth on Annex I hereto. 

Guarantees: All obligations of the Borrower under the definitive credit agreement 

for the Exit Revolving Facility (the “Exit Credit Agreement”) and the 

related collateral documents (together with the Exit Credit Agreement, 

the “Loan Documents”) (collectively, the “Borrower Obligations”) 

will be unconditionally guaranteed jointly and severally on a senior 

basis (the “Guarantees”) by Holdings, any other holding company 

guarantor that guarantees the Exit Term Loan Facility, and each existing 

and subsequently acquired or organized direct or indirect domestic 

wholly-owned subsidiary of the Borrower (other than customary 

excluded subsidiaries as set forth in the Pre-Petition ABL Credit 

Agreement) (the “Guarantors”, together with the Borrower, the “Loan 

Parties”). 

Security: Subject to the intercreditor agreement described below under 

“Intercreditor Agreement” and consistent with the limitations and 

exclusions set forth in the Pre-Petition ABL Credit Agreement and the 

security agreement referenced therein, the Borrower Obligations and the 

Guarantees (collectively the “Secured Obligations”) will be secured on 

a first priority basis by substantially all assets of the Loan Parties 

(collectively, the “Collateral”). 

All of the foregoing described in this section and the “Guarantees” 

section above, the “Collateral and Guarantee Requirement”. 

Conditions Precedent to 

the Effective Date: 

The availability of the Exit Revolving Facility and any extension of 

credit thereunder on the closing date thereof (the “Effective Date”) will 

be subject to satisfaction (or waiver by all, but not less than all, of the 

Revolving Credit Lenders) of the following conditions:   
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• execution and delivery by the Borrower and Holdings of the 

Exit Credit Agreement; 

• delivery of promissory notes to the Revolving Credit Lenders, 

if requested at least one (1) Business Day before the Effective 

Date;  

• delivery of board resolutions and organizational documents of 

the Loan Parties; 

• delivery of incumbency/specimen signature certificate of the 

Loan Parties; 

• delivery of customary legal opinions by counsel to the Loan 

Parties; 

• there shall not have occurred since the Petition Date any event 

or condition that has had or would be reasonably expected, 

either individually or in the aggregate, to have a Material 

Adverse Effect (for purposes of this condition, defined in a 

manner consistent with the Pre-Petition ABL Credit Agreement, 

subject to a carveout with respect to the filing of the Chapter 11 

Cases and customary events or circumstances which resulted 

from the commencement of the Chapter 11 Cases);  

• the DIP Order shall have been approved by the Court 

substantially in the form attached to the Commitment Letter as 

Exhibit C (without any adverse modification as to the treatment 

of the obligations and liens under the Pre-Petition ABL Credit 

Agreement or any material adverse change to the DIP Budget 

referred to therein, and otherwise without material modification 

adverse to the Revolving Credit Lenders except as approved in 

writing by all of the Revolving Credit Lenders) and shall be in 

full force and effect, and no Cash Collateral Termination Event 

shall have occurred thereunder; 

• the Administrative Agent shall have received a certificate (in 

substantially the same form as the corresponding certificate 

delivered in connection with the Pre-Petition ABL Credit 

Agreement) of the chief financial officer (or financial officer in 

a similar role) of Holdings or the Borrower, stating that it and 

its subsidiaries, taken as a whole, as of the Effective Date, are 

solvent, in each case, after giving effect to the consummation of 

the ABL/FILO Acceptable Plan; 

• all fees due to the Administrative Agent and the Revolving 

Credit Lenders shall have been paid (or shall have been caused 

to be paid), and all expenses to be paid or reimbursed to the 
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Administrative Agent and the Revolving Credit Lenders that 

have been invoiced at least three (3) Business Days prior to the 

Effective Date shall have been paid  (or shall have been caused 

to be paid); 

• the Loan Parties shall have provided the documentation and 

other information to the Revolving Credit Lenders that are 

required by regulatory authorities under applicable “know-

your-customer” rules and regulations, including the Patriot Act, 

at least three (3) Business Days prior to the Effective Date (or 

such later date agreed to by the Administrative Agent) to the 

extent requested ten (10) days prior to the Effective Date; 

• on or before the date that is fifty (50) days following the Petition 

Date, the Court shall have entered (A) the Confirmation Order 

and (B) one or more orders, which may be the Confirmation 

Order, authorizing and approving the extensions of credit in 

respect of the Exit Credit Agreement, each in the amounts and 

on the terms set forth herein, and all transactions contemplated 

by the Exit Credit Agreement, and, in each case, such orders 

shall be in full force and effect and shall not have been stayed, 

reversed, vacated or otherwise modified;  

• the Loan Parties shall have delivered a security agreement and 

guarantee agreement consistent with those delivered for the Pre-

Petition ABL Credit Agreement, subject to the Documentation 

Principles; 

• the Intercreditor Agreement shall have been executed and 

delivered and be in full force and effect; 

• the effective date under the ABL/FILO Acceptable Plan shall 

have occurred, or shall occur contemporaneously with the 

effectiveness of the Exit Revolving Facility and all conditions 

precedent thereto as set forth therein shall have been satisfied or 

waived, including, without limitation, the satisfaction in full of 

the indebtedness under the Pre-Petition ABL Credit Agreement; 

• the FILO Obligations under the Pre-Petition ABL Credit 

Agreement shall have been refinanced in accordance with the 

requirements of the ABL/FILO Acceptable Plan and shall be 

Obligations under the Exit Credit Agreement to the same extent 

as set forth in the Pre-Petition ABL Credit Agreement, subject 

to the Documentation Principles;  

• the Prepetition Term Loan Credit Agreement and the DIP Credit 

Agreement shall have been replaced with a new credit 

agreement providing a term credit facility on terms and 
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conditions reasonably acceptable to the Administrative Agent 

and the Revolving Credit Lenders (it being agreed that the terms 

and conditions set forth in the Transaction Support Agreement 

dated on or about the date hereof are acceptable to the 

Administrative Agent and the Revolving Credit Lenders) (the 

term loan facility in place as of the Effective Date, the “Exit 

Term Loan Facility”), and the Administrative Agent and the 

agent under the Exit Term Loan Facility shall have entered into 

the Intercreditor Agreement (as defined below);   

• the accuracy of representations and warranties in all material 

respects (without duplication of any materiality qualifier) on the 

Effective Date (except to the extent any such representation or 

warranty is stated to relate solely to an earlier date, in which 

case such representation or warranty shall be true and correct in 

all material respects (without duplication of any materiality 

qualifier) as of such earlier date; provided, the definition of 

Material Adverse Effect shall be defined in a manner consistent 

with the Pre-Petition ABL Credit Agreement, subject to a carve-

out with respect to the filing of the Chapter 11 Cases and 

customary events or circumstances which resulted from the 

commencement of the Chapter 11 Cases;  

• the absence of the existence of any default or event of default 

under the Loan Documents;  

• the receipt by the Administrative Agent and the Revolving 

Credit Lenders of an updated business plan in form reasonably 

consistent with the business plan received prior to the filing of 

the Chapter 11 Cases; and 

• Liquidity as of the Effective Date shall be no less than 

$65,000,000, after giving effect to all amounts advanced under 

the Exit Revolving Facility on the Effective Date and all 

payments authorized to be made pursuant to the ABL Approved 

Plan on or about the Effective Date.  For purposes hereof, 

“Liquidity” shall mean, at any time of calculation, the amount 

of Excess Availability plus unrestricted cash of the Loan 

Parties; provided that Excess Availability (together with cash 

held in the Segregated Cash Collateral Account (as such term is 

defined in the DIP Order) shall comprise not less than 

$40,000,000 of such calculation; and provided further that the 

amount of any cash held in the Segregated Cash Collateral 

Account (as such term is defined in the DIP Order) shall not be 

duplicative of unrestricted cash used in such calculation. 
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Conditions to All 

Borrowings: 

Same as under the Pre-Petition ABL Credit Agreement. 

Representations and 

Warranties: 

Consistent with the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles. 

Affirmative Covenants:  Consistent with the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles; provided that the following modifications 

will be made: 

1. The definition of “Cash Dominion Period” shall be amended and 

restated in its entirety as follows:   

“Cash Dominion Period” means (a) each period beginning on the date 

that Excess Availability shall have been less than the greater of (x) 10% 

of the Modified Maximum Credit and (y) (i) from the Effective Date 

through September 30, 2024, $35,000,000, and (ii) thereafter, 

$45,000,000, and ending on the date Excess Availability shall have been 

equal to or greater than the greater of (x) 10% of the Modified Maximum 

Credit and (y) (i) from the Effective Date through September 30, 2024, 

$35,000,000, and (ii) thereafter, $45,000,000, in each case, for twenty 

(20) consecutive calendar days or (b) upon the occurrence of a Specified 

Event of Default, the period that such Specified Event of Default shall 

be continuing; provided that a Cash Dominion Period shall be deemed 

continuing (even if Excess Availability exceeds the required amounts 

for twenty (20) consecutive calendar day) if a Cash Dominion Period 

has occurred and been discontinued on five (5) occasions in any twelve 

month period.  The termination of a Cash Dominion Period as provided 

herein shall in no way limit, waive or delay the occurrence of a 

subsequent Cash Dominion Period in the event that the conditions set 

forth in this definition again arise. 

2.  The definition of “Weekly Monitoring Event” shall be amended and 

restated in its entirety as follows:  

“Weekly Monitoring Event” means (a) a Specified Event of Default has 

occurred and is continuing or (b) the Borrower fails to maintain Excess 

Availability equal the greater of (i) $45,000,000 and (ii) 12.5% of the 

Modified Maximum Credit; provided that a Weekly Monitoring Event 

shall be deemed continuing until the date on which, as applicable, in the 

case of the foregoing clause (a), such Specified Event of Default is 

waived in accordance with Section 12.1, or, in the case of the foregoing 

clause (b), Excess Availability has been greater than or equal to the 

greater of (i) $45,000,000 and (ii) 12.5% of the Modified Maximum 

Credit, in each case under clauses (i) and (ii), for at least twenty (20) 

consecutive calendar days. 

3. Section 7.4 of the Pre-Petition ABL Credit Agreement shall be 

modified (x) to reflect that a Weekly Monitoring Event shall be deemed 

to exist at all times from the Effective Date through September 30, 2024 

and (y) to require weekly delivery of an updated cash flow forecast on a 
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rolling 13-week basis, together with a variance report, in form 

satisfactory to the Administrative Agent, showing comparisons for 

receipts and disbursements on a line items basis for the immediately 

preceding week to projected receipts and disbursements for such week, 

in each case through September 30, 2024.  

4. Section 7.4(c) of the Pre-Petition ABL Credit Agreement shall be 

modified to require that the Administrative Agent may conduct two (2) 

inventory appraisals each year at the Company’s expense, regardless of 

the amount of Excess Availability. 

5. The delivery of financial statements shall accommodate “fresh start” 

accounting, including reasonable (i) additional time and/or (ii) changes 

to the financial statements delivered during the fiscal month, fiscal 

quarter, and fiscal year in which such accounting changes are made, in 

each case as the Borrower and the Administrative Agent may agree. 

Negative Covenants: Same as the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles. 

In addition, the following modifications will be made: 

1.  No Restricted Payments consisting of cash dividends or distributions 

to shareholders (other than Restricted Payments of the type permitted 

pursuant to clauses (e), (g), (h), (j), (m) and (n) of the Pre-petition ABL 

Credit Agreement) shall be permitted during the term of the Exit 

Revolving Facility without the consent of all, but not less than all, of the 

Revolving Credit Lenders. 

2. No repayments or prepayments of the Term Facility (other than 

amortization payments set forth in the Transaction Support Agreement 

as in effect on the date hereof) and mandatory prepayments made from 

the proceeds of Term Loan Priority Collateral (as defined in the 

Intercreditor Agreement) shall be permitted during the term of the Exit 

Revolving Facility without the consent of all, but not less than all, of the 

Revolving Credit Lenders. 

3. The definition of “Payment Conditions” shall be amended and 

restated in its entirety as follows: 

“Payment Conditions” means, at any time of determination, (a) with 

respect to any Permitted Acquisition or Specified Payment under clause 

(i) of the definition thereof, that (x) no Event of Default exists or would 

arise as a result of the making of the subject Specified Payment or 

Permitted Acquisition, as the case may be, and (y) after giving Pro 

Forma Effect to such Specified Payment or Permitted Acquisition, as 

the case may be, and for the six-month period immediately preceding 

such Specified Payment or Permitted Acquisition, as the case may be 

and on a projected basis for the six-month period immediately following 

such Specified Payment or Permitted Acquisition, as the case may be, 

Excess Availability shall be greater than the greater of (A) 15% of the 

Modified Maximum Credit and (B) $75,000,000 and (b) with respect to 
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any Specified Payment under clause (ii) of the definition thereof, that 

(x) no Event of Default exists or would arise as a result of the making 

of the subject Specified Payment and (y) after giving Pro Forma Effect 

to such Specified Payment, and for the six-month period immediately 

preceding such Specified Payment and on a projected basis for the six-

month period immediately following such Specified Payment, Excess 

Availability shall be greater than the greater of (A) 25% of the Modified 

Maximum Credit and (B) $112,000,000.  In each case with respect to 

the above conditions, the Borrower shall have delivered in accordance 

with Section 7.2(f) hereof, to the Administrative Agent evidence 

reasonably satisfactory to the Administrative Agent that the conditions 

in the foregoing clauses (a) and (b), as applicable, have been satisfied. 

4.  The definition of “Specified Payment” shall be amended and restated 

in its entirety as follows: 

“Specified Payment” means (i) any Investment, incurrence of 

Indebtedness, incurrence of Liens, or Disposition, or (ii) any Restricted 

Payment or payments made pursuant to Sections 2.8 or 9.11 that, in each 

case, is subject to the satisfaction of the Payment Conditions. 

Financial Covenant: 

 

1.  From the Effective Date until the date immediately following the 

completion of four full fiscal quarters of the Company after the Effective 

Date, the Loan Parties will not permit Excess Availability at any time to 

be less than (x) from the Effective Date through September 30, 2024, 

$25,000,000, and (y) from October 1, 2024 through the date 

immediately following the completion of four full fiscal quarters of the 

Company after the Effective Date, $45,000,000. 

2.  From and after the last day of the fourth full fiscal quarter after the 

Effective Date, the financial covenant shall revert to the requirements 

set forth in Section 6.1 of the Pre-Petition ABL Credit Agreement; 

provided that (a) the dollar floor set forth in the definition of “Covenant 

Trigger Event” shall be changed to $45,000,000, (b) the definition of 

“Consolidated Fixed Charge Coverage Ratio” and component 

definitions thereof will be modified in a manner to be agreed between 

the Borrower and the Administrative Agent (but in any event in a 

manner that is not adverse to the Revolving Credit Lenders), and (c) the 

equity cure provisions shall be deleted in their entirety.  

Events of Default: Same as under the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles. 

The definition of “Change of Control” will be modified to reflect the 

ownership structure of the Company as contemplated under the ABL 

Approved Plan. 

Voting: Usual and customary for transactions of this type, subject to the 

Documentation Principles. 
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Required Lenders: Consistent with the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles.   

Required Revolving Credit 

Lenders: 

Same as under the Pre-Petition ABL Credit Agreement. 

Intercreditor Agreement: Substantially consistent with the Intercreditor Agreement (as such term 

is defined in the Pre-Petition ABL Credit Agreement).  

Cost and Yield Protection: Consistent with the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles. 

Defaulting Lenders: Consistent with the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles. 

Assignments and 

Participations: 

Same as the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles. 

Expenses and 

Indemnification: 

Consistent with the Pre-Petition ABL Credit Agreement, subject to the 

Documentation Principles (including the reasonable fees and expenses 

of no more than one primary counsel to the Lenders and the 

Administrative Agent, which counsel shall be Morgan Lewis & Bockius 

LLP, and local bankruptcy counsel). 

Governing Law and 

Forum: 

New York. 
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ANNEX I to 

EXHIBIT A 

 

Interest Rates: Same as under the Pre-Petition ABL Credit Agreement. 

 

Applicable Margin: From and after the Effective Date, each level of the pricing grid set 

forth in the definition of “Applicable Margin” applicable to Exit 

Revolving Loans and Letter of Credit Fees will be increased by 

1.00%, respectively. 

 

Applicable Unused 

Commitment Fee Rate: 

The definition of “Applicable Unused Commitment Fee Rate” shall 

be amended and restated in its entirety as follows: 

“Applicable Unused Commitment Fee Rate” means, for any day, a 

percentage per annum equal to 0.25% per annum. 
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Exhibit B 

ABL Acceptable Plan 

[see attached] 
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Exhibit C 
DIP Order 

[see attached] 
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Exhibit C 
 

FILO Facility Commitment Letter 
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EXECUTION VERSION 

11836987v7 

March 15, 2024 

Private and Confidential 

Jo-Ann Stores, LLC 
5555 Darrow Road 
Hudson, OH  44236 
Attention:  Scott Sekella, Chief Financial Officer 

$100 million Senior Secured FILO Facility Commitment Letter 

Ladies and Gentlemen: 

Jo-Ann Stores, LLC (the “Company” or “you”) has (i) advised the parties listed on 
the signature pages hereto (each, a “FILO Lender” and, collectively, the “FILO Lenders”, “we”, 
“us” or “our”), that the Company and certain of its subsidiaries and affiliates (collectively with the 
Company, the “Debtors”) have filed voluntary petitions for relief under Chapter 11 of Title 11 of 
the United States Code, 11 U.S.C. §§ 101 et seq. (as amended, the “Bankruptcy Code”), and  
(ii) in connection with the foregoing, requested that the FILO Lenders agree (x) to the consensual 
use by the Debtors of Cash Collateral (as such term is defined in, and subject to the terms and 
conditions of, that certain Interim Order Under Bankruptcy Code Sections 105, 361, 362, 363, 
364, 503, 506, 507, and 552, and Bankruptcy Rules 2002, 4001, 6003, 6004, and 9014 (I) 
Authorizing Debtors to (A) Obtain Postpetition Financing and (B) use Cash Collateral, (II) 
Granting (A) Liens and Providing Superpriority Administrative Expense Status and (B) Adequate 
Protection of Prepetition Secured Creditors, (III) Modifying Automatic Stay, (IV) Scheduling a 
Final Hearing, and (V) Granting Related Relief (the “DIP Order”)) and (y) to commit to convert 
the FILO Loans under (and as defined in) the Pre-Petition ABL/FILO Credit Agreement, subject 
only to the satisfaction (or waiver by all of the FILO Lenders) of the conditions precedent set forth 
under the caption “Conditions Precedent to the Effective Date” (the “Specified Conditions”) set 
forth in the term sheet attached hereto as Exhibit A (the “Exit FILO Facility Term Sheet”), to 
senior secured, last out term loans (the “Exit FILO Facility”), which terms and conditions will be 
memorialized in a credit agreement, or in an amendment to the Pre-Petition ABL/FILO Credit 
Agreement referred to in the Exit FILO Facility Term Sheet, that will govern the Exit FILO Facility 
on the terms set forth in the Exit FILO Facility Term Sheet. Capitalized terms used herein without 
definition shall have the meaning assigned thereto in the Exit FILO Facility Term Sheet or the Pre-
Petition ABL/FILO Credit Agreement, as applicable. 

To provide assurance that the Exit FILO Facility shall be available on the terms and 
conditions set forth herein and in the Exit FILO Facility Term Sheet, each FILO Lender is pleased 
to advise the Company of its commitment to convert the amount of its FILO Loan and its portion 
of the outstanding FILO Obligations under the Pre-Petition ABL/FILO Credit Agreement into a 
FILO Loan and FILO Obligations under the Exit FILO Facility, in each case in the amounts set 
forth on Schedule 1 hereto, on the terms set forth in the Exit FILO Facility Term Sheet and subject 
only to the satisfaction (or waiver by all of the FILO Lenders) of the Specified Conditions.  It is 
understood and agreed that the commitments of the FILO Lenders under this Commitment Letter 
shall be several and not joint. 
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We hereby agree that there are no conditions (implied or otherwise) to our 
commitments in respect of the closing of the Exit FILO Facility on the Effective Date other than 
the Specified Conditions.  Upon satisfaction (or waiver by all of the FILO Lenders) of the Specified 
Conditions, each party thereto will execute and deliver the definitive documentation for the Exit 
FILO Facility to which it is a party, and the closing of the Exit FILO Facility on the Effective Date 
shall occur.  

You have engaged Bank of America, N.A. to act as the administrative agent and 
collateral agent in respect of the Exit FILO Facility (in such capacities, the “Administrative 
Agent”).  

You hereby engage 1903P Loan Agent, LLC to act as the FILO documentation 
agent in respect of the Exit FILO Facility (in such capacity, the “FILO Documentation Agent”).  

You hereby represent that (a) all written information (other than projections, 
financial estimates, forecasts and other forward-looking information (collectively, the 
“Projections”) or information of a general economic or industry nature) (the “Information”) that 
has been or will be made available to the FILO Lenders in connection with the Exit FILO Facility 
and the transactions contemplated hereby, by or on behalf of you, or any of your representatives, 
is or will be, when furnished and taken as a whole (and as the same may be supplemented from 
time to time), complete and correct in all material respects and does not or will not, when furnished 
and taken as a whole (and as the same may be supplemented from time to time), contain any untrue 
statement of a material fact or omit to state a material fact necessary in order to make the statements 
contained therein, taken as a whole, not materially misleading in light of the circumstances under 
which such statements are made and (b) the Projections, if any, that have been or will be made 
available to the FILO Lenders by or on behalf of you or any of your representatives have been or 
will be prepared in good faith based upon assumptions that are believed by you to be reasonable 
at the time made and at the time the related Projections are made available to the FILO Lenders (it 
being understood that the Projections are as to future events and are not to be viewed as facts, the 
Projections are subject to uncertainties and contingencies, many of which are beyond your control, 
no assurance can be given that any particular Projections will be realized and actual results during 
the period or periods covered by any such Projections may differ significantly from the projected 
results and such differences may be material).  You agree that if at any time prior to the closing of 
the Exit FILO Facility you become aware that any of the representations in the preceding sentence 
would be incorrect or incomplete in any material respect if the Information and Projections were 
being furnished, and such representations were being made, at such time, then you will promptly 
supplement the Information and the Projections so that such representations will be correct and 
complete in all material respects under those circumstances.  In connection with each FILO 
Lender’s commitment hereunder, such FILO Lender will be entitled to use and rely primarily on 
the Information and the Projections without responsibility for independent verification thereof. 

In addition, you agree, whether or not the Effective Date (as defined in the Exit 
FILO Facility Term Sheet) occurs, to reimburse the Administrative Agent and FILO 
Documentation Agent for all reasonable and documented out-of-pocket expenses (in the case of 
legal fees and expenses, limited to the reasonable and documented fees and disbursements of (i) 
one primary counsel to the Administrative Agent, which counsel shall be Morgan Lewis & Bockius 
LLP, and local bankruptcy counsel to the Administrative Agent, and (ii) one primary counsel to 
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the FILO Documentation Agent and the FILO Lenders, which counsel shall be Choate, Hall & 
Stewart LLP, and local bankruptcy counsel to the FILO Documentation Agent and the FILO 
Lenders, and one additional counsel to Centerbridge Credit CS, L.P., which counsel shall be 
Proskauer Rose LLP) incurred in connection with the Exit FILO Facility, the preparation of this 
Commitment Letter and the definitive documentation for the Exit FILO Facility in connection 
therewith.  You acknowledge that we may receive a benefit, including without limitation, a 
discount, credit or other accommodation, from any of such counsel based on the fees such counsel 
may receive on account of their relationship with us, including, without limitation, fees paid 
pursuant hereto. 

You agree that, once paid, the fees and expense reimbursement or any part thereof 
payable hereunder will not be refundable under any circumstances.  All fees payable hereunder 
will be paid in immediately available funds and shall not be subject to reduction by way of setoff 
or counterclaim (and will be made with appropriate gross-up for withholding taxes to the extent 
that the applicable recipient has provided a properly completed and duly executed IRS Form W-9 
or other certification establishing complete exemption from U.S. federal backup withholding).  The 
foregoing provisions with respect to expense reimbursements in this paragraph shall be superseded 
by the applicable provisions contained in the definitive documentation for the Exit FILO Facility 
upon execution thereof and thereafter shall have no further force and effect. 

You agree to indemnify and hold harmless the FILO Lenders, the Administrative 
Agent, the FILO Documentation Agent, their respective affiliates and the respective officers, 
directors, employees, agents, advisors, and successors and permitted assigns of each of the 
foregoing (each, an “Indemnified Person”) from and against any and all losses (other than lost 
profits of such Indemnified Persons), claims, damages, liabilities and reasonable and documented 
expenses, joint or several, to which any such Indemnified Person may become subject arising out 
of or relating to any claim, litigation, investigation or proceeding (each, a “Proceeding”) relating 
to this Commitment Letter, the Exit FILO Facility (including the use of proceeds therefrom) or the 
other transactions contemplated hereby, regardless of whether any such Indemnified Person is a 
party thereto (and regardless of whether such matter is initiated by a third party or by you or any 
of your affiliates), and to reimburse each such Indemnified Person within ten business days after 
presentation of a summary statement for any reasonable and documented out-of-pocket legal or 
other expenses incurred in connection with investigating or defending any of the foregoing (but 
limited in the case of legal fees and expenses to a single counsel and of one local counsel in each 
relevant jurisdiction, in each case for all Indemnified Persons (provided that, in the event of an 
actual or perceived conflict of interest, the Company will be required to pay for one additional 
counsel for each similarly affected group of Indemnified Persons taken as a whole and of one local 
counsel in each relevant jurisdiction, for each similarly affected group of Indemnified Persons 
taken as a whole); provided that the foregoing indemnity will not, as to any Indemnified Person, 
apply to losses, claims, damages, liabilities or related expenses to the extent (a) they are found in 
a final, non-appealable judgment of a court of competent jurisdiction to have resulted from the 
willful misconduct, bad faith or gross negligence of such Indemnified Person or a material breach 
of the obligations of such Indemnified Person or (b) arising from disputes solely between and 
among Indemnified Persons to the extent such disputes do not arise from any act or omission of 
the Company or any of its controlled affiliates (other than claims against an Indemnified Person 
acting in its capacity as an agent or arranger or similar role under the Exit FILO Facility).  
Notwithstanding any other provision of this Commitment Letter, no Indemnified Person shall be 
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liable for any damages arising from the unauthorized use by others of information or other 
materials obtained through electronic, telecommunications or other information transmission 
systems, except to the extent that such damages have resulted from the willful misconduct or gross 
negligence of such Indemnified Person (as determined by a court of competent jurisdiction in a 
final and non-appealable decision).  No party hereto (including each party’s subsidiaries or 
affiliates) shall be liable for any indirect, special, punitive or consequential damages in connection 
with its activities related to the Exit FILO Facility; provided that this sentence shall not limit your 
indemnification obligations to the extent such indirect, special, punitive or consequential damages 
are included in any claim by a third party with respect to which the applicable Indemnified Person 
is otherwise entitled to indemnification under this paragraph. 

You shall not be liable for any settlement of any Proceedings if the amount of such 
settlement was effected without your consent (which consent shall not be unreasonably withheld 
or delayed), but if settled with your written consent or if there is a final and non-appealable 
judgment by a court of competent jurisdiction for the plaintiff against any Indemnified Person in 
any such Proceedings, you agree to indemnify and hold harmless each Indemnified Person from 
and against any and all losses, claims, damages, liabilities and expenses by reason of such 
settlement or judgment in accordance with the preceding paragraph.  You shall not, without the 
prior written consent of an Indemnified Person (which consent shall not be unreasonably withheld 
or delayed), effect any settlement of any pending or threatened Proceedings in respect of which 
indemnity could have been sought hereunder by such Indemnified Person unless (a) such 
settlement includes an unconditional release of such Indemnified Person in form and substance 
reasonably satisfactory to such Indemnified Person from all liability on claims that are the subject 
matter of such Proceedings and (b) does not include any statement as to or any admission of fault, 
culpability or a failure to act by or on behalf of any Indemnified Person or any injunctive relief or 
other non-monetary remedy. 

In connection with this Commitment Letter and subject to the conditions precedent 
set forth in the Exit FILO Facility Term Sheet, each FILO Lender agrees to the proposed treatment 
of FILO Claims under (and as defined in) the ABL/FILO Acceptable Plan and that it will vote to 
accept the ABL/FILO Acceptable Plan in accordance with the terms thereof.  Each FILO Lender 
agrees that it will not file any motion, pleading, or other document with any court (including any 
modifications or amendments to any motion, pleadings, or other documents with any court) that, 
in whole or in part, is inconsistent with the transactions contemplated in the ABL/FILO Acceptable 
Plan and this Commitment Letter.   

This Commitment Letter contains the entire agreement between the parties relating 
to the subject matter hereof and supersedes all oral statements and prior writings with respect 
thereto.  This Commitment Letter may not be amended or modified except by a writing executed 
by each of the parties hereto.  This Commitment Letter is solely for the benefit of the Debtors and 
the FILO Lenders, and no other person (except for affiliates and Indemnified Persons to the extent 
set forth above) shall acquire or have any rights under or by virtue of this Commitment Letter.  
This Commitment Letter may not be assigned by the Company without the prior written consent 
of each FILO Lender or by any FILO Lender without the Company’s prior written consent. 

This Commitment Letter (including the Exit FILO Facility Term Sheet) and any 
claim, controversy or dispute arising under or related to this Commitment Letter and the 
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transactions contemplated hereby shall be governed by and construed in accordance with the laws 
of the State of New York, without giving effect to the conflict of laws principles thereof, and the 
Bankruptcy  Code.  EACH OF THE PARTIES HERETO IRREVOCABLY AGREES TO WAIVE 
TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM 
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) BROUGHT BY OR ON 
BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS COMMITMENT 
LETTER (INCLUDING THE SUMMARY OF TERMS), THE PERFORMANCE OF SERVICES 
HEREUNDER AND THE TRANSACTIONS CONTEMPLATED HEREBY.  Each of the parties 
hereto irrevocably agrees that, except as otherwise set forth in this paragraph, any state or federal 
court sitting in the City of New York, Borough of Manhattan and any appellate court from any 
thereof, and the Court (as defined in the DIP Order) shall have exclusive jurisdiction to hear and 
determine any suit, action or proceeding and to settle any dispute arising out of or relating to this 
Commitment Letter (including the Exit FILO Facility Term Sheet) and the transactions 
contemplated hereby and, for such purposes, irrevocably submits to the jurisdiction of such courts.  
Each of you and each FILO Lender waives, to the fullest extent permitted by applicable law, any 
objection that it may now or hereafter have to the laying of the venue of any such suit, action or 
proceeding brought in any such court, and any claim that any such suit, action or proceeding 
brought in any such court has been brought in an inconvenient forum. 

This Commitment Letter (including the Exit FILO Facility Term Sheet) is delivered 
to you on the understanding that, and you agree that, neither this Commitment Letter (including 
the Exit FILO Facility Term Sheet) nor any of its terms or substance nor the activities of the FILO 
Lenders in connection therewith shall be disclosed, directly or indirectly, by you to any other 
person (including, without limitation, other potential providers or arrangers of financing) except 
(a) as required by applicable law, regulation or legal process or in any legal, judicial or 
administrative proceeding, (b) on a confidential basis to your affiliates, subsidiaries, and your and 
their directors, officers, employees, agents, attorneys, accountants, advisors and controlling 
persons who have a need to know such information in connection with any of the transactions 
contemplated hereby, (c) to the office of the U.S. Trustee, the lenders under the DIP Facility and 
the Exit Facilities (each as defined in the ABL/FILO Acceptable Plan referred to in the Exit FILO 
Facility Term Sheet), any ad-hoc or statutorily appointed committee of unsecured creditors, and 
their respective representatives and professional advisors on a confidential and “need to know” 
basis, (d) to the Court to the extent required to obtain Court approval in connection with any acts 
or obligations to be taken pursuant to this Commitment Letter or the transactions contemplated 
hereby, (e) to any rating agency in connection with any refinancing of term loan facilities or similar 
transaction, (f) in connection with the enforcement of your rights or remedies hereunder or (g) with 
our prior written consent; provided that you may disclose the aggregate fee amount contained in 
this Commitment Letter (and any fee letter agreement executed in connection herewith) as part of 
Projections, pro forma information or a generic disclosure of aggregate sources and uses related to 
fee amounts related to the Exit FILO Facility to the extent customary or required in offering and 
marketing materials for the Exit FILO Facility, in any public or regulatory filing requirement or to 
your and the Company’s auditors and accounting and tax advisers for customary accounting and 
tax purposes, including accounting for deferred financing costs. 

Each FILO Lender and its affiliates shall use all confidential information provided 
to it by or on behalf of you hereunder solely for the purpose of providing the services which are 
the subject of this Commitment Letter (including the Exit FILO Facility Term Sheet) and otherwise 
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in connection with the Exit FILO Facility and the transactions contemplated hereby and thereby 
and shall treat confidentially all such information; provided, however, that nothing herein shall 
prevent any FILO Lender or its affiliates from disclosing any such information (a) pursuant to the 
order of any court or administrative agency or otherwise as required by applicable law or 
compulsory legal process (in which case such FILO Lender agrees to inform you promptly thereof 
prior to such disclosure to the extent practicable and not prohibited by law, rule or regulation and 
to only disclose that information necessary to fulfill such legal requirement), (b) upon the request 
or demand of any regulatory authority having jurisdiction over such FILO Lender or any of its 
affiliates, (c) to the extent that such information becomes publicly available other than by reason 
of disclosure in violation of this Commitment Letter by any FILO Lender, any of its affiliates, or 
its or such affiliates’ respective directors, employees, legal counsel, independent auditors and other 
experts or agents, (d) to the affiliates of each FILO Lender and its and such affiliates’ respective 
directors, employees, legal counsel, independent auditors and other experts or agents who need to 
know such information in connection with the Exit FILO Facility and are informed of the 
confidential nature of such information and have agreed to receive such information subject to the 
terms of this paragraph or are otherwise bound by similar confidentiality obligations, (e) for 
purposes of establishing a “due diligence” or similar defense, (f) to rating agencies, in connection 
with obtaining ratings for any term loan facility, (g) to the extent that such information is or was 
received by any FILO Lender from a third party that is not to the knowledge of the such FILO 
Lender subject to confidentiality obligations to you, (h) to the extent that such information is 
independently developed by any FILO Lender or any of its affiliates without the use of any 
information that is required to be kept confidential in accordance with the terms hereof or (i) to 
potential participants or permitted assignees, in each case, who agree to be bound by the terms of 
this paragraph (or language substantially similar to this paragraph or as otherwise reasonably 
acceptable to you and the FILO Documentation Agent).  This paragraph shall terminate on the 
earlier of (a) the first anniversary of the date hereof and (b) the Effective Date (it being understood 
that in the case of this clause (b) the confidentiality provisions of this paragraph shall be superseded 
in their entirety by the applicable provisions contained in the definitive documentation for the Exit 
FILO Facility). 

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act, 
Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “Patriot Act”), we and each 
FILO Lender may be required to obtain, verify and record information that identifies the Company 
and the Debtors party to the Exit FILO Facility, which information includes the name, address, tax 
identification number and other information regarding the Company and such Debtors that will 
allow us to identify the Company and such Debtors in accordance with the Patriot Act.  This notice 
is given in accordance with the requirements of the Patriot Act and is effective as to each FILO 
Lender. 

This Commitment Letter may be executed in counterparts, each of which will be 
deemed an original, but all of which taken together will constitute one and the same instrument.  
Such counterparts may be delivered by facsimile, “.tif” file or “.pdf” file and shall have the same 
effect as the original. 

If the foregoing correctly sets forth our agreement, please indicate the Company’s 
acceptance of the terms of this Commitment Letter by returning to the Administrative Agent and 
the FILO Documentation Agent executed counterparts of this Commitment Letter not later than 
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11:59 p.m., New York City time, on March 15, 2024.  This offer will automatically expire at such 
time if the Administrative Agent and the FILO Documentation Agent have not received such 
executed counterparts in accordance with the preceding sentence.  This Commitment Letter and 
the commitments and agreements hereunder shall automatically terminate on the earliest of (a) the 
Effective Date, (b) unless the FILO Lenders shall, in their sole discretion, agree in writing to an 
extension (which agreement may be evidenced by email of counsel), May 20, 2024, and (c) the 
date, if any, upon which an ABL Termination Declaration (as defined in the DIP Order) is 
delivered.  The provisions of this Commitment Letter relating to the payment and/or 
reimbursement of expenses, non-refundability and payment of fees, indemnification, governing 
law and submission to jurisdiction (in each case, except as expressly contemplated in such 
provisions) will survive any termination or expiration of this Commitment Letter; provided that 
your obligations under this Commitment Letter relating to the payment and/or reimbursement of 
expenses, non-refundability and payment of fees not then due and payable, and indemnification 
shall automatically terminate and be superseded by the provisions of the definitive documentation 
in respect of the Exit FILO Facility, and you shall automatically be released from all liability in 
connection therewith at such time. 

 

[Remainder of Page Intentionally Left Blank] 
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Schedule 1 

Exit FILO Facility 

FILO Lender FILO Loans 
1903 Partners, LLC $25,000,000.00 

Centerbridge Credit CS, L.P. $ 75,000,000.00 

TOTAL $100,000,000.00 
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Exhibit A 
Exit FILO Facility Term Sheet 

[see attached] 
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Exhibit A 

Exit FILO Facility Term Sheet 

Capitalized terms used but not defined in this Exhibit A (this “Exit FILO Facility Term Sheet”) shall have 
the meanings set forth in the DIP Order (as defined in the commitment letter to which this Exit FILO Facility 
Term Sheet is attached (the “Exit FILO Facility Commitment Letter”)).  In the case of any such 
capitalized term that is subject to multiple and differing definitions, the appropriate meaning thereof in this 
Exhibit A shall be determined by reference to the context in which it is used. 

Borrower: Reorganized Jo-Ann Stores, LLC (the “Borrower”). 

Administrative Agent and 
Collateral Agent: 

Bank of America, N.A. (the “Administrative Agent”). 

FILO Documentation 
Agent: 

1903P Loan Agent, LLC (the “FILO Documentation Agent”). 

FILO Lenders: 1903 Partners, LLC and Centerbridge Credit CS, L.P. (the “FILO 
Lenders”). 

Exit FILO Facility: A $100,000,000 senior secured, last out term loan facility (the “Exit 
FILO Facility”, and the loans thereunder, the “Exit FILO Loans”).   

Definitive Documentation: The definitive documentation for the Exit FILO Facility (the “Definitive 
Documentation”) shall, except as otherwise set forth herein, be the 
same as the Amended and Restated Credit Agreement, dated as of 
October 21, 2016 (as amended on November 25, 2020, December 22, 
2021, and March 10, 2023, and as otherwise modified prior to the 
Effective Date), by and among Jo-Ann Stores, LLC (the “Company”), 
Needle Holdings, LLC (“Holdings”), Bank of America, N.A., as the 
administrative agent and the collateral agent, and certain lenders party 
thereto from time to time (the “Pre-Petition ABL/FILO Credit 
Agreement”), but with changes and modifications as set forth in this 
Exit FILO Facility Term Sheet and otherwise reasonably acceptable to 
the FILO Lenders (but in no event more favorable to the Loan Parties in 
any material respect unless set forth in this Exit FILO Facility Term 
Sheet or otherwise agreed by the FILO Lenders) that (i) give due regard 
to the Borrower’s updated business plan, (ii) give due regard to the 
Borrower’s change in ownership structure and status as a private 
company as of the Effective Date, (iii) conform where customary and 
appropriate for transactions of this type to corresponding baskets and 
thresholds in the Exit Term Loan Facility, and (iv) give due regard to 
the inclusion of the Exit Revolving Facility (as defined in the 
commitment letter dated as of the date hereof and made between the 
Borrower, the Administrative Agent and the revolving lenders party 
thereto) within the Exit Credit Agreement.  The Definitive 
Documentation shall be negotiated in good faith within a reasonable 
time period to be determined based on the expected date of the Court’s 
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entry into an order (the “Confirmation Order”) confirming a plan of 
reorganization substantially in the form attached as Exhibit B to the Exit 
FILO Facility Commitment Letter, without any adverse modification as 
to the treatment of the FILO Claims referred to therein and without any 
other material modification except as approved in writing by all of the 
FILO Lenders (the “ABL/FILO Acceptable Plan”).  This paragraph, 
collectively, is referred to herein as the “Documentation Principles”. 
 

FILO Maturity Date: Same as under the Pre-Petition ABL/FILO Credit Agreement; provided 
that the scheduled maturity date of the FILO Loans shall be extended to 
June 22, 2027. 

FILO Borrowing Base: Same as under the Pre-Petition ABL/FILO Credit Agreement; provided 
that the definitions of “FILO In-Transit Advance Rate” and “FILO 
Inventory Advance Rate” will be restated in their entirety as follows: 

“FILO In-Transit Advance Rate” means (a) during the period from 
September 1, 2024 through and including November 30, 2024, 12.5% 
and (b) at all other times, 15%; provided, in each case, that such 
applicable advance rate shall be reduced by 2.5% (i.e., from 12.5% to 
10%, or from 15% to 12.5%, as applicable) at all times when Excess 
Availability (calculated without giving effect to such reduction or any 
corresponding reduction under any other component of the FILO 
Borrowing Base) is less than 20% of the Global Borrowing Base. 

“FILO Inventory Advance Rate” means (a) during the period from 
September 1, 2024 through and including November 30, 2024, 17.5% 
and (b) at all other times, 20%; provided, in each case, that such 
applicable advance rate shall be reduced by 2.5% (i.e., from 17.5% to 
15%, or from 20% to 17.5%, as applicable) at all times when Excess 
Availability (calculated without giving effect to such reduction or any 
corresponding reduction under any other component of the FILO 
Borrowing Base) is less than 20% of the Global Borrowing Base. 

Voluntary Prepayments: Same as under the Pre-Petition ABL/FILO Credit Agreement; 
provided that no voluntary prepayments of the FILO Loans shall be 
permitted during the term of the Exit Revolving Facility unless 
consented to by all, but not less than all, of the lenders under the Exit 
Revolving Facility. 
 

Mandatory Prepayments: Same as under the Pre-Petition ABL/FILO Credit Agreement. 
 

Amortization: None. 

Interest Rates and Fees: The Exit FILO Facility shall bear interest and accrue fees as set forth on 
Annex I hereto. 

Guarantees: All obligations of the Borrower under the definitive credit agreement 
for the Exit FILO Facility (the “Exit Credit Agreement”) and the 
related collateral documents (together with the Exit Credit Agreement, 
the “Loan Documents”) (collectively, the “Borrower Obligations”) 
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will be unconditionally guaranteed jointly and severally on a senior 
basis (the “Guarantees”) by Holdings, any other holding company 
guarantor that guarantees the Exit Term Loan Facility (a “Parent 
Guarantor”), and each existing and subsequently acquired or organized 
direct or indirect domestic wholly-owned subsidiary of the Borrower 
and any other guarantors consistent with the Pre-Petition ABL/FILO 
Credit Agreement, subject to the Documentation Principles (other than 
customary excluded subsidiaries as set forth in the Pre-Petition 
ABL/FILO Credit Agreement) (the “Guarantors”, together with the 
Borrower, the “Loan Parties”). 

Security: Subject to the intercreditor agreement described below under 
“Intercreditor Agreement” and consistent with the limitations and 
exclusions set forth in the Pre-Petition ABL/FILO Credit Agreement 
and the security agreement referenced therein, subject to the 
Documentation Principles, the Borrower Obligations and the 
Guarantees (collectively the “Secured Obligations”) will be secured on 
a first priority basis by substantially all assets of the Loan Parties 
(collectively, the “Collateral”). 

All of the foregoing described in this section and the “Guarantees” 
section above, the “Collateral and Guarantee Requirement”. 

Conditions Precedent to 
the Effective Date: 

The effectiveness of the Exit FILO Facility on the closing date thereof 
(the “Effective Date”) will be subject to satisfaction (or waiver by the 
FILO Lenders) of the following conditions:   

• execution and delivery by the Borrower, Holdings and any 
Parent Guarantor of the Exit Credit Agreement; 

• delivery of board resolutions and organizational documents of 
the Loan Parties; 

• delivery of incumbency/specimen signature certificate of the 
Loan Parties; 

• delivery of customary legal opinions by counsel to the Loan 
Parties; 

• there shall not have occurred since the Petition Date any event 
or condition that has had or would be reasonably expected, 
either individually or in the aggregate, to have a Material 
Adverse Effect (for purposes of this condition, defined in a 
manner consistent with the Pre-Petition ABL/FILO Credit 
Agreement, subject to a carveout with respect to the filing of the 
Chapter 11 Cases and customary events or circumstances which 
resulted from the commencement of the Chapter 11 Cases); 

• the DIP Order shall have been approved by the Court 
substantially in the form attached to the Exit FILO Facility 
Commitment Letter as Exhibit C (without any adverse 
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modification as to the treatment of the obligations and liens 
under the Pre-Petition ABL/FILO Credit Agreement and 
without any other material modification except as approved in 
writing by all of the FILO Lenders) and shall be in full force 
and effect, and no Cash Collateral Termination Event shall have 
occurred thereunder; 

• the Administrative Agent shall have received a certificate (in 
substantially the same form as the corresponding certificate 
delivered in connection with the Pre-Petition ABL/FILO Credit 
Agreement) of the chief financial officer (or financial officer in 
a similar role) of Holdings or the Borrower, stating that it and 
its subsidiaries, taken as a whole, as of the Effective Date, are 
solvent, in each case, after giving effect to the consummation of 
the ABL/FILO Acceptable Plan; 

• all fees due to the Administrative Agent, the FILO 
Documentation Agent, and the FILO Lenders shall have been 
paid (or shall have been caused to be paid), and all expenses to 
be paid or reimbursed to the Administrative Agent, the FILO 
Documentation Agent, and the FILO Lenders that have been 
invoiced at least one (1) Business Day prior to the Effective 
Date shall have been paid (or shall have been caused to be paid); 

• the Loan Parties shall have provided the documentation and 
other information to the FILO Lenders that are required by 
regulatory authorities under applicable “know-your-customer” 
rules and regulations, including the Patriot Act, at least three (3) 
Business Days prior to the Effective Date (or such later date 
agreed to by the Administrative Agent and the FILO 
Documentation Agent) to the extent requested ten (10) days 
prior to the Effective Date; 

• on or before the date that is fifty (50) days following the Petition 
Date, the Court shall have entered (A) the Confirmation Order 
and (B) one or more orders, which may be the Confirmation 
Order, authorizing and approving the extensions of credit in 
respect of the Exit Credit Agreement, each in the amounts and 
on the terms set forth herein, and all transactions contemplated 
by the Exit Credit Agreement, and, in each case, such orders 
shall be in full force and effect and shall not have been stayed, 
reversed, vacated or otherwise modified;  

• the Loan Parties shall have delivered a security agreement and 
guarantee agreement substantially in the forms of those 
delivered for the Pre-Petition ABL/FILO Credit Agreement, 
subject to the Documentation Principles; 

• the Loan Parties shall have delivered a fee letter substantially in 
the form of the FILO Fee Letter (as defined in the Pre-Petition 
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ABL/FILO Credit Agreement), subject to the changes set forth 
on Annex I hereto; 

• the Intercreditor Agreement shall have been executed and 
delivered and be in full force and effect; 

• the FILO Lenders shall have entered into an agreement among 
lenders substantially in the form of the agreement among 
lenders with respect to the Pre-Petition ABL/FILO Credit 
Agreement; 

• the existing executory contracts between the Company and 
Gordon Brothers Retail Partners, LLC (as amended and 
supplemented in a manner reasonably acceptable to the 
Borrower, the FILO Lenders, the Administrative Agent, and the 
Required DIP Lenders (as defined in the DIP Order), and which 
amendments and supplements shall include a commercially 
reasonable agency agreement to be effective solely upon a Sale 
Event (as defined below)) and Gordon Brothers Realty Services, 
LLC shall be assumed on the effective date of the ABL/FILO 
Acceptable Plan (which contracts shall be maintained by the 
Company in full force and effect so long as the Exit FILO Loans 
remain outstanding); 

• the effective date under the ABL/FILO Acceptable Plan shall 
have occurred, or shall occur contemporaneously with the 
effectiveness of the Exit FILO Facility and all conditions 
precedent thereto as set forth therein shall have been satisfied or 
waived; 

• the Prepetition Revolving Obligations shall have been 
refinanced in accordance with the requirements of the 
ABL/FILO Acceptable Plan and shall be “Revolving 
Obligations” under the Exit Credit Agreement to the same 
extent as set forth in the Pre-Petition ABL/FILO Credit 
Agreement, subject to the Documentation Principles;  

• the Prepetition Term Loan Credit Agreement and the DIP Credit 
Agreement shall have been replaced with a new credit 
agreement providing a term credit facility on terms and 
conditions reasonably acceptable to the Administrative Agent,  
the FILO Documentation Agent, and the FILO Lenders (it being 
agreed that the terms and conditions set forth in the Transaction 
Support Agreement dated on or about the date hereof are 
acceptable to the Administrative Agent, the FILO 
Documentation Agent and the FILO Lenders) (the term loan 
facility in place as of the Effective Date, the “Exit Term Loan 
Facility”), and the Administrative Agent and the agent under 
the Exit Term Loan Facility shall have entered into the 
Intercreditor Agreement (as defined below);   
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• the accuracy of representations and warranties in all material 
respects (without duplication of any materiality qualifier) on the 
Effective Date (except to the extent any such representation or 
warranty is stated to relate solely to an earlier date, in which 
case such representation or warranty shall be true and correct in 
all material respects (without duplication of any materiality 
qualifier) as of such earlier date; provided that the definition of 
Material Adverse Effect shall be defined in a manner consistent 
with the Pre-Petition ABL/FILO Credit Agreement, subject to a 
carveout with respect to the filing of the Chapter 11 Cases and 
customary events or circumstances which resulted from the 
commencement of the Chapter 11 Cases; 

• the absence of the existence of any default or event of default 
under the Loan Documents; 

• the receipt by the Administrative Agent, the FILO 
Documentation Agent, and the FILO Lenders of an updated 
business plan in form reasonably consistent with the business 
plan received prior to the filing of the Chapter 11 Cases; and 

• Liquidity as of the Effective Date shall be no less than 
$65,000,000, after giving effect to all amounts advanced under 
the Exit Revolving Facility on the Effective Date and all 
payments authorized to be made pursuant to the ABL/FILO 
Approved Plan on or about the Effective Date.  For purposes 
hereof, “Liquidity” shall mean, at any time of calculation, the 
amount of Excess Availability plus unrestricted cash of the 
Loan Parties; provided that Excess Availability (together with 
cash held in the Segregated Cash Collateral Account (as defined 
in the DIP Order)) shall comprise not less than $40,000,000 of 
such calculation; and provided further that the amount of any 
cash held in the Segregated Cash Collateral Account shall not 
be duplicative of unrestricted cash used in such calculation. 

Representations and 
Warranties: 

Consistent with the Pre-Petition ABL/FILO Credit Agreement, subject 
to the Documentation Principles. 

Affirmative Covenants:  Consistent with the Pre-Petition ABL/FILO Credit Agreement, subject 
to the Documentation Principles; provided that the following 
modifications will be made: 

1. The definition of “Cash Dominion Period” shall be amended and 
restated in its entirety as follows:   

“Cash Dominion Period” means (a) each period beginning on the date 
that Excess Availability shall have been less than the greater of (x) 10% 
of the Modified Maximum Credit and (y) (i) from the Effective Date 
through September 30, 2024, $35,000,000, and (ii) thereafter, 
$45,000,000, and ending on the date Excess Availability shall have been 
equal to or greater than the greater of (x) 10% of the Modified Maximum 
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Credit and (y) (i) from the Effective Date through September 30, 2024, 
$35,000,000, and (ii) thereafter, $45,000,000, in each case, for twenty 
(20) consecutive calendar days or (b) upon the occurrence of a Specified 
Event of Default, the period that such Specified Event of Default shall 
be continuing; provided that a Cash Dominion Period shall be deemed 
continuing (even if Excess Availability exceeds the required amounts 
for twenty (20) consecutive calendar day) if a Cash Dominion Period 
has occurred and been discontinued on five (5) occasions in any twelve 
month period.  The termination of a Cash Dominion Period as provided 
herein shall in no way limit, waive or delay the occurrence of a 
subsequent Cash Dominion Period in the event that the conditions set 
forth in this definition again arise. 

2.  The definition of “Weekly Monitoring Event” shall be amended and 
restated in its entirety as follows:  

“Weekly Monitoring Event” means (a) a Specified Event of Default has 
occurred and is continuing or (b) the Borrower fails to maintain Excess 
Availability equal the greater of (i) $45,000,000 and (ii) 12.5% of the 
Modified Maximum Credit; provided that a Weekly Monitoring Event 
shall be deemed continuing until the date on which, as applicable, in the 
case of the foregoing clause (a), such Specified Event of Default is 
waived in accordance with Section 12.1, or, in the case of the foregoing 
clause (b), Excess Availability has been greater than or equal to the 
greater of (i) $45,000,000 and (ii) 12.5% of the Modified Maximum 
Credit, in each case under clauses (i) and (ii), for at least twenty (20) 
consecutive calendar days. 

3. Section 7.4 of the Pre-Petition ABL/FILO Credit Agreement shall be 
modified (x) to reflect that a Weekly Monitoring Event shall be deemed 
to exist at all times from the Effective Date through September 30, 2024 
and (y) to require weekly delivery of an updated cash flow forecast on a 
rolling 13-week basis, together with a variance report, in form 
satisfactory to the Administrative Agent, showing comparisons for 
receipts and disbursements on a line items basis for the immediately 
preceding week to projected receipts and disbursements for such week, 
in each case through September 30, 2024.  

4. Section 7.4(c) of the Pre-Petition ABL/FILO Credit Agreement shall 
be modified to require that the Administrative Agent may (and at the 
request of the FILO Documentation Agent shall) conduct two (2) 
inventory appraisals each year at the Company’s expense, regardless of 
the amount of Excess Availability. 

5. The delivery of financial statements shall accommodate “fresh start” 
accounting, including reasonable (i) additional time and/or (ii) changes 
to the financial statements delivered during the fiscal month, fiscal 
quarter, and fiscal year in which such accounting changes are made, in 
each case as the Borrower and the Administrative Agent and the FILO 
Lenders may agree. 
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Negative Covenants: Same as the Pre-Petition ABL/FILO Credit Agreement, subject to the 
Documentation Principles. 

In addition, the following modifications will be made: 

1.  No Restricted Payments consisting of cash dividends or distributions 
to shareholders (other than Restricted Payments of the type permitted 
pursuant to clauses (e), (g), (h), (j), (m) and (n) of the Pre-Petition 
ABL/FILO Credit Agreement) shall be permitted during the term of the 
Exit FILO Facility without the consent of all of the FILO Lenders. 

2.  No repayments or prepayments of the Term Facility (other than 
amortization payments set forth in the Transaction Support Agreement 
as in effect on the date hereof) and mandatory prepayments made from 
the proceeds of Term Loan Priority Collateral (as defined in the 
Intercreditor Agreement) shall be permitted during the term of the Exit 
FILO Facility without the consent of all of the FILO Lenders. 

3.  The definition of “Payment Conditions” shall be amended and 
restated in its entirety as follows: 

“Payment Conditions” means, at any time of determination, (a) with 
respect to any Permitted Acquisition or Specified Payment under clause 
(i) of the definition thereof, that (x) no Event of Default exists or would 
arise as a result of the making of the subject Specified Payment or 
Permitted Acquisition, as the case may be, and (y) after giving Pro 
Forma Effect to such Specified Payment or Permitted Acquisition, as 
the case may be, and for the six-month period immediately preceding 
such Specified Payment or Permitted Acquisition, as the case may be 
and on a projected basis for the six-month period immediately following 
such Specified Payment or Permitted Acquisition, as the case may be, 
Excess Availability shall be greater than the greater of (A) 15% of the 
Modified Maximum Credit and (B) $75,000,000 and (b) with respect to 
any Specified Payment under clause (ii) of the definition thereof, that 
(x) no Event of Default exists or would arise as a result of the making 
of the subject Specified Payment and (y) after giving Pro Forma Effect 
to such Specified Payment, and for the six-month period immediately 
preceding such Specified Payment and on a projected basis for the six-
month period immediately following such Specified Payment, Excess 
Availability shall be greater than the greater of (A) 25% of the Modified 
Maximum Credit and (B) $112,000,000.  In each case with respect to 
the above conditions, the Borrower shall have delivered in accordance 
with Section 7.2(f) hereof, to the Administrative Agent evidence 
reasonably satisfactory to the Administrative Agent that the conditions 
in the foregoing clauses (a) and (b), as applicable, have been satisfied. 

4.  The definition of “Specified Payment” shall be amended and restated 
in its entirety as follows: 

“Specified Payment” means (i) any Investment, incurrence of 
Indebtedness, incurrence of Liens, or Disposition, or (ii) any Restricted 
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Payment or payments made pursuant to Sections 2.8 or 9.11 that, in each 
case, is subject to the satisfaction of the Payment Conditions. 

Financial Covenant: 

 

1.  From the Effective Date until the date immediately following the 
completion of four full fiscal quarters of the Company after the Effective 
Date, the Loan Parties will not permit Excess Availability at any time to 
be less than (x) from the Effective Date through September 30, 2024, 
$25,000,000, and (y) from October 1, 2024 through the date 
immediately following the completion of four full fiscal quarters of the 
Company after the Effective Date, $45,000,000. 

2.  From and after the last day of the fourth full fiscal quarter after the 
Effective Date, the financial covenant shall revert to the requirements 
set forth in Section 6.1 of the Pre-Petition ABL/FILO Credit Agreement; 
provided that (a) the dollar floor set forth in the definition of “Covenant 
Trigger Event” shall be changed to $45,000,000, (b) the definition of 
“Consolidated Fixed Charge Coverage Ratio” and component 
definitions thereof will be defined as set forth on Annex II hereto 
(subject to any further modification to such definitions as may be agreed 
between the Borrower and the Administrative Agent, so long as such 
further modifications are not more favorable to the Loan Parties than the 
definitions set forth on Annex II hereto), and (c) the equity cure 
provisions shall be deleted in their entirety.  

Events of Default: Same as under the Pre-Petition ABL/FILO Credit Agreement, subject to 
the Documentation Principles. 

The definition of “Change of Control” will be modified to reflect the 
ownership structure of the Company as contemplated under the 
ABL/FILO Approved Plan. 

Following the occurrence of a payment or bankruptcy event of default, 
either the Administrative Agent or the FILO Documentation Agent shall 
have the right to direct the Loan Parties to commence a commercially 
reasonable process for the sale of the Loan Parties’ assets on terms 
reasonably satisfactory to the Administrative Agent and the FILO 
Documentation Agent (a “Sale Event”). 

Voting: Consistent with the Pre-Petition ABL/FILO Credit Agreement, subject 
to the Documentation Principles. 

Requisite Lenders: Consistent with the Pre-Petition ABL/FILO Credit Agreement, subject 
to the Documentation Principles.   

Intercreditor Agreement: Substantially consistent with the Intercreditor Agreement (as defined in 
the Pre-Petition ABL/FILO Credit Agreement).  

Cost and Yield Protection: Consistent with the Pre-Petition ABL/FILO Credit Agreement, subject 
to the Documentation Principles. 
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Assignments and 
Participations: 

Same as the Pre-Petition ABL/FILO Credit Agreement, subject to the 
Documentation Principles. 

Expenses and 
Indemnification: 

Same as the Pre-Petition ABL/FILO Credit Agreement, subject to the 
Documentation Principles (but including, with respect to the preparation 
of the Exit FILO Facility Commitment Letter and the Definitive 
Documentation, the reasonable fees and expenses of (i) one primary 
counsel to the Administrative Agent, which counsel shall be Morgan 
Lewis & Bockius LLP, and local bankruptcy counsel to the 
Administrative Agent, and (ii) one primary counsel to the FILO 
Documentation Agent and the FILO Lenders, which counsel shall be 
Choate, Hall & Stewart LLP, and local bankruptcy counsel to the FILO 
Documentation Agent and the FILO Lenders, and one additional 
counsel to Centerbridge Credit CS, L.P., which counsel shall be 
Proskauer Rose LLP). 

Governing Law and 
Forum: 

New York. 
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ANNEX I to 
EXHIBIT A 

 
Interest Rates: Same as under the Pre-Petition ABL/FILO Credit Agreement; 

provided that (i) from and after the Effective Date until the “FILO 
Adjustment Date” with respect to the fourth (4th) full fiscal quarter 
ending after the Effective Date, the “FILO Applicable Margin” shall 
be the applicable percentage set forth in Level II of the pricing grid 
set forth in the definition thereof, and (ii) thereafter, the “FILO 
Applicable Margin” shall be based upon “Consolidated EBITDA” for 
the applicable “Test Period” below, and the “FILO Applicable 
Margin EBITDA Thresholds” shall be as follows: 
 

Test Period Ending  
On or About 

Consolidated  
EBITDA 

May 3, 2025 $155,600,000 
August 2, 2025 $164,700,000 

November 1, 2025 $163,700,000 
January 31, 2026 $199,100,000 

May 2, 2026 $205,100,000 
August 1, 2026 $210,900,000 

October 31, 2026 $218,100,000 
January 30, 2027 

and thereafter 
$226,900,000 

 
“Consolidated EBITDA” and “Consolidated Net Income” will be 
defined as set forth on Annex II hereto (subject to any further 
modification to such definitions as may be agreed between the 
Borrower and the Administrative Agent, so long as such further 
modifications are not more favorable to the Loan Parties than the 
definitions set forth on Annex II hereto). 

Fees: Consistent with the fees set forth in the “FILO Fee Letter” referred 
to in the Pre-Petition ABL/FILO Credit Agreement; provided that 
(i) for avoidance of doubt, no additional “Closing Fee” or “Agency 
Fee” shall be payable in connection with the Exit FILO Facility, and 
(ii) the “FILO Prepayment Premium” provisions (including the 
“Make Whole Amount”) shall be reinstated and extended by six (6) 
months (i.e., from the second anniversary of the “Third Amendment 
Effective Date” to the date that is six (6) months after the second 
anniversary of the “Third Amendment Effective Date”).  
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ANNEX II to 
EXHIBIT A 

 
“Consolidated EBITDA” means, with respect to the Borrower and its Restricted 

Subsidiaries for any Test Period, the Consolidated Net Income of the Borrower and its Restricted 
Subsidiaries for such Test Period:  

(a) increased by (without duplication):  

(i) (A) provision for taxes based on income or profits or capital, plus state, 
provincial, franchise, property or similar taxes and foreign withholding taxes and foreign 
unreimbursed value added taxes, of such Person for such period (including, in each case, 
penalties and interest related to such taxes or arising from tax examinations) deducted in 
computing Consolidated Net Income and (B) amounts paid to Holdings or any direct or 
indirect parent of Holdings in respect of taxes in accordance with Section 9.6(g), in each 
case under clauses (A) and (B), solely to the extent such amounts were deducted in 
computing Consolidated Net Income, plus  

(ii) (A) total interest expense (including (A) imputed interest on Capitalized 
Lease Obligations and Attributable Indebtedness (which, in each case, will be deemed to 
accrue at the interest rate reasonably determined by a Responsible Officer of the 
Borrower to be the rate of interest implicit in such Capitalized Lease Obligations or 
Attributable Indebtedness), (B) commissions, discounts and other fees, charges and 
expenses owed with respect to letters of credit, bankers’ acceptance financing, surety and 
performance bonds and receivables financings, (C) amortization and write-offs of 
deferred financing fees, debt issuance costs, debt discounts, commissions, fees, premium 
and other expenses, as well as expensing of bridge, commitment or financing fees, (D) 
payments made in respect of hedging obligations or other derivative instruments entered 
into for the purpose of hedging interest rate risk, (E) cash contributions to any employee 
stock ownership plan or similar trust to the extent such contributions are used by such 
plan or trust to pay interest or fees to any Person (other than such Person or a wholly-
owned Restricted Subsidiary) in connection with Indebtedness incurred by such plan or 
trust, (F) all interest paid or payable with respect to discontinued operations, (G) the 
interest portion of any deferred payment obligations and (H) all interest on any 
Indebtedness that is (x) Indebtedness of others secured by any Lien on property owned or 
acquired by such Person or its Restricted Subsidiaries, whether or not the obligations 
secured thereby have been assumed, but limited to the fair market value of such property, 
(y) contingent obligations in respect of Indebtedness; provided that such interest expense 
shall be calculated after giving effect to Hedge Agreements related to interest rates 
(including associated costs), but excluding unrealized gains and losses with respect to 
such Hedge Agreements or (z) fee and expenses paid to the Administrative Agent or the 
FILO Documentation Agent (in each case, in its capacity as such and for its own account) 
pursuant to the Loan Documents and fees and expenses paid to the administrative agent, 
the collateral agent, trustee or other similar Persons for any other Indebtedness permitted 
by Section 9.3) of such Person for such period and (B) bank fees and costs of surety 
bonds, in each case under this clause (B), in connection with financing activities and, in 
each case under clauses (A) and (B), to the extent such amounts were deducted in 
computing Consolidated Net Income, plus 
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(iii) Consolidated Depreciation and Amortization Expense of such Person for 
such period to the extent such depreciation and amortization were deducted in computing 
Consolidated Net Income, plus  

(iv) any fees, expenses or charges related to any issuance of Equity Interests, 
Investment, acquisition, disposition, recapitalization or the incurrence or repayment of 
Indebtedness permitted to be incurred hereunder including a refinancing thereof (whether 
or not successful) and any amendment, restatement or modification to the terms of any 
such transactions, including such fees, expenses or charges incurred in connection with 
the First Amendment and any amendment or refinancing of the Term Facilities, in each 
case, deducted in computing Consolidated Net Income, plus  

(v) (1) the amount of any charge, cost, loss, expense or reserve deducted in 
such period in computing Consolidated Net Income related to: (A) restructuring 
(including restructuring charges or reserves, whether or not classified as such under 
GAAP), severance, relocation, consolidation, integration or other similar items, (B) 
strategic and/or business initiatives, business optimization (including costs and expenses 
relating to business optimization programs, which, for the avoidance of doubt, shall 
include, without limitation, implementation of operational and reporting systems and 
technology initiatives; strategic initiatives; retention; severance; systems establishment 
costs; systems conversion and integration costs; contract termination costs; recruiting and 
relocation costs and expenses; costs, expenses and charges incurred in connection with 
curtailments or modifications to pension and post-retirement employee benefits plans; 
costs to start-up, pre-opening, opening, closure, transition and/or consolidation of 
distribution centers, operations, officers and facilities) including in connection with any 
Investment permitted hereunder, and new systems design and implementation, as well as 
consulting fees and any one-time expense relating to enhanced accounting function, (C) 
business or facilities (including greenfield facilities) start-up, opening, transition, 
consolidation, shut-down and closing, (D) signing, retention and completion bonuses, 
(E) severance, relocation or recruiting, (F) charges and expenses incurred in connection 
with litigation (including threatened litigation), any investigation or proceeding (or any 
threatened investigation or proceeding) by a regulatory, governmental or law 
enforcement body (including any attorney general), and (G) expenses incurred in 
connection with casualty events or asset sales outside the ordinary course of business and 
(2) any one-time costs, expenses or charges incurred in connection with (A) Permitted 
Acquisitions or other Investments permitted hereunder after the Effective Date or (B) the 
closing of any Stores or distribution centers after the Effective Date; provided that (1) 
amounts added back under this clause (v) shall be reasonable and documented in detail 
reasonably satisfactory to the Administrative Agent and the FILO Documentation Agent 
and (2) the aggregate amount added back pursuant to this clause (v), when taken together 
with the aggregate amount added back to Consolidated EBITDA pursuant to clauses (vi) 
and (ix) below, shall not exceed 10% of Consolidated EBITDA for such Test Period 
(calculated after giving effect to any increase to Consolidated EBITDA pursuant to this 
clause (v) and clauses (vi) and (ix) below); plus 

(vi) the amount of costs relating to pre-opening and opening costs for Stores, 
signing, retention and completion bonuses, costs incurred in connection with any 
strategic initiatives, transition costs, consolidation and closing costs for Stores and costs 
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incurred in connection with non-recurring (without, in any such case, limitation on the 
calculation hereof by Item 10(e) of Regulation S-K promulgated by the SEC) product and 
intellectual property development after the First Amendment Effective Date, other 
business optimization expenses (including costs and expenses relating to business 
optimization programs), and new systems design and implementation costs and project 
start-up costs; provided that (1) amounts added back under this clause (vi) shall be 
reasonable and documented in detail reasonably satisfactory to the Administrative Agent 
and the FILO Documentation Agent and (2) the aggregate amount added back pursuant to 
this clause (vi), when taken together with the aggregate amount added back to 
Consolidated EBITDA pursuant to clause (v) above and clause (ix) below, shall not 
exceed 10% of Consolidated EBITDA for such Test Period (calculated after giving effect 
to any increase to Consolidated EBITDA pursuant to this clause (vi), clause (v) above 
and clause (ix) below), plus 

(vii) any other non-cash charges including any write offs or write downs, to 
the extent reducing such Consolidated Net Income for such period (provided that if any 
such non-cash charges represent an accrual or reserve for potential cash items in any 
future period, (1) the Borrower may determine not to add back such non-cash charge in 
the current period and (2) to the extent the Borrower does decide to add back such non-
cash charge, the cash payment in respect thereof in such future period shall be subtracted 
from Consolidated EBITDA to such extent, and excluding amortization of a prepaid cash 
item that was paid in a prior period), including the following: (A) non-cash expenses in 
connection with, or resulting from, stock option plans, employee benefit plans or 
agreements or post-employment benefit plans or agreements, or grants or sales of stock, 
stock appreciation or similar rights, stock options, restricted stock, preferred stock or 
other similar rights, (B) non-cash currency translation losses related to changes in 
currency exchange rates (including re-measurements of Indebtedness (including 
intercompany Indebtedness) and any net non-cash loss resulting from hedge agreements 
for currency exchange risk), (C) non-cash losses, expenses, charges or negative 
adjustments attributable to the movement in the mark-to-market valuation of hedge 
agreements or other derivative instruments, including the effect of FASB Accounting 
Standards Codification 815 and International Accounting Standard No. 9 and their 
respective related pronouncements and interpretations, (D) non-cash charges for deferred 
tax asset valuation allowances, (E) any non-cash impairment charge or asset write-off or 
write-down related to intangible assets (including goodwill), long-lived assets, and 
Investments in debt and equity securities, (F) any non-cash charges or losses resulting 
from any purchase accounting adjustment or any step-ups with respect to re-valuing 
assets and liabilities in connection with any Investments permitted hereunder, (G) all 
non-cash losses from Investments permitted hereunder recorded using the equity method 
and (H) the excess of GAAP rent expense over actual cash rent paid during such period 
due to the use of straight line rent for GAAP purposes; plus  

(viii) the amount of any minority interest expense deducted in calculating 
Consolidated Net Income, plus  

(ix) any net after-tax extraordinary, non-recurring or unusual gains or losses 
(less all fees and expenses relating thereto) or expenses, and fees and expenses in 
connection with relocation costs, integration costs, facility consolidation and closing 
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costs, severance costs and expenses and non-recurring compensation charges (without, in 
any such case, limitation on the calculation hereof by Item 10(e) of Regulation S-K 
promulgated by the SEC); provided that (1) amounts added back under this clause (ix) 
shall be reasonable and documented in detail reasonably satisfactory to the 
Administrative Agent and the FILO Documentation Agent and (2) the aggregate amount 
added back pursuant to this clause (ix), when taken together with the aggregate amount 
added back to Consolidated EBITDA pursuant to clauses (v) and (vi) above, shall not 
exceed 10% of Consolidated EBITDA for such Test Period (calculated after giving effect 
to any increase to Consolidated EBITDA pursuant to this clause (ix) and clauses (v) and 
(vi) above), plus 

(x) cash receipts (or any netting arrangements resulting in reduced cash 
expenditures) not representing Consolidated EBITDA or Consolidated Net Income in any 
period to the extent non-cash gains relating to such income were deducted in the 
calculation of Consolidated EBITDA pursuant to paragraph (b) below for any previous 
period and not added back, plus 

(xi) any costs or expenses incurred by the Borrower or a Restricted 
Subsidiary pursuant to any management equity plan or stock option plan or any other 
management or employee benefit plan or agreement or any stock subscription or 
stockholders agreement, to the extent that such costs or expenses are funded with cash 
proceeds contributed to the capital of the Borrower or net cash proceeds of issuance of 
Equity Interests of the Borrower (other than Disqualified Equity Interests); plus 

(xii) proceeds of business interruption insurance actually received (to the 
extent not counted in any prior period in anticipation of such receipt) or, to the extent not 
counted in any prior period, reasonably expected to be received, and 

 (b) decreased by (without duplication): 

(i) any non-cash gains increasing Consolidated Net Income of such Person 
for such period, excluding any gains that represent the reversal of any accrual of, or cash 
reserve for, anticipated cash charges in any prior period (other than such cash charges 
that have been added back to Consolidated Net Income in calculating Consolidated 
EBITDA in accordance with this definition), plus 

(ii) any non-cash gains with respect to cash actually received in a prior 
period unless such cash did not increase Consolidated EBITDA in such prior period. 

 
 

“Consolidated Fixed Charge Coverage Ratio” means, for any Test Period, the ratio of (a) 
(i) Consolidated EBITDA for such period, minus (ii) Capital Expenditures made during such 
period and not financed with the proceeds of Indebtedness, minus (iii) Cash Taxes during such 
period to (b) (i) Debt Service Charges of or by the Borrower and its Restricted Subsidiaries on a 
Consolidated basis for the most recently completed Test Period, plus (ii) Restricted Payments 
made in cash pursuant to clauses (f), (k) or (o) of Section 9.6 during such period, in each case  in 
accordance with GAAP. 
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“Consolidated Net Income” means, with respect to the Borrower and its Restricted 

Subsidiaries for any Test Period, the aggregate of the Net Income of the Borrower and its 
Restricted Subsidiaries for such Test Period on a Consolidated basis and otherwise determined in 
accordance with GAAP; provided, however, that, without duplication, 

(a) [reserved],  

(b)  the Net Income for such Test Period shall not include the cumulative effect of a 
change in accounting principles during such Test Period, whether effected through a cumulative 
effect adjustment or a retroactive application in each case in accordance with GAAP, 

(c) effects of adjustments (including the effects of such adjustments pushed down to 
the Borrower and the Restricted Subsidiaries) in such Person’s Consolidated financial statements 
pursuant to GAAP (including in the inventory, property and equipment, software, goodwill, 
intangible assets, in-process research and development, deferred revenue and debt line items 
thereof) resulting from the application of recapitalization accounting or purchase accounting, as 
the case may be, in relation to any consummated Permitted Acquisition or the amortization or 
write-off of any amounts thereof, net of taxes, shall be excluded, 

(d) any net after-tax income (loss) from disposed or discontinued operations and any 
net after-tax gains or losses on disposal of disposed or discontinued operations shall be excluded, 

(e) any net after-tax gains or losses (less all fees and expenses relating thereto) 
attributable to asset Dispositions or the other Disposition of any Equity Interests of any Person 
other than in the ordinary course of business, as determined in good faith by the Borrower, shall 
be excluded, 

 (f) the Net Income for such Test Period of any Person that is not a Subsidiary, or is 
an Unrestricted Subsidiary, or that is accounted for by the equity method of accounting, shall be 
excluded; provided that Consolidated Net Income of the Borrower and its Restricted Subsidiaries 
shall include the amount of dividends or distributions or other payments that are actually paid in 
cash (or to the extent converted into cash) to the referent Person or a Restricted Subsidiary thereof 
in respect of such Test Period, 

(g) (i) any net unrealized gain or loss (after any offset) resulting in such Test Period 
from obligations in respect of Swap Contracts and the application of Financial Accounting 
Standards Board Accounting Standards Codification 815 (Derivatives and Hedging), (ii) any net 
gain or loss resulting in such period from currency translation gains or losses related to currency 
remeasurements of Indebtedness (including the net loss or gain (A) resulting from Swap 
Contracts for currency exchange risk and (B) resulting from intercompany Indebtedness) and all 
other foreign currency translation gains or losses to the extent such gain or losses are non-cash 
items, and (iii) any net after-tax income (loss) for such Test Period attributable to the early 
extinguishment or conversion of (A) Indebtedness, (B) obligations under any Swap Contracts or 
(C) other derivative instruments, shall be excluded, 

(h) any impairment charge or asset write-off, including impairment charges or asset 
write-offs or write-downs related to intangible assets, long-lived assets, investments in debt and 
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equity securities or as a result of a change in law or regulation, in each case pursuant to GAAP, 
and the amortization of intangibles arising pursuant to GAAP shall be excluded,  

(i) any expenses, charges or losses that are covered by indemnification or other 
reimbursement provisions in connection with any Investment, Permitted Acquisition or any sale, 
conveyance, transfer or other Disposition of assets permitted under this Agreement, to the extent 
actually reimbursed, or, so long as the Borrower has made a determination that a reasonable basis 
exists for indemnification or reimbursement and only to the extent that such amount is in fact 
indemnified or reimbursed within 365 days of such determination (with a deduction in the 
applicable future period for any amount so added back to the extent not so indemnified or 
reimbursed within such 365 days), shall be excluded,  

(j) to the extent covered by insurance and actually reimbursed, or, so long as the 
Borrower has made a determination that there exists reasonable evidence that such amount will in 
fact be reimbursed within 365 days of the date of such determination (with a deduction in the 
applicable future period for any amount so added back to the extent not so reimbursed within 
such 365 days), expenses, charges or losses with respect to liability or casualty events or business 
interruption shall be excluded, and 

(k) any non-cash (for such period and all other periods) compensation charge or 
expense, including any such charge or expense arising from the grants of stock appreciation or 
similar rights, stock options, restricted stock or other rights or equity incentive programs shall be 
excluded, and any cash charges associated with the rollover, acceleration or payout of Equity 
Interests by, or to, management of the Borrower or any of its Restricted Subsidiaries, shall be 
excluded. 

 
 
“Debt Service Charges” means for any Test Period, the sum of (a) Consolidated Interest 

Charges paid, or required to be paid, in cash for such Test Period, plus (b) scheduled principal 
payments made or required to be made on account of Indebtedness of the types set forth in 
clauses (a), (b), (c) and (f) of the definition of “Indebtedness” (excluding the Obligations but 
including, without limitation, Capitalized Lease Obligations) for such Test Period, plus (c) 
mandatory and voluntary prepayments of the Term Loan Facility made during such Test Period, 
in each case determined on a consolidated basis in accordance with GAAP. 
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Exhibit B 
Acceptable ABL/FILO Plan 

[see attached] 
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[Omitted.] 
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Exhibit C
Agreed Form of Interim DIP Order 

[see attached]
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[Omitted.] 
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