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ONTARIO
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
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AND IN THE MATTER OF ROCKPORT BLOCKER, LL.C, THE ROCKPORT GROUP
HOLDINGS, LLC, TRG 1-P HOLDINGS, LLC, TRG INTERMEDIATE HOLDINGS,
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COMPANY, LLC, DRYDOCK FOOTWEAR, LL.C, DD MANAGEMENT SERVICES
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APPLICATION OF ROCKPORT BLOCKER, LL.C, UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢c. C-36, AS AMENDED

NOTICE OF APPLICATION
(Returnable May 16, 2018)

TO THE RESPONDENTS

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim
made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing before a Judge presiding over the
Commercial List on Wednesday, May 16, 2018 at 2:00 p.m., or so soon thereafter as the
Application may be heard, at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not have
a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing.
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS - EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant does
not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than two (2) days before the
hearing. '

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.

IF YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A
LOCAL LEGAL AID OFFICE.

Date: May 15, 2018 Issued by:

Local Registrar

Address of court office:
330 University Avenue
7% Floor
Toronto, ON M5G 1R7

TO: ATTACHED SERVICE LIST



-3

Service List

TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, ON MS5H 4E3

Tel: 416-367-6000

Fax: 416-367-6749

Roger Jaipargas
Tel: 416-367-6266
rjaipargas@blg.com

Alex MacFarlane
Tel: 416-367-6305
amacfarlane@blg.com

Evita Ferreira
Tel: 416-367-6708
eferreira@blg.com

Lawyers for Rockport Blocker, LL.C, The Rockport Group Holdings, LLC,

TRG 1-P Holdings, LLC, TRG Intermediate Holdings, LLC, TRG Class D, LLC,
The Rockport Group, LLC, The Rockport Company, LLC, Drydock Footwear,
LLC, DD Management Services LLC and Rockport Canada ULC

AND TO:

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square | 920 North King Street
Wilmington, DE 19801

Mark D. Collins
Tel: 302-651-7531
collins@rlf.com

Amanda Steele
Tel: 302-651-7838
steele@rlf.com

Brendan J. Schlauch
Tel: 302-651-7749
schlauch@rlf.com

Lawyers for Rockport Blocker, LLC, The Rockport Group Holdings, LLC,

TRG 1-P Holdings, LLC, TRG Intermediate Holdings, LLC, TRG Class D, LLC,
The Rockport Group, LLC, The Rockport Company, LLC, Drydock Footwear,
LLC, DD Management Services LL.C and Rockport Canada ULC




-4 -

AND TO:

RICHTER ADVISORY GROUP INC.
181 Bay Street | Suite 3320

Bay Wellington Tower

Toronto, ON MS5J 2713

Adam Sherman
Tel: 416-642-4836
asherman(@richter.ca

Pritesh Patel
Tel: 416-642-9421
ppatel@richter.ca

Proposed Information Officer

AND TO:

STIKEMAN ELLIOTT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MS5L 1B9

Tel: 416-869-5500

Fax: 416-947-0866

Elizabeth Pillon
Tel: 416-869-5623

Ipillon@stikeman.com

Lawyers for Richter Advisory Group Inc.

AND TO:

GOWLING WLG

1 First Canadian Place

100 King Street West | Suite 1600
Toronto, ON MS5X 1G5

E. Patrick Shea
Tel: 416-369-7399
patrick.shea@gowlingwlg.com

Lawyers for Charlesbank Capital Partners LLC




AND TO:

GOODWIN PROCTER LLP
100 Northern Avenue
Boston, MASS 02210

Jon Herzog
Tel: 617-570-1109
jherzog@goodwinlaw.com

Joseph F. Bernardi, Jr.
Tel: 617-570-1351

jbernardi@goodwinlaw.com

Lawyers for Charlesbank Capital Partners LLC

AND TO:

GOODWIN PROCTER LLP
The New York Times Building
620 Eighth Avenue

New York, New York 10018

William Weintraub
Tel: 212-813-8839
wweintraub@goodwinlaw.com

Lawyers for Charlesbank Capital Partners LL.C

AND TO:

PEPPER HAMILTON LLP
Hercules Plaza, Suite 5100
1313 Market Street, P.O. Box 1709

David M. Fournier
Tel: 302-777-6565
fournierd@pepperlaw.com

Lawyers for Charlesbank Capital Partners LL.C




AND TO:

GOODMANS LLP

Bay Adelaide Centre — West Tower
333 Bay Street, Suite 3400
Toronto, ON M5H 257

Brendan O'Neill
Tel: 416-849-6017
boneill@goodmans.ca

Joe Latham
Tel: 416-597-4211

jlatham@goodmans.ca
Dan Dedic

Tel: 416-597-4232
ddedic@goodmans.ca

Lawyers for the Senior Secured Noteholders

AND TO:

DEBEVOISE & PLIMPTON LLP
919 Third Avenue
New York, New York

My Chi To
Tel: 212-909-7425
mcto@debevoise.com

Daniel E. Stroik
Tel: 212-909-6621

destroik@debevoise.com

Lawyers for the Senior Secured Noteholders

AND TO:

PACHULSKI STANG ZIEHL & JONES LLP
919 North Market Street | 17% Floor
Wilmington, DE 19801

Bradford J. Sandler
Tel (DE): 302-778-6424
Tel (NY): 212-561-7700
bsandler@pszjlaw.com

James E. O’Neill
Tel: 302-778-6407

joneill@pszjlaw.com

Lawyers for the Senior Secured Noteholders




-7 -

AND TO:

RIEMER BRAUNSTEIN LLP
Three Center Plaza | 6th Floor
Boston, MASS 02108

Donald E. Rothman
Tel: 617-880-3556
drothman@reimerlaw.com

Lon M. Singer
Tel: 212-789-3110
Isinger@reimerlaw.com

Jaime Rachel Koff
Tel: 617-880-3471
jkoff@reimerlaw.com

Jeremy Levesque
Tel: 617-880-3513

jlevesque@reimerlaw.com

Lawyers for Citizens Business Capital

AND TO:

ASHBY & GEDDES, P.A.
500 Delaware Avenue | 8th Floor
Wilmington, DE 19801

Gregory A. Taylor
Tel: 302-504-3710
GTaylor@ashbygeddes.com

Lawyers for Citizens Business Capital




-8-

AND TO:

OSLER, HOSKIN & HARCOURT LLP
1000, rue De La Gaucheti¢re Ouest | Bureau 2100
Montréal, QC H3B 4W5

Sandra Abitan
Tel: 514-904-5648
sabitan(@osler.com

Tracy Sandler
Tel: 416-862-5890
tsandler@osler.com

Andrea Lockhart
Tel: 416-862-6829
alockhart@osler.com

Joshua Lam
Tel: 416-862-4936

jlam@osler.com

Lawyers for Citizens Business Capital

AND TO:

TORYS LLP
79 Wellington St. W., 30th Floor, Box 270, TD South Tower
Toronto, Ontario M5K 1N2

David Bish
Tel: 416-865-7353
dbish@torys.com

Lawyers for The Cadillac Fairview Corporation Limited




-9-

APPLICATION

The Applicants, Rockport Blocker, LLC, The Rockport Group Holdings, LL.C, TRG 1-P
Holdings, LLC, TRG Intermediate Holdings, LL.C, TRG Class D, LLC, The Rockport
Group, LLC, The Rockport Company, LLC, Drydock Footwear, LLC, DD Management

Services LLC, and Rockport Canada ULC make an application for Orders substantially in

the form filed herewith. The Orders to be requested on May 16, 2018, the return date of

this Application will be, inter alia:

(2)

(b)

©

(d)

(e)

abridging the time for service of the Notice of Application and the Application

Record and dispensing with further service thereof, if necessary;

declaring that Rockport Blocker, LLC (“Rockport Blocker”) is a “foreign
representative” as defined in section 45 of the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended, (the “CCAA”) in respect of the jointly
administered insolvency proceedings (the “U.S. Proceedings”) of Rockport Blocker,
The Rockport Group Holdings, LLC, TRG 1-P Holdings, LLC, TRG Intermediate
Holdings, LLC, TRG Class D, LLC, The Rockport Group, LLC, The Rockport
Company, LLC, Drydock Footwear, LLC, DD Management Services LLC and
Rockport Canada ULC (collectively, the “Companies”) in the United States
Bankruptcy Court for the District of Delaware (the “U.S. Court”) under Chapter 11
of Title 11 (“Chapter 11”) of the United States Bankruptcy Code (the “U.S.
Bankruptcy Code”);

declaring that the U.S. Proceedings are “foreign proceedings” as defined in section
45 of the CCAA and the centre of main interests for each of the Companies is the

United States of America;

declaring that, with respect to each of the Companies, the U.S. Proceedings are

“foreign main proceedings” as defined in section 45 of the CCAA;

recognizing and enforcing in Canada certain orders of the U.S. Court made in the

U.S. Proceedings on May 15, 2018, including the following:



(1)

2

€)

(4)

)

(6)

™)

(8)

€

(10)
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an order authorizing Rockport Blocker to act as the foreign representative of

the Companies (the “Foreign Representative Order”);

an order directing the joint administration of the Chapter 11 cases of the

Companies in the U.S. Proceedings (the “Joint Administration Order”);

an order authorizing the retention of Prime Clerk LL.C as claims and noticing

agent (the “Claims Agent Order”);

an order enforcing and restating the automatic stay protections and ipso facto

prohibitions of the U.S. Bankruptcy Code (the “Automatic Stay Order”);

an interim order authorizing the Debtors to pay all or a portion of the Shipping
and Warehousing claims and certain import charges (the “Shippers and

Warehouse Order”);

an interim order authorizing, but not directing the Debtors to pay prepetition
obligations of certain critical vendors (the “Critical Foreign Vendors

Order”);

an interim order authorizing, but not directing the payment of certain taxes and

fees (the “Taxes Order”);

an order authorizing the Debtors to continue to renew their insurance programs
including premium financing and surety bond programs (the “Imsurance

Order”);

an interim order authorizing the Companies to pay certain employee
compensation and benefits and prepetition claims of independent contractors

and temporary workers (the “Wages Order”);

an interim order authorizing, but not directing the Debtors to maintain certain
customer programs and to honour or pay certain prepetition obligations related
to the customer programs during the pendency of the U.S. Proceedings (the

“Customer Program Order”);



®

@

(h)

(M)

4)

(k)

M
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(11) an interim order (i) prohibiting the Debtors utility service providers from
altering or discontinuing service; (ii) approving an adequate assurance deposit
as adequate assurance of postpetition payment to the utilities; and (iii)
establishing procedures for resolving any subsequent request by utilities for

additional adequate assurance of payment (the “Utilities Order”);

(12) an interim order authorizing the Debtors to, inter alia, continue to use their
cash management system and bank accounts (the “Cash Management

Order”); and

(13) an interim order, inter alia, (i) approving postpetition financing; and (ii)
granting liens and super-priority administrative expense claim status to Citizens
Business Capital, as administrative agent and collateral agent (the “Interim

DIP Financing Order”);

staying all proceedings taken or that might be taken against the Companies under the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, or the Winding-Up
and Restructuring Act, R.S.C. 1985, c. W-11, as amended;

restraining further proceedings and any action, suit or proceeding against the

Companies;

prohibiting the commencement of any action, suit or proceeding against the

Companies;

granting the Court-ordered charges, namely, the Administration Charge and the DIP
Lenders’ Charge, as provided for in the draft Supplemental Order;

appointing Richter Advisory Group Inc. (“Richter”) as information officer (in such

capacity, the “Information Officer”) in respect of this proceeding;

such further ancillary relief as set out in the draft orders attached at Tabs 3 and 4 of

the Application Record; and

such further and other relief as counsel may request and this Honourable Court may

permit.
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THE GROUNDS FOR THE APPLICATION ARE:

(a)

(b)

(©)

(d)

(e)

®

(g

()

@
@

(k)

the Companies are a leading global designer, distributor and retailer of comfort

footwear in more than fifty markets worldwide;

on May 14, 2018, the Companies commenced the U.S. Proceedings by filing

voluntary petitions under Chapter 11;

pursuant to the Joint Administration Order, the Chapter 11 proceedings in respect of

the Companies were placed under joint administration;

pursuant to the Foreign Representative Order, Rockport Blocker was authorized to

act as the foreign representative of the U.S. Proceedings in respect of the Companies;

Rockport Canada ULC is a corporation incorporated under the laws of the Province

of British Columbia;

to facilitate the cooperation between the U.S. Court and this Honourable Court and to
integrate the U.S. Proceedings with these proceedings, Rockport Blocker is
requesting recognition of the “foreign proceedings” and recognition of certain
substantive and procedural orders which have been issued by the U.S. Court in the

U.S. Proceedings;

to ensure that affected stakeholders in Canada are properly informed of
developments in the U.S. Proceedings, Rockport Blocker is requesting the
appointment of Richter as the Information Officer to report to this Honourable Court

from time to time on the status of the U.S. Proceedings;

Richter has consented to act as the Information Officer in these proceedings, if so

appointed by the Court;
the provisions of the CCAA, including Part IV thereof;

rules 2.03, 3.02, 14.05, 16, 17 and 38 of the Rules of Civil Procedure, R.R.O. 1990.
Reg. 194, as amended;

section 106 of the Courts of Justice Act; R.S.0. 1990, c. C-43; and
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() such further and other grounds as counsel may advise and this Honourable Court

may permit.

3.  THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:

(a) the affidavit of Paul Kosturos, sworn May 15, 2018 and the exhibits referred to

therein;
(b) the Pre-Filing Report of Richter dated May 15, 2018;
(¢) the consent of Richter to act as Information Officer; and

(d) such further and documentary evidence as counsel may advise and this Honourable

Court may permit.

May 15,2018 BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto ON MS5H 4E3
Tel: 416-367-6000
Fax: 416-367-6749

Roger Jaipargas — LSO No. 43275C
Tel: 416-367-6266
rjaipargas@blg.com

Alex MacFarlane — LSO No. 28133Q
Tel: 416-367-6305
amacfarlane@blg.com

Lawyers for Rockport Blocker, LLC, The
Rockport Group Holdings, LLC, TRG 1-P
Holdings, LLC, TRG Intermediate Holdings,
LLC, TRG Class D, LLC, The Rockport Group,
LLC, The Rockport Company, LLC, Drydock
Footwear, LLC, DD Management Services LLC
and Rockport Canada ULC
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Court File No:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF ROCKPORT BLOCKER, LEC, THE ROCKPORT GROUP
HOLDINGS, LLC, TRG 1-P HOLDINGS, LLC, TRG INTERMEDIATE HOLDINGS,
LLC, TRG CLASS D, LLC, THE ROCKPORT GROUP, LLC, THE ROCKPORT
COMPANY, LLC, DRYDOCK FOOTWEAR, LLC, DD MANAGEMENT SERVICES
LLC AND ROCKPORT CANADA ULC (THE “DEBTORS”)

APPLICATION OF ROCKPORT BLOCKER, LLC, UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AFFIDAVIT OF PAUL KOSTUROS
(Sworn May 15, 2018)

I, PAUL KOSTUROS, of the City of San Francisco in the State of California, MAKE
OATH AND SAY as follows:

1. I am the interim Chief Financial Officer of The Rockport Company, LLC (“Reckport™),
a Delaware limited liability company and its affiliated companies, the debtor companies in these
proceedings, and as such have personal knowledge of the matters deposed to in this Affidavit, or
where I do not possess such personal knowledge, I have stated the source of my information, and

in all such cases I believe that both the information and the resulting statement to be true.

2. I am also a Senior Director of Alvarez & Marsal Private Equity Services Operations
Group, LLC (“A&M”). I have more than 20 years’ experience in finance and accounting and
have advised companies actross a diverse range of industries in respect of their restructuring and
insolvency proceedings (both in and out of court). I also have experience designing financing

packages and acting as a financial advisor in the purchase or sale of numerous businesses.




3. I have been the interim Chief Financial Officer of Rockport and its affiliated companies
since August 1, 2017.

4. Rockport, Rockport Blocker, LLC, The Rockport Group Holdings, LLC, TRG 1-P
Holdings, LLC, TRG Intermediate Holdings, LLC, TRG Class D, LLC, The Rockport Group,
LLC, Drydock Footwear, LLC, DD Management Services LLC (collectively, the “US Debtors”)
and Rockport Canada ULC (“Rockport Canada”, and together with the US Debtors, the
“Rockport Group” or the “Debtors”) initially retained A&M in March 2017 to provide

technology consulting services.

5. The Rockport Group then expanded A&M’s management to include interim management

services, including my appointment as interim Chief Financial Officer.

6. As a result of my role over the past 10 months, I am generally familiar with the Rockport

Group’s business, day-to-day operations, finances and records.

Introduction

7. On May 14, 2018 (the “Filing Date™), each entity in the Rockport Group filed voluntary
petitions for relief pursuant to Chapter 11 of Title 11 (“Chapter 11”) of the United States Code
(the “US Code”) (collectively, the “Petitions” and each a “Petition”) with the United States
Bankruptcy Court for the District of Delaware (the “US Court”). Attached hereto and marked as
Exhibit “A” is a true copy of the filed Petitions. The Rockport Group has requested that the
Petitions be jointly administered for procedural purposes only.

8. As of the date of this Affidavit, I am not aware of any other insolvency proceedings
involving the Rockport Group other than the proceedings before the US Court commenced by
the Petitions (the “US Proceedings”) and these proceedings.

9. In support of the Petitions, I caused to be filed with the US Court a declaration (the “First
Day Declaration”). The First Day Declaration sets out in greater detail, among other things, the
history of the Rockport Group and the present challenges leading to the US Proceedings.
Attached hereto and marked as Exhibit “B” is a true copy of the First Day Declaration.




10.  As detailed below, the Rockport Group entered into an asset purchase agreement to sell
substantially all of the Rockport Group’s assets to CB Marathon Opco, LL.C (“Marathon”), an
affiliate of Charlesbank Equity Fund IX, limited Partnership (“Charlesbank”), or another higher
or otherwise better bidder, pursuant to Section 363 of the US Code. The Rockport Group has
determined that value for creditors will be maximized by commencing the US Proceedings and

continuing an orderly sale process.

11.  This Affidavit is made in support of an application by Rockport Blocker, LLC
(“Blocker™), in its capacity as foreign representative of the Rockport Group, pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the “CCAA”), for

orders granting certain relief, including, inter alia:

(a) abridging the time for service of the materials such that this application is

propetly returnable on May 16, 2018;

(b) declaring that Blocker is a “foreign representative” as defined in section 45 of the

CCAA in respect of the jointly administered insolvency proceedings;

(©) recognizing the US Proceedings under Chapter 11 of the US Code and declaring
the US Proceedings as a foreign main proceeding with respect to each member of

the Rockport Group, including Rockport Canada;

(d)  recognizing and enforcing certain orders (as set out below) of the US Court made

in the US Proceedings;

(a) staying all proceedings that might be taken against the Rockport Group under the
Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3, as amended, or the Winding-
Up and Restructuring Act, R.8.C. 1985, ¢c. W-11, as amended;

(e) restraining further proceedings and any action, suit or proceeding against the

Rockport Group;

® prohibiting the commencement of any action, suit or proceeding against the

Rockport Group;




(g)  granting the Court-ordered charges, namely the Administration Charge (as
defined below) to a maximum of CDN$300,000 and the DIP Lender’s Charge (as
defined below), to a maximum of US$60,000,000; and

(h) appointing Richter Advisory Group Inc. (“Richter”) as information officer (the
“Information Officer”) in these proceedings.

The First Day Motions

12.  As part of the first day motions (the “First Day Motions™) that were heard by the US

Court on May 15, 2018, the US Court made several orders (collectively, the “First Day

Orders™). The First Day Orders made by the US Court include, inter alia:

(a)

(b)

(©)

(d)

an order permitting the joint administration of the Chapter 11 cases of the
Rockport Group in the US Proceedings, which is attached hereto and marked as
Exhibit “C” (the “Joint Administration Order”);

an order authorizing the Rockport Group to appoint Prime Clerk LLC (“Prime
Clerk™) as claims and noticing agent, which is attached hereto and marked as

Exhibit “D” (the “Claims Agent Order”);

an order confirming the enforcement and applicability of the protections pursuant
to Sections 362, 365, 525 and 541 of the Code, which is attached hereto and
marked as Exhibit “E” (the “Automatic Stay Order”);

an order recognizing Blocker as the foreign representative of the Rockport Group,
which is attached hereto and marked as Exhibit “F” (the “Foreign

Representative Order”);

an interim order (i) authorizing, but not directing, Rockport Group, in their sole
discretion, to pay (a) all or a portion of the shipping and warehousing claims and
(b) certain import charges; and (ii) authorizing applicable banks and other
financial institutions to receive, process, honour and pay any and all cheques

drawn on the Debtors’ general disbursement account and other transfers, to the




®

(&)

Gy

extent such cheques and transfers relate to any of the foregoing, which is attached

hereto and marked as Exhibit “G” (the “Shippers and Warehousemen Order”);

an interim order (i) authorizing, but not directing, the Rockport Group to pay
prepetition obligations of certain (a) critical vendors, up to US$2,000,000, on an
interim basis; and (b) foreign vendors up to US$12 million on an interim basis;
and (ii) authorizing applicable banks and financial institutions to receive, process,
honor and pay any and all cheques drawn on the Rockport Group’s general
disbursement account and other transfers, to the extent these cheques and transfers
relate to any of the foregoing, which is attached hereto and marked as Exhibit

“H” (the “Critical and Foreign Vendors Order”);

an interim order (a) authorizing, but not directing, the Rockport Group, in their
sole discretion, to pay Covered Taxes and Fees (as defined in the First Day
Declaration), whether asserted prior to, on or after the commencement of the
Chapter 11 cases; and (b) authorizing and directing applicable banks and financial
institutions to receive, process, honor and pay any and all cheques drawn on the
Rockport Group’s general disbursement account and other transfers to the extent
these cheques and transfers relate to any of the foregoing, which is attached hereto

and marked as Exhibit “I” (the “Taxes Order”),

an interim order (i) authorizing the Rockport Group to continue and renew their
(a) Insurance Programs (as defined in the First Day Declaration), including
Premium Financing (as defined in the First Day Declaration), and (b) Surety Bond
Program (as defined in the First Day Declaration) and honor all obligations under
the Insurance and Surety Bond Programs; (ii) modifying the automatic stay
imposed by Section 362 of the Bankruptcy Code to the extent necessary to permit
the Rockport Group’s employees to proceed with any claims they may have under
the Workers’ Compensation Program (as defined in the First Day Declaration);
and (iii) authorizing financial institutions to honor and process related cheques
and transfers, which is attached hereto and marked as Exhibit “J” (the

“Insurance Order”);




1) an interim order authorizing the Rockport Group to pay pre-Petition wages,
compensation, employee benefits and claims of independent contractors which is

attached hereto and marked as Exhibit “K” (the “Wages Order™);

§) an order authorizing, but not directing, the Rockport Group to among other things,
(i) maintain certain Customer Programs (as defined in the First Day Declaration);
(i) satisfy obligations related to the Gift Card Program (as defined in the First
Day Declaration); and (iii) honor or pay all other Customer Obligations (as
defined in the First Day Declaration), which is attached hereto and marked as

Exhibit “L” (the “Customer Program Order”);

(k)  an interim order with respect to utilities providers: (i) prohibiting the Rockport
Group’s utility service providers from altering or discontinuing service; (ii)
approving an adequate assurance deposit as adequate assurance of post-Petition
payment to the utilities; and (iii) establishing procedures for resolving any
subsequent requests by the utilities for additional adequate assurance of payment,

which is attached hereto and marked as Exhibit “M” (the “Utilities Order”);

§)] an interim order authorizing, but not directing, the Rockport Group to maintain
their existing bank accounts, cash management system and authorizing the
continuation of (and administrative expense priority status of) intercompany
transactions, subject to certain limitations set out therein, which is attached hereto

and marked as Exhibit “N” (the “Cash Management Ordex”); and

(m) an interim order, among other things, (i) approving post-Petition financing; (ii)
granting liens and super-priority administrative expense claim status to Citizens
Business Capital, as administrative and collateral agent (the “DIP ABL Agent”)
for the DIP ABL Lenders (as defined in the First Day Declaration) and (iif)
modifying the automatic stay; and (iv) scheduling the final hearing, which is
attached hereto and marked as Exhibit “O” (the “Interim DIP Financing
Order™).

Foreign Representative Order and the Joint Administration Order




13.  The US Court made the Foreign Representative Order appointing Blocker as the foreign
representative of the Rockport Group to, among other things, seek recognition of the US
Proceedings in Canada. Pursuant to the Foreign Representative Order, the US Court requested
the assistance of the Ontario Superior Court of Justice (the “Canadian Court”) in aiding and

supporting the US Proceedings.

14.  Pursuant to the Joint Administration Order, the US Court directed that the Chapter 11
cases of each member of the Rockport Group would be administered jointly, including having

one court file and one service list.

15.  In granting the Foreign Representative Order and the Joint Administration Order, the US
Court was satisfied that each order was necessary for the US Proceedings and the efficient
administration of the US Proceedings. Blocker seeks recognition of the Foreign Representative
Order and the Joint Administration Order, so that these proceedings can be J;nanaged efficiently

and in a manner consistent with the US Proceedings.

Claims Agent Order

16.  Pursuant to the Claims Agent Order, the US Court appointed Prime Clerk as claims and
noticing agent for the Rockport Group in order to administer the claims of the Rockport Group’s
creditors. Prime Clerk is a bankruptcy administrator that specializes in administering Chapter 11

proceedings.

17.  In making the Claims Agent Order, the US Court determined that the appoiniment of
Prime Clerk as claims agent was reasonable and appropriate to ensure the efficient and effective

administration and determination of claims against the Rockport Group.

18.  Blocker seeks recognition of the Claims Agent Order from this Honourable Court to
ensure consistency in the administration of these proceedings and the US Proceedings.
However, Blocker does not propose that the role of Prime Clerk supplant or replace the proposed

role of Richter as information officer in these proceedings.




Auntomatic Stay Order

19.  Pursuant to the Automatic Stay Order, the US Court enforced and restated the automatic
stay of the US Code and the Rockport Group’s right to continue operations, including

authorization to satisfy all ordinary course business obligations incurred after the Filing Date.

20. In making the Automatic Stay Order, the US Court determined that enforcing and
restating the stay provisions of the US Code was appropriate and necessary to maintain the
Rockport Group’s operations, while it continues its efforts to facilitate the entry into an asset

purchase agreement.

21.  Blocker seeks recognition of the Automatic Stay Order from this Honourable Court and
submits that such recognition is necessary to ensure consistency between these proceedings and

the US Proceedings.
Shippers and Warehousemen Order

22.  The US Court made the Shippers and Warehousemen Order, which authorizes (but does
not direct) the Rockport Group to, in their sole discretion, pay all or a portion of certain accrued
pre-Petition shipping and warehousing claims and certain pre-Petition import charges. The
Rockport Group sought this order to ensure its supply of inventory and other goods would not be
interrupted. The Shippers and Warehousemen Order was made on an interim basis, and will be

subject to a further hearing and final order of the US Court.

23.  In making the Shippers and Warchousemen Order, the US Court was satisfied that it is
necessary for the Rockport Group to be allowed to pay certain shippers and warehousemen for
charges incurred in connection with the transport of goods, so that such shippers or
warehousemen do not assert possessory liens against any of the Rockport Group’s merchandise
or otherwise refuse to release such merchandise pending receipt of payment, which would
disrupt the Rockport Group’s operations and potentially cause substantial delays, great expense

and irreparable harm to the Rockport Group’s estates.

24,  The US Court was further satisfied in making the Shippers and Warehousemen Order that
it is necessary for the Rockport Group to be allowed to pay certain import charges (including, but




not limited to, customs duties, detention and demurrage fees, tariffs, excise taxes and other

similar obligations) on merchandise delivered from foreign countries as non-payment could

cause substantial delays, great expense and irreparable harm to the Rockport Group’s estates. In

exchange for the payments pursuant to this Order, the recipients are to provide service in the

ordinary course.

25.

Blocker seeks recognition of the Shippers and Warchousemen Order from the Canadian

Court and submits that such recognition is necessary to ensure consistency in the treatment of

these payments between these proceedings and the US Proceedings.

26.

217.

Critical and Foreign Vendors Order

Pursuant to the Critical and Foreign Vendors Order, the US Court authorized the
Rockport Group to pay pre-Petition obligations to (i) certain critical vendors up to the
Critical Vendor Claims Cap (as defined in the First Day Declaration) and (ii) certain
foreign vendors up to the Foreign Vendor Claims Cap (as defined in the First Day
Declaration). The Rockport Group sought this order to ensure its critical and foreign,
vendors would continue to supply necessary merchandise to the group. In particular, the
Rockport Group was concerned that foreign vendors may not consider themselves bound
by the US Proceedings without a specific order. The Critical and Foreign Vendors Order
was made on an interim basis, and will be subject to a further hearing and final order of

the US Court.

In making the Critical and Foreign Vendors Order, the US Court was satisfied that the
Critical and Foreign Vendors Order was necessary to ensure that certain critical and
foreign vendors integral to sourcing and manufacturing all of the Rockport Group’s
merchandise do not disregard the automatic stay and engage in conduct disruptive to the
Rockport Group’s operations, potentially jeopardizing its continued efforts to facilitate an
asset purchase. In exchange for the payments pursuant to this Order, the recipients are to

provide service in the ordinary course.




28.  Blocker seeks recognition of the Critical and Foreign Vendors Order from the Canadian
Court and submits that such recognition is necessary to ensure there is no disruption to the

Rockport Group’s global sourcing and manufacturing network.

Taxes Order

29.  Pursuant to the Taxes Order, the US Court authorized the Rockport Group, in its
discretion, to pay certain taxes and fees (defined as in the Taxes Order as Covered Taxes and
Fees). The Covered Taxes and Fees include income taxes, sales and use taxes, employment
taxes, business taxes and property taxes. [ believe that many of the Covered Taxes and Fees
were collected before the Petitions and must be paid over to the relevant taxing authority and that
a failure to do so would result in priority liens. The Taxes Order applies to Canadian taxation
authorities, including with respect to sales taxes. The Taxes Order was made on an interim basis,

and will be subject to a further hearing and final order of the US Court.

30. In making the Taxes Order, the US Court determined that it was approptiate and
necessary for the Rockport Group to have discretion to pay pre-Petition and post-Petition taxes
and fees to facilitate its continued operations and avoid potential disruptions to the Rockport
Group’s operations, including interruptions to necessary permits and distracting the efforts of

critical employees.

31.  Blocker seeks recognition of the Taxes Order from the Canadian Court, and submits that
such recognition is necessary to ensure the efficient and consistent administration of the
Rockport Group’s operations and stability throughout its efforts to restructure and to implement
the restructuring plan. Blocker also seeks recognition of the Taxes Order from the Canadian

Court to ensure that Canadian taxation authorities are treated consistently with those in the US.

Insurance Order

32.  The US Court made the Insurance Order, which authorizes the Rockport Group to
continue and renew certain insurance programs, including premium financing and surety bond
programs. The Insurance Order also modified the automatic stay under Section 362 of the US
Code, to allow the Rockport Group’s employees to proceed with any claims they may have under

workers’ compensation insurance coverage (the “Workers’ Compensation Program”)

10




maintained by the Rockport Group. The Insurance Order was made on an intetim basis and will

be subject to a further hearing and final order of the US Court.

33.  In making the Insurance Order, the US Court was satisfied that all of the insurance
programs covered by the Insurance Order are essential to the ongoing operation of the Rockport

Group’s businesses and the preservation of the value of the Rockport Group’s estates.

34.  Blocker seeks recognition of the Insurance Order from the Canadian Court and submits
that such recognition is necessary to ensure consistency of the insurance coverage between the

US Debtors and Rockport Canada.

Wages Order

35. The US Court granted the Wages Order authorizing the Rockport Group to, inter alia,
pay pre-Petition wages and other amounts owed to its employees and claims of independent
contractors, to continue all employee benefit programs and to pay all withholding obligations, as
such obligations are due. The Wages Order was made on an interim basis and will be subject to

a further hearing and final order of the US Court.

36. In granting the Wages Order, the US Court was satisfied that the failure to make
payments for these obligations to the Rockport Group employees (and for withholdings related to
those employees) and claims of independent contractors would threaten the Rockport Group’s
ability to operate and its efforts to facilitate the entry into an asset purchase agreement. The US
Court was further satisfied that authorizing the payment of these amounts was a sound exercise

of the Rockport Group’s business judgment.

37.  Blocker seeks recognition of the Wages Order from the Canadian Court to ensure that all
Rockport Group employees, independent contractors and government entities receiving

withholdings are treated consistently.
Customer Program Order

38.  The US Court made the Customer Program Order, which authorizes the Rockport Group
to maintain certain market and sales practices that, among other things, are targeted to develop

and sustain a positive reputation for the Rockport Group goods in the marketplace and to attract

11




new customers and provide incentives, including rewards, to existing customers. These
programs include online sales promotions, wholesale sales promotions, the coupon program, the
gift card program, return, refund and exchange policies, the gift card program and the credit card
processing program, The Customer Program Order further authorizes the Rockport Group to

pay certain pre-Petition obligations relating to these activities.

39.  In making the Customer Program Order, the US Court was satisfied that without such an
order, the Rockport Group was at risk of losing customer loyalty, goodwill, and market share,
which could cause a precipitous decline in the value of their businesses at a critical juncture. The
US Court was further satisfied that the Customer Program Order was necessary to keep the
reputation of the Rockport Group’s brands intact in order to avoid irreparable harm and to

maximize value for the Rockport Group’s estates and their stakeholders.

40.  Blocker secks recognition of the Customer Program Order from this Honourable Court
and submits that such recognition is necessary to ensure that the Rockport Group brand is
maintained consistently across jurisdictions and that Canadian customers receive the same

treatment in these proceedings as those based in the US.
Utilities Order

41.  Pursuant to the Utilities Order, the US Court approved adequate assurance of payment for
certain utility providers, establishing procedures for resolving claims by utility providers and
prohibited the utility providers from terminating service solely on the basis of the
commencement of the US Proceedings. The utilities providers include those supplying gas,
electricity, phone and internet services. The Utilities Order includes 17 Canadian utilities
providers. The Utilities Order was made on an interim basis and will be subject to a further

hearing and final order of the US Court.

42.  In making the Utilities Order, the US Court was satisfied that continued service was
reasonable, appropriate and necessary to maintain the Rockport Group’s operations while it

continues its efforts to enter into an asset purchase agreement.

43.  Blocker seeks the recognition of the Utilities Order from this Honourable Court and

submits that such recognition is necessary to ensure consistency between these proceedings and

12




the US Proceedings. Blocker also seeks recognition of the Utilities Order from this Honourable
Court to ensure Canadian utilities providers are treated consistently with the US utilities

providers.
Cash Management Order

44.  The US Court made the Cash Management Order, which authorizes the Rockport Group
to continue to operate its existing cash management system (including its existing bank
accounts), to maintain its existing business forms (such as cheques), and to continue to perform
intercompany transactions consistent with past practice, subject to the Permitted Rockport
Canada Intercompany Transactions (as defined below). The intercompany transactions include
payments between Rockport and Rockport Canada and payments between Rockport and other
foreign affiliates. The Cash Management Order was made on an interim basis and will be

subject to a further hearing and final order of the US Court.

45.  Intercompany transactions regularly occur between Rockport and Rockport Canada when
funds are transferred between those entities as necessary, including, but not limited to, transfers
as a result of the Rockport’s sale of merchandise to Rockport Canada. Following the Petition
Date, Rockport Canada will continue to transfer funds to Rockport on account of (i) merchandise
purchased postpetition from Rockport, as necessary for Rockport Canada’s ongoing operations
and (i) postpetition back-office services provided by Rockport (the “Permitted Rockport
Canada Intercompany Transactions”). Other than the Permitted Rockport Canada
Intercompany Transactions, following the Petition Date, Rockport Canada will not transfer funds
to Rockport on account of any prepetition intercompany transactions, unless otherwise ordered

by the US Court.

46.  In granting the Cash Management Order, the US Court was satisfied that the existing
system, subject to the Permitted Rockport Canada Intercompany Transactions, was essential to
the Rockport Group’s ongoing operations in order to maximize value in its sale efforts and that‘
there would be no prejudice to the Rockport Group continuing to use pre-printed business forms

without modification to identify the members of the Rockport Group as debtors in possession.

13




47.  The US Court was also satisfied that the intercompany transactions, subject to the
Permitted Rockport Canada Intercompany Transactions, should continue because the system
enables the Rockport Group to efficiently monitor and control their cash position and maintain
control over Infercompany Transactions (as defined in the First Day Declaration). The continued
use of the cash management system in such manner during the pendency of the US Proceedings
is essential to the Rockport Group’s business operations and their goal of maximizing value for
the benefit of all parties in interest. In making the Cash Management Order, the US Court was
further satisfied that the Cash Management Order was necessary to avoid immediate and
irreparable harm and is in the best interests of the Rockport Group’s estates and their creditors

and all other parties in interest.

48.  Blocker seeks recognition of the Cash Management Order from the Canadian Court to
ensure that the Rockport Group finances, which are highly integrated, can continue in the
ordinary course, subject to the Permitted Rockport Intercompany Transactions, and to ensure the
efficient administration of the Rockport Group, as it works to facilitate the entry into an asset

putrchase agreement.
Interim DIP Financing Order
49.  Pursuant to the Interim DIP Financing Order:

(a)  the Rockport Group is authorized to borrow up to US$60 million of post-Petition
revolving loans under the DIP ABL Facility (as defined in the First Day
Declaration), with a Canadian sublimit of zero (the “DIP ABL Financing”); and

(b)  the US Debtors are authorized to borrow up to US $20 million of post-Petition
financing under the DIP Note Facility (as defined in the First Day Declaration
(the “DIP Note Financing” and together with the DIP ABL Financing, the “DIP

Financing™)

on such terms and conditions set out in the applicable post-Petition credit agreement, or

note purchase agreement and related documents.

14




50.  Consistent with the Prepetition Revolving Credit Agreement (as defined in the First Day
Declaration), Rockport Canada will be a borrower under the DIP ABL Financing pursuant to the
post-Petition Senior Secured Super-Priority Debtor-in-Possession Revolving Credit Agreement
(the “DIP ABL Credit Agreement”) and related documents (together with the DIP ABL Credit

Agreement, the “DIP Financing Documents™).

51.  Consistent with the pre-Petition Note Purchase Agreement dated as of July 31, 2015 (as
amended or supplemented to the date hereof), Rockport Canada will not be a party to the DIP
Note Financing. The DIP Note Financing will be on the terms and conditions of a Debtor-In-
Possession Note Purchase and Security Agreement (the “DIP Note Purchase Agreement”) by
and among the US Debtors, as borrowers, the purchasers party thereto from time to time, and
Cortland Capital Market Services LLC, as collateral agent for the note purchasers thereunder (the
“DIP Note Purchasers”).

52.  The DIP Note Purchase Agreement provides for the purchase of postpetition notes from
time to time thereunder in the amount of up to US$20,000,000 during the Interim Period (as
defined in the First Day Orders) to (i) fund the Debtors' Chapter 11 cases and the continued
operation of their businesses as US Debtors, and certain fees and expenses associated with the
consummation of the transactions and (ii) issue notes under the DIP Note Purchase Agreement,

in exchange for Senior Secured Notes (as defined in the First Day Orders) held by the DIP Note

Purchasers.

53.  The DIP ABL Financing is being provided by a syndicate of lenders (the “DIP ABL
Lenders”). The DIP ABL Lenders consist of the syndicate of lenders that provided the Rockport
Group with its Prepetition ABL Facility (as defined in the First Day Declaration) and the DIP
ABL Agent is the same administrative and collateral agent under the Prepetition ABL Facility
(the “Prepetition ABL Agent”). Although Rockport Canada currently has no borrowings under
that facility, it is a co-borrower and a guarantor of the US Debtors” borrowings under that facility
and has granted a security interest over its assets, property and undertakings in favour of the

Prepetition ABL Agent in respect of those obligations.

54,  Pursuant to the DIP ABL Financing Documents, and consistent with the pre-Petition

financing terms, Rockport Canada is a co-borrower, the Capadian sublimit under the DIP ABL

15




Financing will be zero, and Rockport Canada will guarantee all of the obligations of the US
Debtors under the DIP ABL Financing Documents. The assets of the US Debtors provide
security for the borrowings under the DIP ABL Financing and the assets of Rockport Canada

provide security, as co-borrower and guarantor, of the borrowings under the DIP ABL Financing,

55.  The DIP Financing will provide the working capital necessary for the Rockport Group to
continue its business in the ordinary course until consummation of the proposed sale, with a view

to maintaining value for the benefit of all creditors and stakeholders.

56.  The US Court ordered that the DIP Financing be secured by security interests and liens in
accordance with the US Code and that the amounts owed under the DIP Financing would
constitute super-priority claims in priority to all other obligations and liabilities of the Rockport
Group, subject only to: (a) the DIP Credit Agreements (as defined in the Interim DIP Financing
Order), (b) the Carve-Out (as defined in the Interim DIP Financing Order), (c) a charge in a
maximum amount of CDN$300,000 to secure the professional fees and expenses of Richter as
information officer and its counsel, and (d) any existing liens that, under applicable law, are
senior to, and have not been subordinated to, the liens of the Prepetition Secured Parties (as
defined in the Interim DIP Financing Order), but only to the extent that such existing liens are

valid, perfected, enforceable, and unavoidable liens as of the Petition Date.

57.  The Interim DIP Financing Order authorizes the Debtors to use all cash, collections and
proceeds of the ABL Priority Collateral (as defined in the Interim DIP Financing Order) (except
ABL Priority Collateral of Rockport Canada) to reduce the Debtors’ obligations under the
Prepetition ABL Facility during the Interim Period (as defined in the Interim DIP Financing
Order). Upon entry of the Final Order (as defined in the Interim DIP Financing Order), subject to
the terms and conditions set out in paragraph 38 of the Interim DIP Financing Order, the Debtors
will use the proceeds of the DIP ABL Credit Agreement to fu11y> satisfy all of their obligations
under the Prepetition ABL Facility. As of the Petition Date, the aggregate outstanding amount
owed by the Rockport Group under the Prepetition Revolving Credit Agreement is
approximately US$53,425,436.95, plus US$3,550,000 of issued and outstanding letters of credit.

58.  The Interim DIP Financing Order deems each DIP Note Purchaser to have exchanged a

portion of its claims arising under the Senior Secured Notes (as defined in the Interim DIP
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Financing Order), in an amount equal to the amount of such DIP Note Purchaser’s DIP
Commitment (as defined in the DIP Note Purchase Agreement), for Roll Up Notes (as defined in
the DIP Note Purchase Agreement) on a dollar-for-dollar basis. Upon entry of the Final Order,
each DIP Note Purchaser shall be deemed to have exchanged an additional portion of its claims
arising under the Senjor Secured Notes, in an amount equal to such DIP Note Purchaser’s DIP
Commitment, for Roll Up Notes (as defined in the DIP Note Purchase Agreement) on a dollar-
for-dollar basis. As of the Filing Date, US$188,300,000 in principal amount of Senior Secured

Notes was outstanding,.

59.  The Interim DIP Financing Order also authorizes the Rockport Group to use its cash

collateral in accordance with the terms of that order.

60.  The DIP ABL Financing is made on substantially similar terms as the Prepetition ABL
Facility.

61.  The costs and fees of the DIP Financing are market for similar levels of financing in
similar circumstances. The US Court was satisfied that the terms and conditions of DIP
Financing, and the fees paid and to be paid thereunder, are fair, reasonable, and the best available
to the Debtors under the circumstances, reflect the Debtors' exercise of prudent and sound
business judgment consistent with their fiduciary duties and are supported by reasonably

equivalent value and consideration.

62. The US Court was satisfied that the Interim DIP Financing Order was necessary for the
orderly continuation and operation of the Rockport Group, to maintain business relationships and
to satisfy its business and operational needs (including payroll and other expenses incurred in the
ordinary course of business) and to fund the administration of the US Proceedings and the

Rockport Group’s efforts to facilitate the entry into an asset purchase agreement.

63. The US Court was satisfied that the Rockport Group did not have sufficient available
sources of capital and financing to operate its business or maintain its properties in the ordinary

course of business without the DIP Financing and the use of cash collateral,
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64. The US Court was also satisfied that the Rockport Group would not be able to obtain
financing on more favourable terms and would not be able to obtain adequate unsecured credit

under the US Code.

65. The US Court was farther satisfied that the DIP Financing was a sound exercise of the

Rockport Group’s business judgment.
66.  Blocker seeks recognition of the Interim DIP Financing Order from the Canadian Court.

67.  Blocker seeks recognition of the Interim DIP Financing Order from the Canadian Court,
with a corresponding charge for the DIP ABL Financing, to ensure the financing remains
available and that the Rockport Group can meet its obligations and continue its efforts to

facilitate the entry into an asset purchase agreement.

68.  The obligations that Rockport Canada will undertake under the DIP ABL Financing
correspond to its pre-Petition obligations. That is, Rockport Canada is a co-borrower and a
guarantor of the obligations under the DIP ABL Facility and security will be granted over
Rockport Canada’s assets for its obligations under that facility. While Rockport Canada is listed

as a borrower under the DIP ABL Financing, it has no borrowing availability.

The Business of the Rockport Group

69.  The Rockport Group is a leading global designer, distributor, and retailer of comfort
footwear in more than fifty markets worldwide. The footwear business is highly competitive,
and the Rockport Group’s business accounts for a fraction of the fotal market for men’s and
women’s footwear. The Rockport Group competes with other footwear retailers and wholesalers,
including department stores, online retailets, manufacturer-owned factory outlet stores and other
retail and wholesale outlets. At various times of the year, department store chains, specialty
shops, and online retailers offer brand-name merchandise at substantial markdowns which

further intensifies the competitive nature of the industry.

70.  Further details of the history and business of the Rockport Group (including the

circumstances leading to the Chapter 11 Petitions), are set out in the First Day Declaration.
Corporate Structure of the Rockport Group
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71,

Massachusetts, United States and is the ultimate parent of each of the other entities in the

Blocker is a Delaware limited liability corporation headquartered in West Newton,

Rockport Group. Rockport Canada is an indirect wholly-owned subsidiary of Rockport.

72.

The Rockport Group’s US operations are operated by Rockport and its Canadian

operations are operated by Rockport Canada.

73.

Details of the Rockport Group, its incorporating jurisdictions and the location of its head

offices are as follows:

74.

Name Jurisdiction of Location of Head
Incorporation Office/Headquarters
Rockport Blocker, LLC Delaware West Newton, Massachusetts
I’{%%Rockport Group Holdings, Delaware West Newton, Massachusetts
TRG 1-P Holdings, LLC Delaware West Newton, Massachusetts
Eig Intermediate Holdings, Delaware West Newton, Massachusetts
TRG Class D, LLC Delaware West Newton, Massachusetts
The Rockport Group, LLC Delaware West Newton, Massachusetts
The Rockport Company, LLC Delaware West Newton, Massachusetts
Drydock Footwear, LLC Delaware West Newton, Massachusetts
DD Management Services LLC Massachusetts | West Newton, Massachusetts
Rockport Canada ULC British Columbia | West Newton, Massachusetts

The corporate structure of the Rockport Group is set out in an organizational chart, which

is attached hereto as Exhibit “P”.
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Centre of Main Interest
The US Debtors
75.  The Rockport Group’s operations are based in the United States.

76.  The US Debtors each have their registered office and conduct all operations in the United

States. The US Debtors have no assets or opetations in Canada and the US Debtors have no

Canadian creditors or employees.

77.  All material decisions with respect to business and operations of the US Debtors are
directed by management located in the United States (in particular, the head office in West
Newton, Massachusetts), including, without limitation, all decisions regarding administration,

finances, human resources, strategic planning, management, communication and accounting.

Rockport Canada

78.  Rockport Canada has its registered and records office in Vancouver, British Columbia.
Attached hereto and marked as Exhibit “Q” is a true éopy of the British Columbia Corporate
Registry search for Rockport Canada, obtained from the British Columbia Corporate Registry on
or about April 26, 2018, Rockport Canada is also extra-provincially registered in Alberta,

Manitoba, Nova Scotia, Ontario, Quebec and Saskatchewan.

79.  Rockport Canada’s sole director is Robert Infantino, a resident of West Newton,

Massachusetts.

80.  Rockport Canada’s officers are Robert Infantino and Karla Jarvis, each of whom are

residents of Massachusetts.
81.  As noted above, Rockport Canada is an indirect wholly owned subsidiary of Rockport.
82.  The Canadian assets and operations of Rockport Canada can be summarized as follows:

(@)  Rockport Canada has the following bank accounts:
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83.

(b)

CY

®

) an account with HSBC Bank Canada (“HSBC”) that serves as Rockport

Canada’s operating account;
(i)  anaccount with HSBC that is currently inactive;

(iii)  an account with HSBC that serves as Rockport Canada’s US Dollar

disbursement account (the “USD Disbursement Account”); and
(iv)  alockbox account with HSBC for payments from wholesale customers;

its operations include outlet stores and retail stores which are located in Alberta
(6), British Columbia (3), Manitoba (2), Nova Scotia (1), Ontario (16), Prince
Edward Island (1), and Quebec (4);

all of the Canadian retail and outlet locations are leased by Rockport Canada;

it operates a warehouse and distribution facility located in Brampton, Ontario,
which is leased by Expeditors International of Washington, Inc. (“Expeditors”).
Expeditors coordinates and processes import duties and arranges for transport of
the Rockport Group’s inventory (including inventory of Rockport Canada in the

Brampton warehouse);

it owns inventory located in Canada, valued at approximately CDN$24,320,532;
and

it employs 220 Canadian employees, which is comprised of 4 salespeople and 216
retail employees. The 4 salespeople each hold the title of Manager, Tertitory
Sales and 2 of the individuals are based in Ontario, 1 person is in BC and the
fourth person is in Quebec. The retail employees work in Rockport Canada’s

stores across Canada and include store managers and area managers.

Rockport Canada’s stores that are located throughout Canada are summarized as follows:

Province Number of Retail Stores Number of Outlet Stores
Alberta 4 2
British Columbia 1 2
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Manitoba

Nova Scotia

1
1
Ontario 6 10
0
1

Prince Edward Island 1
Quebec 3
Total Number of Stores 14 19

84.  None of Rockport Canada’s employees are members of any unions.
85.  Rockport Canada does not have any pension plan with respect to its employees.

86.  The Wages Order authorized Rockport Canada to continue to pay Rockport Canada’s
employees in the ordinary course. Any amounts owed to any Rockport Canada employees,
including for vacation pay, severance pay and benefits, are expected to be paid in the ordinary

course, in accordance with the Wages Order.

87.  Rockport Canada maintains compensation and benefits for its employees, including
wages, employee benefits and an RRSP program. Pursuant to the RRSP program, the Rockport
Group contributes an amount equal to 7.5% of an employee’s earnings, provided that the
employee contributes at least 2.5% of his or her earnings. As of the Petition Date, Rockport
Canada owes approximately US$140,000 in amounts due to its employees under the
compensation and benefits program. All benefits plans, including insurance, medical and dental,

are paid through May 2018.

88.  The payroll and benefits programs for Rockport Canada are managed by the accounting
and benefits group of Rockport, which is based in West Newton, Massachusetts.

89.  All of Rockport Canada’s assets are located within Canada.
90.  Rockport Canada’s head office is located in West Newton, Massachusetts.

9].  Rockport Canada is an indirect wholly owned subsidiary of Rockport. Rockport makes
all material decisions regarding Rockport Canada and all of Rockport Canada’s operations are

managed by Rockport personnel in the United States. In particular, all of Rockport Canada’s
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treasury and financial decisions, including borrowing and setting prices are made by the head
office in West Newton, Massachusetts. All Canadian locations provide their financial data and
information directly to the head office in West Newton, Massachusetts, which consolidates the

information and uses it to make the financial decisions.

92.  All accounts payable and accounts receivable are managed from the Rockport Group

head office in West Newton, Massachusetts.
Rockport Canada is fully integrated in the US management of the Rockport Group

93.  As noted above, all material decisions regarding Rockport Canada and its operations are

made by Rockport Group personnel in the United States.

94.  The Rockport Group operations, including Rockport Canada, are highly integrated and.all

cotporate decisions are made from the head office in West Newton, Massachusetts.

95.  There are no management personnel employed directly by Rockport Canada or located in
Canada, except that Rockport Canada employs store managers and area managers to oversee the
day-to-day operations of Rockport Canada’s stores. The store managers report to the area
managers. The area managers oversee the posting of jobs and identifying staffing needs, but
they cannot make decisions on hiring or terminating employees without approval from Rockport

Canada’s head office in West Newton, Massachusetts.

96.  Rockport Canada does not have any human resources personnel. Human resources issues
and questions for Rockport Canada are managed by two Rockport employees based in West
Newton, Massachusetts.

97.  Rockport Canada’s inventory is distributed from a warehouse based in Brampton,
Ontario, but all decisions regarding inventory management are made by the Rockport head office
in West Newton, Massachusetts. Rockport uses forecasts to determine inventory needs, and the

head office in West Newton, Massachusetts places orders on behalf of Rockport Canada.

98.  Rockport Canada does not have any information technology personnel. All technology
decisions and issues are managed by Rockport from the head office in West Newton,

Massachusetts. In particular, the e-commerce site is based out of and managed from the US.
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99.  Rockport makes all marketing decisions for the Rockport Group, including Rockport
Canada, from its head office in West Newton, Massachusetts.

100. Rockport Canada’s strategic decisions, including asset management, capital expenditure

and planning decisions are driven from the head office in West Newton, Massachusetts.

101, Other than the retail employees based at Rockport Canada’s stores throughout Canada,
there are no customer service personnel located within Canada or employed by Rockport
Canada. The Rockport Group head office in West Newton, Massachusetts provides all customer

service for Rockport Canada (other than in-store service).

102. As noted in the First Day Declaration and discussed in further detail below, the
Prepetition Revolving Credit Agreement is a credit facility for the Rockport Group, including
Rockport Canada. The Prepetition Revolving Credit Agreement is administered by the Rockport
Group finance department based in West Newton, Massachusetts.

103. Based on the forgoing, I verily believe that the Rockport Group, including Rockport
Canada, is managed from West Newton, Massachusetts from a corporate, strategic and
management perspective and that significant creditors would recognize West Newton,

Massachusetts as the centre of Rockport Canada’s operations.
Rockport Canada’s Cash Management

104. The Canadian segment of the Rockport Group’s cash management system is made up of
accounts held in Rockport Canada’s name at HSBC. The system is made up of three active
accounts at HSBC and one inactive account. The system is managed out of the finance and
accounting department based in West Newton, Massachusetts. None of Rockport Canada’s
employees has access to the HSBC accounts, other than to request deposit slips for the operating

account.

105. The Canadian operating account serves as the primary collection and disbursement
account for Rockport Canada’s operations. Revenues generated from wholesale operations,
retail credit card sales and retail cash sales are deposited directly into the Canadian operating

account. The cash transactions are deposited into the account by an armoured car service, which
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picks up the cash and delivers it to HSBC, and all other payments are electronic and deposited

directly into the account.

106. The Canadian operating account is also used to fund disbursements in Canadian dollars
related to the Rockport Group’s day-to-day operations in Canada, including disbursements to
vendors, shippers, taxes, customs and duties and amounts due to employees. Under the pre-
Petition arrangements, excess cash from the Canadian operating account is periodically

transferred to accounts maintained by Rockport.

107. The USD Disbursement Account is used to disburse cheques and wires in US dollars to
suppliers and US-based vendors of Rockport Canada. Funds are transferred from the Canadian
operating account to the USD Disbursement Account as needed. There is minimal activity

associated with the USD Disbursement Account.

108. The lockbox account is used to receive cheques from the Rockport Group’s wholesale
customers in Canada. At the end of each day, funds in the lockbox account are swept into the

Canadian operating account.

109. Rockport Canada intends to close the inactive account at HSBC. This account was
previously used to collect revenue from retail credit card sales (which are now deposited directly

into the Canadian operating account).

110. During the course of these proceedings, Rockport will cease the practice of sweeping
excess cash from the Canadian operating account, so that all such funds are available to Rockport

Canada throughout these proceedings.
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Intercompany Transactions

111. Rockport Canada is a party to intercompany transactions with Rockport. In particular,
the pre-Petition arrangement is for the head office in West Newton, Massachusetts to monitor
Rockport Canada’s liquidity on approximately a weekly or bi-weekly basis, and transfer excess

funds from Rockport Canada’s operating account to Rockport.

112. As noted above, the practice of transferring excess cash from Rockport Canada’s

operating account to Rockport will not continue in the course of these proceedings.

113. Rockport determines the inventory required and places orders on behalf of all of the
Rockport Group and its foreign subsidiaries. The pre-Petition arrangement is for Rockport
Canada to pay Rockport for the inventoty received, plus a mark-up to cover its portion of the
management expenses, which includes costs associated with services, which include accounting,
human resources and inventory management services, among others, provided by Rockport to
Rockport Canada. As noted above, the Cash Management Order permits Rockport Canada to
continue to pay for the Permitted Rockport Canada Intercompany Transactions during the course

of these proceedings.

114. The Rockport Group tracks, monitors and reviews all fund transfers and book entries
related to intercompany transactions in their respective accounting ledgers. The Rockport Group

accounting department regularly reviews the settlement of all intercompany claims.

Rockport Canada’s Finaneces

115. Rockport Canada does not independently report its financial performance. Its financial

reporting is part of a consolidated reporting prepared for the Rockport Group.

116. Based on the consolidated financial statements ended December 31, 2017, the Rockport
Group’s consolidated revenue for that period was approximately US$296.5 million, with
Rockport Canada representing approximately US$40.9 million (13.8% of revenue) over that
period. Attached hereto and marked as Exhibit “R” is a true copy of the consolidated financial
statements ended December 31, 2017 for the Rockport Group.
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117.  Attached hereto and marked as Exhibit “S” is a true copy of the cash flow and budget for
the Rockport Group (on a consolidated basis) during the restructuring proceedings, along with

the cash flow and budget for Rockport Canada alone,

Rockport Canada’s Creditors

118. In the First Day Declaration, Rockport Canada is a borrower along with certain other of
the Rockport Group entities under the Prepetition Revolving Credit Agreement (as defined in the
First Day Declaration), which provides for borrowing of up to $60 million in aggregate principal
for revolving loan commitments and a sublimit of $10 million for letters of credit. However,
Rockport Canada’s borrowing availability under the Prepetition Revolving Credit Agreement has
been reduced to zero. Rockport Canada is also a guarantor of the US Debtors’ obligations under
the Prepetition Revolving Credit Agreement and has provided security over all of its assets to

secure such obligations.

119.  Accordingly, the Prepetition ABL Agent and the Lenders (as defined in the Prepetition

Revolving Credit Agreement) are significant creditors of Rockport Canada.

120. The revolving facility is used to fund the Rockport Group’s daily operations. Each day,
Rockport makes a request to the Prepetition ABL Agent to transfer available funds to its
operation account. Rockport then distributes funds to the other entities in the Rockport Group, as
needed. On December 26, 2017, Rockport Canada’s borrowings and the Canadian sub-limit
pursuant to the Prepetition Revolving Credit Agreement was reduced to zero. Since December

26, 2017, Rockport Canada has not needed to access credit under the Prepetition Revolving
Credit Agreement.

121.  As of the Petition Date, the aggregate outstanding amount owed by the Rockport Group
under the Prepetition Revolving Credit Agreement is approximately US$53,425,436.95, plus-
1US$3,550,000 of issued and outstanding letters of credit.

122. If the Lenders were to requite repayment in full of the amounts owed by Rockport
Canada, as a co-borrower and under its guarantee of the US Debtors’ obligations under the
Prepetition Revolving Credit Agreement, Rockport Canada would be unable to repay the full

amount owed.
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123. Other than the lenders under the Prepetition Revolving Credit Agreement, Rockport
Canada has no other registered secured creditors in the provinces that it conducts business. As
shown on the PPR Searches (as defined below), Rockport Canada is subject to security interest

registrations in favour of the Prepetition ABL Agent.

124. Rockport Canada has approximately 64 unsecured creditors that are owed approximately
CDN$760,000. These unsecured claims are primarily for amounts due to employees, landlords

and for the point of sale system.

125. Rockport Canada is also indebted to each of The Rockport Group, LLC in the amount of
US$18,104,735 and Drydock Footwear, LLC in the amount of US$10,200,012, in respect of the
advance of inventory to Rockport Canada that was purchased by each of these US Debtors,

These intercompany claims against Rockport Canada are not secured.

126. The US Debtors are also indebted pursuant to (i) a Prepetition Note Facility (as defined in
the First Day Declaration), and (ii) Prepetition Subordinated Notes. Rockport Canada is not a

party to these note facilities.

Environmental Claims

127. Based on the nature of the Rockport Group’s assets and operations, there are no known or

expected environmental claims or issues.

Searches

128. I am advised by Roger Jaipargas, a partner with Borden Ladner Gervais LLP (“BLG”),
and do verily believe, that searches were conducted of the personal property registries for
Rockport Canada (each, a “PPR Search” and collectively, the “PPR Searches”) for each of the

Provinces in which Rockport Canada conducts business.

(a) Attached hereto and marked as Exhibit “T” is a true copy of the Quebec PPR
Search dated April 25, 2018;

(b) Attached hereto and marked as Exhibit “U” is a true copy of the Alberta PPR
Search dated April 25, 2018;
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(©) Attached hereto and marked as Exhibit “V” is a true copy of the Ontario PPR
Search dated April 11, 2018;

(d)  Attached hereto and marked as Exhibit “W” is a true copy of the Nova Scotia
PPR Search dated April 25, 2018;

(e) Attached hereto and marked as Exhibit “X* is a true copy of the Prince Edward
Island PPR. Search dated April 25, 2018;

€3 Attached hereto and marked as Exhibit “Y” is a true copy of the Manitoba PPR
Search dated April 25, 2018; and

(g)  Attached hereto and marked as Exhibit “Z” is a frue copy of the British
Columbia PPR Search dated May 7, 2018.

The Asset Purchase Transaction

129. In December 2017, the Rockport Group retained Houlihan Lokey, Inc. (“Houlihan™), an
investment bank, to explore a potential sale of the Rockport Group’s assets. Houlihan contacted
one hundred and ten (110) potential strategic and financial acquirers to garner interest in
pursuing such transaction, of which sixty (60) executed a non-disclosure agreement, received a
confidential information memorandum, and obtained access to an initial set of diligence
materials. Ten (10) of these parties later provided initial, non-binding indications of interest of -
which seven (7) were granted access to a more robust data room and six (6) met with senior

management of the Rockport Group in petson to ask questions pertaining thereto.

130.  On or before March 29, 2018, three (3) parties submitted final bids, and on April 4, 2018,
a fourth verbal bid was received. After reviewing and carefully considering the bids received, the
Rockport Group determined, in consultation with their advisors, that Charlesbank had submitted
the highest or otherwise best offer, pursuant to which Charlesbank agreed to acquire substantially
all of the Rockport Group’s assets (other than the Rockport Group’s North American retail
assets) for a purchase price of (i) US$150,000,000 in cash (subject to certain adjustmeﬁts); (i) a
warrant to purchase up to 5% of the common equity of the Purchaser (as defined in the Stalking

Horse Agreement (as defined below)), at an exercise price equal to 2.5 times the price of the
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equity invested by the Equity Commitment Party (as defined in the Stalking Horse Agreement)
in Parent Holdco (as defined in the Stalking Horse Agreement) as of the Closing Date (as defined

in the Stalking Horse Agreement); and (iii) the assumption of certain liabilities.

131.  After good faith, arm’s-length negotiations between the parties and in consultation with
their advisors and key stakeholders, the Rockport Group and Charlesbank entered into an Asset
Purchase Agreement, dated as of May 13, 2018 (the “Stalking Horse Agreement”), pursuant to
which Charlesbank will acquire the Purchased Assets (as defined in the Stalking Horse

Agreement), subject to higher or otherwise better offers.

132, The Rockport Group anticipates obtaining a bidding procedures order (the “Bidding
Procedures Order”) from the US Court to, among other things:

€)] establish bidding and auction procedures in connection with the sale of the

Rockport Group’s assets;

(b) approve the proposed bid protections, including the payment of a break-up fee in

the amount of $4.5 million, pursuant to the Stalking Horse Agreement;

(¢)  reimburse certain expenses of Charlesbank (up to US$2 million), in accordance

with the Stalking Horse Agreement;
(d)  schedule an auction and set a date and time for the sale hearing; and

(e)  establish procedures for notice and to determine cure amounts for contracts and

leases to be assumed and assigned in connection with any sale transaction.

133. The anticipated Bidding Procedures Order will also authorize, subject to the results of the
auction, entry of an order to (a) approve and authorize a sale to the winning bidder; (b) authorize
the assumption and assignment of certain contracts and leases; and (c) authorize the Rockport
Group to enter into a transition services agreement, as contemplated by the Stalking Horse

Agreement.

134. The anticipated timeline pursuant to the Bidding Procedures Order is:
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On or before June 4, 2018 Hearing to consider approval of the bidding procedures
and entry of the Bidding Procedures Order

June 27, 2018 at 4:00 pm EST | Sale objection deadline

June 29, 2018 at 5:00 pm EST | Bid deadline

July 3, 2018 at 5:00 pm EST Deadline for Rockport Group to notify potential bidders
of their status as “Qualified Bidders”

July 10, 2018 at 10:00 am EST | Auction to be held at the offices of Richard, Layton &
Finger, P.A. (if necessary)

July 11, 2018 Target date for the Rockport Group to file with the US
Court the “Notice of Auction Results”

July 13, 2018 Proposed date of the “Sale Hearing” to consider
approval of the sale and entry of “Sale Order”

On or after July 27, 2018 Closing Date (unless successful bidder agrees to waive
the 14-day stay of the Sale Order)

135.  Prior to commencing the US Proceedings and these proceedings, the Rockport Group has
conducted a robust marketing effort for its assets. Based on my experience in restructuring
matters, in light of the pre-Petition marketing efforts, I believe that the proposed Bidding
Procedures Order and the proposed timeline is sufficient to complete a fair and open sale process

that will maximize the value received for the assets.

Information Officer

136. Blocker, as foreign representative of the Rockport Group, seeks the appointment of
Richter as the Information Officer in these proceedings. Richter is a licensed trustee-in-

bankruptey.

137. In light of the complex corporate and financial structure of the Rockport Group, the
stakeholders located in Canada, including Rockport Canada’s employees and the amount of debt
owed by the Rockport Group, Blocker, as foreign representative, believes that the appointment of

the Information Officer is appropriate in the circumstances to ensure that both the Canadian
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Court and Rockport Canada’s creditors and stakeholders are kept informed of these proceedings

and the Chapter 11 proceedings.

138.  The appointment of Richter as the Information Officer is reasonable in the circumstances
to ensure that both the Canadian Court and Canadian creditors are kept informed of these
proceedings and the US Proceedings. Attached hereto and marked as Exhibit “AA” is a true

copy of the executed Consent of Richter to act as Information Officer.

Administration Charge

139. Blocker, as foreign representative of the Rockport Group, seeks the granting of an
administration charge over the assets of the Rockport Group in Canada with respect to the fees
and disbursements of Richter, the Information Officer, and its counsel, Stikeman Elliott LLP, to

a maximum of CDN$300,000 (the “Administration Charge”).

140. Based on my experience in restructuring matters, I verily believe that the granting of the
Administration Charge, and the amount of the charge proposed, is appropriate, fair and
reasonable in the circumstances, particularly in light of the complexity of the Rockport Group’s

business operations and the proposed role of Richter.

141. I understand that Richter requires the Administration Charge as security for their fees in
order to act in this matter and that the Administration Charge should rank as a first charge,

including in priotity to any charge granted for interim financing.

DIP Lender’s Charge

142. Pursuant to the Interim DIP Financing Order, the US Court also authorized the Rockport
Group to borrow on ap interim financing facility and that the funds borrowed under that facility
would have super-priority over the assets of the Rockport Group, in priority to all of the

Rockport Group’s creditors.

143. Based on my review of the DIP Financing Documents, I believe that the lenders will not
advance funds under the DIP Financing without a priority charge to secure repayment of the DIP

Financing.
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144.  As noted above, Rockport Canada’s assets will only secure the borrowing pursuant to the
DIP ABL Financing, and the obligations pursuant to this facility are substantially similar to
Rockport Canada’s obligations pursuant to the pre-Petition financing documents. In my view,
the proposed DIP Lender’s Charge in respect of the DIP ABL Financing is appropriate under the

circumstaneces.

SWORN BEFORE ME at City of
Wilmington in the State of Delaware this
15" day of May, 2018

PAUL KOSTUROS
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware

{Stats} ..,.»
Case number {if known): lg‘“ 1 \ l q"b Chapler 11

Official Form 201

[] Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16
If more space Is needed, attach a separate sheet to this form, On the top of any additi;nal pages, write the debtor's name and the case d\-:f
number (if known). For more information, a separate document, Instructions for Bankruptey Forms for Non-individuals, is available. \«:
.
1. Debtor’s name The Rockport Company, LLC L{]
2, All other names debtor used ¥
in the last 8 years 0
lnclude any assumed names, trads ©
names, and doing business as names g"
.
: ]
o =
3. Debtor's federal Employer > =
- [ ]
ldentification Number (EIN) 04:34958456 8 E
-
ik <

4. Debtor’'s address Principal place of business

Mailing address, if differgnt principal place

o

RY
3

of business

e o]

m <

ol -2y
1220 Washington Strest QD =
Number  Street Number  Street

P.O. Box

West Newton, Massachusetts 02466
City State Zip Code City State Zip Code

Middlesex County

Gounty

Location of principal assets, If different from
principal place of business

Number  Street

City State Zip Code

5. Debtor's website (URL) www.rockport.com

8. Type of debtor
[ Partnership (excluding LLP)
1 Other. Specify:

& Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))




Debtor The Rockport Company, LLC Case number (it nown)

Name

A. Check one:
7. Describe debtor's business
Health Care Business (as defined in 11 U.S.C. § 101(27A}))

Single Asset Real Estate (as defined in 11 U.S.C. § 101(31B))
Rallroad (as defined in 11 U.8.C. § 101(44))

Stockbroker (as defined in 11 U.S.C: § 101(83A))

Commodity Broker (as defined in 11 U.S,C. § 101(6))
Clearing Bank (as defined in 11 U.S.C. § 781(3))

None of the above

oooocodg

X

B. Check all that apply:

] Tax-exempt entity (as described in 26 U.S.C. § 501)
[0 Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)
1 Investment advisor (as defined in 15 U.S.C. § B0b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code thal best describes debtor. See
hitp:/iwww.uscourts.gov/four-digit-national-association-naics-codes.

4482

8. Under which chapter of the Check one:
Bankruptcy Code Is the
debtor filing? O Chapter 7
O Chapter g

Chapter 11, Check all that apply:

[[] Debter's aggregate noncontingent liguidated debts (excluding debts owed to insiders or
affiliates) are less than $2,566,050 (amount subject to adjustment on 4/01/19 and every
3 years after that).

[] The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the debtor
is a small business debtor, attach the most recent balance sheset, statement of
operations, cash-flow statement, and federal income tax return or if all of these
documents do not exisl, follow the procedure in 11 U.S.C. § 1116(1)(B).

[ A plan is being filed with this petition,

O Acceptances of the plan were solicited prepetition from one or more classes of creditors,
in accordance with 11 U.8.C. § 1126(b).

O The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Altachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapler 11 (Official Form 201A) with this form.

[] The debtor is a shell company as detined in the Securities Exchange Act of 1934 Rule

12b-2.
(] Chapter 12
a. Were prior bankruptcy cases X No
filed by or against the debtor [7 Yes. District When Case number
within the last 8 years? MM/DD/YYYY
I_! more than 2 cases, atlach a separate District When Case number
fist MM/ DD/ YYYY
10. Are any bankruptcy cases 0 No
pending or beingfiledbya & v pentor See Schedule 1 Relationship Afflliate
business partner or an
affiliate of the debtor? District Delaware When Date hereof

MM /DD /YYYY
List all cases. If more than 1, attach a
separate list. Case number, if known




Debtor The Rockport Company, LLC Case number {if known)
N Name

11. Why is the case filed in this ~ Check all that apply:

district? X Debtor has had its domicile, principal place of business, or principal assets In this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

[J A bankruptcy case concerning debtor's affiiiate, general partner, or partnership Is pending in this district.

12. Does the debtor own or have X No

possession of any real [ Yes. Answer below for each property that needs immediate atiention. Attach additional sheets If needed.

property or personal

property that needs Why does the property need immediate attention? (Check all that apply.)

immediate attention? [] it poses or is alleged to pose a threat of imminent and identifiable hazard to public health or
safely.

What is the hazard?

] It needs to be physically secured or proiected from the weather.

{1 Itincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related
assets or other options).

[ Other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?
[d No

{1 Yes. Insurancs agency

Contact name

Phone
- Statistical and administrative information
13, Debtor's estimation of Check one: )
available funds Funds will be available for distribution to unsecured creditors.
[ After any administrative expenses are paid, no funds will be available for distribution to unsecured
creditors.
14. Estimated number of O 1-48 X 4,000-5,000 [ 25,001-50,000
creditors 0 50-99 [ 5,001-10,000 [l 50,004-100,000
7] i00-199 [d 10,001-25,000 [] More than 100,000
[l 200-999
15. Estimated assets ] $0-$50,000 [1 $1,000,001-$10 million [ $500,000,001-$1 billion
1 $50,001-$100,000 [1 $10,000,001-$50 mitfion [] $1,000,000,001-$10 billion
0 $100,001-$500,000 [ $50,000,001-$100 million [] $10,000,000,001-$50 billion
[ $500,001-31 mitlion B $100,000,001-$500 million [ More than $50 billion




Debtor The Rockport Company, LLC Case numbes (if known)

Nama

18, Estimated linbilities

[J $0-350,000 [ $1,000,001-310 million [T $500,000,001-81 blillon

[ $50,001-$100,000 [ $10,000,001-350 million 0 $1.000,000,001-510 biiton
O $100,001-$500,000 3 $60,000,001-3100 million [} $10,000,000,001-$80 billion
[T $500,004-$1 miiifon B $100,000,001-$500 million [0 More than $50 bilifon

- Request for Relief, Declaration, and Slgnatures

WARNING ~ Bankruploy fraud ls a serlous crime. Making a false slatement In connection with & bankruploy case oan reault in fines up to $500,000 or
fmprisonment for up 1o 20 years, of both, 18 U.S.C. §§ 162, 1344, 1819, and 3571.

17, Declaration and signature of
authorized representative of

dehtor

10, Slgnature of attorney

¥  The deblor requasls rallef In accordance with the chapter of filis 11, Unllad States Code, specified In (hls
petitlon.

« | have been authorized to file this petition bn behalf of the dablor.

w | have examined the Information in this petition and have a reasonable belief that the information Is trua
and correot,

| declara under penalty of perjury that (he forsgoing s true and correct.

Execuled on 05/14/20 1 8

MM DDIYYYY
WA L Paul Kosluros
Slgnatute of autforized ra;f(esanlallve of deblor Printed nams

Titte Intorim Elte! Financnl Oliicer

- pate 05/14/2018

gnatuire of ltorney for debtor MM/DD/YYYY
Mark D, Calling
Printed neme
Righards, Layton & Finger, P.A,
Flrm name
92Q North King Strest
Numbar  Strasl
Wilmington DE 19801
City Stale ZIP Code
{302) 651-7700 colllns@lf.com
Conladl phene Emall rddress
2981 . DE

Bar number Stals




SCHEDULE 1

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a
voluntary petition in the United States Bankruptcy Court for the District of Delaware for relief
under Title 11 of the United States Code. The Debtors have moved for joint administration of
their cases with the lead case number assigned to the Chapter 11 case of The Rockport Company,
LLC.

Rockport Blocker, LL.C

The Rockport Group Holdings, LLC
TRG 1-P Holdings, LLC

TRG Intermediate Holdings, LLC
TRG Class D, LLC

The Rockport Group, LLC

The Rockport Company, LLC
Drydock Footwear, LLC

DD Management Services LLC
Rockport Canada ULC




WRITTEN CONSENT OF THE MANAGER
OF THE ROCKPORT COMPANY, LLC

The undersigned, being the manager (the “Manager”) of The Rockport Company, LLC,
a Delaware limited liability company (the “Company”), by this written consent, as permitted by
Section 18-404(d) of the Delaware Limited Liability Company Act and Section 5(b) of the
Second Amended and Restated Limited Liability Company Agteement of the Company, dated as
of December 8, 2017 (the “LLC Agreement”), hereby consent to the following actions and
adopt the following resolutions (this “Consent”):

Commencement of Chapter 11 Case

WHEREAS, the Manager is the sole manager of the Company.

NOW, THEREFORE, BE IT RESOLVED, that in the judgement of the Manager, it is
desirable and in the best interests of the Company, its creditors, and its members that the
Company seek (a) relief under the provisions of Title 11 of the United States Code (the
“Bankruptcy Code”) and (b) recognition of the Chapter 11 proceedings as a foreign proceeding
pursuant to Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢.C-36 (the
“Ancillary Proceedings™); and

FURTHER RESOLVED, that for purposes of this Consent and the resolutions
contained herein, the term Authorized Person shall mean each of the Chairman of the Board of
Directors of the Managet, the President of the Manager, the Secretary of the Manager, Paul
Kosturos, and any other officer of the Company ot the Manager (each an “Authorized Person”);
and

FURTHER RESOLVED, that the Company be, and hereby is, authorized and directed
to: (a) file a voluntary petition (the “Petition™) for relief under Chapter 11 of the Bankruptcy
Code in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”), (b) recognition of the Chapter 11 proceedings as a foreign proceeding (the “Ancillary
Proceedings”) pursuant to Part [V of the Companies’ Creditors Arrangement Act, R.S,C. 1985,
¢.C-36 (the “CCAA”); and

FURTHER RESOLVED, that the Manager and each Authorized Person be, and hereby
is, authorized and empowered for and on behalf of the Company to: (a) execute and verify the
Petition, as well as all other ancillary documents, and cause the Petition to be filed with the
Bankruptcy Court and make or cause to be made prior to execution thereof any modification to
the Petition or ancillary documents as the Manager or such Authorized Person, in such person’s
discretion, deems necessary or desirable to carry out the intent and accomplish the purposes of
these resolutions (such approval to be conclusively established by the execution thereof by such
Authorized Officer); (b) execute, verify, and file or cause to be filed all petitions, schedules, lists,
motions, applications, and other papers or documents necessary or desirable in connection with
the foregoing; and (¢) execute and verify any and all other documents necessary or appropriate in
connection therewith in such form or forms as the Manager or such Authorized Person may
approve.




Retention of Advisors

FURTHER RESOLVED, that the Manager and each Authorized Person be, and hereby
is, authorized and empowered to retain, on behalf of the Company: (a) Richards, Layton &
Finger, P.A., as bankruptcy counsel to the Company; (b) Borden Ladner Gervais LLP as
Canadian bankruptcy counsel to the Company; (¢) Houlihan Lokey Capital, Inc. as investment
banker to the Company; (d) Alvarez & Marsal North America LLC as restructuring and interim
management advisor to the Company; () Prime Clerk LLC as claims and noticing agent and
administrative advisor to the Company; and (f) such additional professionals, including
attorneys, accountants, consultants, or brokers, in each case as in the Manager or such
Authorized Person’s judgment may be necessary or desirable in connection with the Company’s
Chapter 11 case and other related matters, on such terms as the Manager or such Authorized
Person shall approve.

Debtor in Possession Financing

WHEREAS, the Company has determined to enter into definitive credit agreements and
note purchase agreements (collectively, the “DIP Credit Agreements”) to obtain financing in
the form of superpriority senior secured debtor-in-possession credit facilities in an aggregate
principal amount of up to $80 million (collectively, the “DIP Credit Facilities”), the proceeds of
which will be used for general corporate and working capital purposes, including for capital
expenditures and to pay fees and expenses associated with the Company’s and its affiliates’
Chapter 11 cases (the “Chapter 11 Cases”) and the DIP Credit Facilities;

FURTHER RESOLVED, that the Company is hereby authorized, and the Manager and each
Authorized Person shall be, and hereby is, authorized and empowered, in the name and on behalf
of the Company to enter into the DIP Credit Agreements and take all actions necessary and
appropriate for the Company to obtain post-petition financing according to the terms negotiated
by the Manager or such Authorized Person, including under one or more debtor-in-possession
credit facilities, and to effectuate the foregoing, to enter into such loan agreements, documents,
notes, guaranties, security agreements, pledge agreements and all other documents, agreements
or instruments related thereto (collectively, the “DIP Credit Documents”) as may be deemed
necessary or appropriate by such Manager or Authorized Person (such approval to be
conclusively evidenced by the execution thereof or taking of such action by such Manager or
Authorized Person); and

FURTHER RESOLVED, that the Company is hereby authorized, and the Manager and each
Authorized Person shall be, and hereby is, authorized and empowered, in the name and on behalf
of the Company to (x) borrow and/or guaranty the debt under the DIP Credit Facilities and to
grant a lien on substantially all assets of the Company to secure its obligations thereunder, and
(y) to pay fees as required pursuant to the DIP Credit Documents; and

FURTHER RESOLVED, that the Company is hereby authorized, and the Manager and
each Authorized Person shall be, and hereby is, authorized and empowered, with full power of
delegation, on behalf of and in the name of the Company, to execute, deliver, verify and/or file,
or cause to be filed and/or executed, delivered or verified (or direct others to do so on their
behalf as provided herein), and to amend, supplement or otherwise modify from time to time, all




necessary and appropriate documents, including, without limitation, petitions, affidavits,
schedules, motions, lists, applications, pleadings and other documents, agreements and papers,
including all DIP Credit Documents, and to take any and all actions that such Manager or
Authorized Person deems necessary or appropriate in connection with the Chapter 11 Cases, any
post-petition financing or any cash collateral usage contemplated hereby or thereby (such
approval to be conclusively evidenced by the execution thereof or taking of such action by such
Manager or Authorized Person).

Potential Sale Transactions

FURTHER RESOLVED, that the Company and the Manager or any Authorized Person
are hereby authorized, directed and empowered, on behalf of and in the name of the Company to
file a motion with the Bankruptcy Court seeking (i) approval of bidding procedures to be used to
facilitate a potential sale of all or potentially all of the Company’s assets pursuant to Section 363
of the Bankruptcy Code and the CCAA (the “Potential Sale Transactions™), (ii) seeking
approval of CB Marathon OpCo, LLC, as stalking horse purchaser (the “Stalking Horse
Bidder”) for the Potential Sale Transaction and (iii) seeking approval of the payment of certain
fees (including expense reimbursement and breakup fees) to the Stalking Horse Bidder, all
substantially in accordance with the summary presented to the Manager, subject to modifications
thereto as the Manager or any Authorized Person and the Company’s management may deem
necessary or advisable in order to give effect to and carry out the general purposes of the
Potential Sale Transactions as presented to the Manager; and

FURTHER RESOLVED, the Manager ot any Authorized Person be, and each of them
alone, hereby is, authorized, directed and empowered on behalf of, and in the name of, the
Company to conduct a further marketing process to identify Potential Sale Transactions under
the supetvision of the Bankruptcy Court; and

FURTHER RESOLVED, that the Manager or any Authorized Person be, and each of
them alone, hereby is, authorized, directed and empowered on behalf of, and in the name of, the
Company to (a) take actions and negotiate, or cause to be prepared and negotiated, and subject to
Bankruptcy Court approval as required, to execute, deliver, perform and cause the performance
of any agreements (including asset purchase agreements), certificates, instruments, receipts,
petitions, motions or other papers or documents in furtherance of, and necessary to effectuate,
any Potential Sale Transactions to which the Company is or will be a party and (b) request the
Bankruptcy Court to approve any Potential Sale Transaction (including a sale of the Company’s
assets to a higher or better bidder) and for any related relief; and

General Authorization and Ratification

FURTHER RESOLVED, that all acts lawfully done or actions lawfully taken by the
Manager or any officer of the Company or any of the professionals in connection with the
Chapter 11 Cases or any proceedings related thereto, or any matter related thereto, be, and
hereby are, adopted, ratified, confirmed and approved in all respects as the acts and deeds of the
Company; and




FURTHER RESOLVED, that the Manager or any Authorized Person be, and hereby is,
acting alone, authorized, empowered and directed, for and on behalf of the Company, to take any
and all actions, to negotiate for and enter into agreements and amendments to agreements, to
grant powers of attorney, to perform all such acts and things, to execute, file, deliver or record in
the name and on behalf of the Company, all such cettificates, instruments, agreements,
representation letters, powers of attorney, consents or other documents, and to make all such
payments as it, in its judgment, may deem necessary, advisable or appropriate in order to carry
out the purpose and intent of, or consummate the transactions contemplated by, the foregoing
resolutions or all of the transactions contemplated therein or thereby, the authorization therefor to
be conclusively evidenced by the taking of such action or the execution and delivery of
certificates, instruments, agreements, representation letters, powers of attorney, consents or other
documents; and

FURTHER RESOLVED, that any and all actions, whether previously or subsequently
taken by the Manager or any Authorized Person or any other person authorized to act by the
Manager or an Authorized Person, that are consistent with the intent and purpose of the
foregoing resolutions or in connection with any matters referred to herein, shall be, and the same
hereby are, in all respects, ratified, approved and confirmed; and

FURTHER RESOLVED, that this Consent shall be governed by the laws of the State of
Delaware (without regard to conflict of laws principles).

This Consent may be executed in one or more counterparts and may be delivered via
facsimile or Portable Document Format (PDF), each of which shall be deemed an original and all
of which taken together shall constitute one and the same consent.

[Signature Page Follows]




IN WITNESS WHEREOF, the undersigned, being the Manager, has executed this
Consent.

The Rockport Company, LLC

By: Rogkport Blocker, LLC, its Mana?er
By l .

Name:
Title: President




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

The Rockport Company, LL.C, Case No. 18- )

Debtor, Joint Administration Requested

CONSOLIDATED LIST OF CREDITORS WHO HAVE THE
THIRTY (30) LARGEST UNSECURED CLAIMS AND ARE NOT INSIDERS

The above-captioned debtor and its debtor affiliates (collectively, the “Debtors”) hereby
certify that the Consolidated List of Creditors Who Have the 30 Largest Unsecured Claims and
Are Not Insiders submitted herewith contains the names and addresses of the Debtors’
consolidated top thirty (30) unsecured creditors (the “Top Thirty List”). The list has been
prepated from the Debtors’ unaudited books and records as of the Petition Date. The Top Thirty
List was prepared in accordance with Rule 1007(d) of the Federal Rules of Bankruptcy
Procedure for filing in the Debtors’ Chapter 11 cases. The Top Thirty List does not include: (1)
persons who come within the definition of an “insider” set forth in 11 U.S.C. § 101(31) or (2)
secured creditors, unless the value of the collateral is such that the unsecured deficiency places
the creditor among the holders of the thirty (30) largest unsecured claims. The information
presented in the Top Thirty List shall not constitute an admission by, nor is it binding on, the
Debtors. Moreover, nothing herein shall affect the Debtors’ right to challenge the amount or
characterization of any claim at a later date. The failure of the Debtors to list a claim as
contingent, unliquidated or disputed does not constitute a waiver of the Debtors’ right to contest
the validity, priority, and/or amount of any such claim.




Debtor Name The Rockport Company, LLC

United States Bankruptcy Court for the: District of Delaware
(State)
[CCheck if this is an

Case number (If known): amended filing

Official Form 204

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders 12/15

A fist of creditors holding the thirty (30) largest unsecured ctaims must be filed in a Chapter 11 or Chapter 9 case. Include claims
which the debtor disputes. Do not include claims by any person or entity who is an insider, as defined in 11 U.8.C. § 101(31). Also, do
not include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor
among the holders of the thirty (30) largest unsecured claims.

s qAmount of unsecured dlaim
. i the claim is fully unsecured, fill In-only unsecured
indicate if  |claim amount. If claim is partlally secured, fill in total
claimis claim amount and deduction for value of collateral or
contingent, setoff to calcutate unsecured claim,
unliguidated,
ot disputed

[ Nature of the claim
.. ’ ; e T (for-example, trade
Name of creditor and complete mailing debis, bank loans,
address, including zip code | |professional services,
co L '~ and government .
4 . - contracts)

Deduction for
value of Unsecured

coliateral or |. claim
Corlland Capital Market Services LLC, as | 9.5% Senior Notes Unliquidated Undetermined

1. lcollateral Agent Due 2022

IATTN: Chris Capezuti

Diractor

225 West Washington Street, 21st Floor

Chicago, It. 60606

United States

Adidas AG Contract Claim and Unliquidated $58,111,983.90

2. JATTN: Kasper Bo Rorsted Trade Claim and Disputed

IChief Executive Officer

IAdi-Dassler-Platz 1-2

Herzogenaurach, 91074

Germany

Reehbok International Lid, Trade Claim and $12,505,208.14

3. IATTN: Matthew H. O'Toole Unsecured Notes

Chief Executive Officer Claim

25 Drydock Ave, Suite 110E

Boston, MA 02210

United States

IStella International Trading (Macao Trade Claim $9,159,974.33

4. Commercial Offshore) Limited

WTTN: Lawrence Chen Li-Ming

Chief Executive Officer

Fiat C, 20/F, Mg Tower, 133 Hoi Bun

Road

Kowloon

Haong Kong

Farida Shoes Private Limited (FSLP) Trade Claim $4,936,524.36

5. ATTN: irshad Ahmed Mecca

Managing Director

Ramapuram , Chennai 800 089

Tamil Nadu, 600089

Iindia

- | Total claim, if
) partially
secured

pags 1




. : : Amount of unsecured claim
R Ifthe claim Is fully.unsecured, fill In only unsecured
tndicate.if : |claim amount. If claim.is parttally secured, fill in total -
claimis [claim amount and deduction for value of collateral or
contingent, setoff to calculate unsecured claim.
unliquidated,

,_:'Naf.ure 6f the. clafm
< (for example trade
‘debts, bank Ioans, -

Name of creditor and tomplete mailing
professional services,

address, Including zip code

and government
contracts)

or disputed

Total claim, if
partially
secured

Deduction for
value of
collateral or
setoff

Unsecured
claim

IAttune Consulting USA Inc

ATTN: Vajira De Silva

IChief Executive Officer

200 Summit Drive, Suite 230 2nd Floor
[South

Burlington, MA 01803

United States

Litigation Claim

Contingent,
Unliquidated,
and Disputed

Undetermined

| ink Worldwide Holdings Lid

IATTN: Frances Lin

No 88 Sec 4 Chung Ching Rd, TaYa S
[Taichung, 123

[Taiwan

Trade Claim

$2,372,939.32

Praecious Gold Holdings Limited
IATTN: Susie Zheou

No. 628 Sec 4 Chung Ching Rd
[Taichung,

ITaiwan

Trade Claim

$1,172,033.16

(nternational Business Machines
IATTN: Ginni Rometly

Chief Executive Officer

1 New Orchard Road

Armonk, NY 10504-1722
United States

Trade Claim

$820,172.086

Shoe Majesty Trading Co, Lid
+ JATTN: Betty Choi

338 Kings Road

Hong Kong, 999077

Hong Kong

Trade Claim

$604,863.58

11.

Earth inc

IATTN: Philippe Meynard
Chief Executive Officer

41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim

$564,617.95

12,

ston Shoes Private Limited

IWTTN: Rafeeque Ahmed Mecca
IManaging Director

No.151/4 Mount Poonamallee Road,
Ramapuram

Chennai, 600089

india

Trade Claim

$432,268.47

13.

[TradeGlobal, LLC

IATTN: Blake Vaughn

President & Chief Operating Officer
15389 E Provident Dr

Cincinnati, OH 45246

United States

Trade Claim

$395,693.38

14,

Aptos inc

IWTTN: Noel Goggin

Chief Executive Officer

045 East Paces Fenry Road, Suite 2500
IAtlanta, GA 30326

United States

Trade Claim

$386,060.96

page 2




- Amount of unsecured claim
If the claim is fully unsecured, fill in only unsecured
claim.amount, if claim is partially secured, fill Iin total
claim amount and deduction for value of collateral or
seloff to calculate unsecured claim.

Nature of the claim
(for example, trade
debts, bank loans,

- \professional services,

Indicate if
claim is
contingent,
unliquidated,

Name of creditor and complete malling
address, Ineluding zip code . © -

and'government. . -

contragts)

or disputed --

Totat claim, if
partially
secured

Deduction for
value of
collateral or
setoff

Unsecured
claim

15 Adidés America Inc,

IATTN: Kasper Rorsted
IChief Executive Officer
5065 N Greeley Avenue
Portland, OR 97217
United Stales

Trade Claim

$365,492.35

16.

Deloitte LLP

IWTTN: Cathy Engelbert

Chief Executive Officer

130 Rockefeller Plaza, 41sl Floor
New York, NY 10112-0015
United States

Trade Claim

$296,575.00

17.

Stella International Design Service
INTTN: Lawrence Chen Li-Ming

Chief Executive Officer

ISuites 3003/04 Tower 2 The Gateway
Hong Kong, KLN

Hong Kong

Trade Claim

Unliquidated

$291,385.92

Hemisphere Design & Manufacturing

+ IATTN: Emily Barrack

25215 Rye Canyon Rd
Valencia, CA 91358
United States

Trade Claim

$231,567.79

BSF Consulting LLC

- ATTN: Brian Finnegan

80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim

$209,850.79

20.

iAdidas International Trading B.V.
IATTN: Kasper Rorsted

IChief Execulive Officer
Hoogoordreef 9A

IAmsterdam, 1101 BA
Netherlands

Trade Claim

$202,865.56

Google Inc

- WATTN: Sundar Pichal

Chief Exacutive Officer
1600 Amphitheatre Parkway
Mauntain View, CA 94043
United States

Trade Claim

$186,750.88

22.

Prisma Construction
IATTN: Melane Primeau
ISenior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W BES
Canada

Trade Claim

$178,338.44

23.

{Systems Plus Technologies
ATTN: Sapan Choksi

Chief Executive Officer
2698 Route 516, Suite F
Old Bridge, NJ 08857
United States

Trade Claim

$178,702.39

24.

Hayroad Productions LLC
IATTN: Jennifer Sargent
Producer

K1 Hay Rd

Belmont, MA 02478-1507
United States

Trade Claim

$159.913.94

page 3




Amount of unsecured claim

.| If the claim Is fully unsecured, fill in-only unsecured
claim amount. If claim ls partlally secured, fill in total

claim : t-and deduction for.value of collateral or .

Name of creditor and cdmnléie maiin

address,

Deduction for
value of
collateral or
setoff

Total claim, if
partially
secured

insecured claim. =

Unsecured
claim

125,

Alberto Del Biondi Spa

IATTN: Alberto Del Biondi

(Chief Executive Officer

Viale Della Navigazione Interna, 81
Noventa Padovana Pd 35027
italy

Trade Claim

$142,562.00

126.

IThe Soapbox Studio LLC

ATTN: Susan Mahoney

Founder & Executive Creative Director
120 Glebae Rd

Wesimoreland, NH 03467-4616
United States

Trade Claim

$137,000.00

27.

Xzact Solutions Ihe

ATTN: Javier A. Martin

President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273

United States

Trade Claim

$112,748.82

28.

Intune Logistics

IATTN: Doug Eichenlaub
Founder

208 Adley Way
Greenville, SC 29607
United States

Trade Claim

$109,656.17

29.

Cheetah Digital, Inc
ATTN: Sameer Kazi
IChief Executive Officer
P9 Broadway Level 6
New York, NY 10006
United States

Trade Claim

$107,371.37

30.

Dama Construction
IATTN: Daniel Anerella
President

117 Lindsay Avenue
Dorval, QC H9P 286

Canada

Trade Claim

$97,447.34

page 4




Fillin this in_fdrrhallmi lo i’dé_g_iti_fx lhe@ia_éé ér.ld:l}-i!“s }}ting

Deblor Name ‘The Rochpud Company, LLC

United States Bankruplcy Court for he; District of Delaware
{Slate)

Case number {if known).

‘ Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An Individus! who is authorlzed to act on behall of & ton-individual debtor, Buch as a corporation or partnarshlp, muat slgn and
supmit this form for the schedules of assots and llabllities, any other document that requires a declaration that ls not Included in
the document, and any amendments of those documents, This form must state the Individual's poslition or relationghlp to the
dehtor, the ldantity of the donument; and the date, Bankruptcy Rules 1004 and 9011,

WARNING - Bankruptey fraud i a serlous orlma. Making o false statement, concealing property, or obtalning money or property
by fraud In connection with & hankruptey casa can result in fines up to $500,000 or Imprisonment for up to 20 years, or both. 18
U.S.C. §§ 152, 1341, 1618, and 3571,

Declaration and signature

] am the prasidenl, anolher officer, or an authorized agent of tha cerporalfon; a member or an aulhnrzed: agent of 1w
parinership; or anolher (ndividual serving.as & rapresaniative of the dabtor In this case.

| ave, examinad the Information in the duouments chetked below and 1 hava a reasonable bellef that the Information Is lrue

and cofrect:

] Schedule A/8: Assels-Real and Parsanal Propetty-(Otficlal Form 206A/8)

a Sohedule D: Creditors Who Have Clalms Sectired by Property (Officlal Form 2060 }

[} Sehedule E/F: Credilors Yho Have Unsectired Claims {Olflclel Form 206E/F)

O Schedule 6: Exacufory Gonlracts end Unexpired Leases (Offiglsl Form 2066)

] Schedule H: Codebtors (Officlal Form 206H}

[m} Summary of Assels and Liabilities for Non-Indlvidvals (Offfeial Form 2068um)

[w) Amendad Schedule e

® Chapler 11 or Chapler 8 Gases: Lisl of Gredifors Who Have (he 30 Largest Unsecured Claims and Are Not Insiders
(Offictal Form 204)

] Cther dotument thal requires a declarafion

) declare under psnalty of perjury thal the foregoing is trus and gorrect.

_SMS fég {%9\(1\'8 % /A_j,// /Z/ﬁz‘ -

Signalure of Individitel slgnigf on behaif af deblor

Exaculed on

Paul Kosturas

Printed name

intariny Chief Financlél Officer

Paosliion or relationship {o debtor




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

The Rockport Company, LLC, Case No. 18- )

Debtor. Joint Administration Requested

STATEMENT OF CORPORATE OWNERSHIP

Pursuant to Rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure,

the undersigned authorized officer of the above-captioned debtor (the “Debtor”) certifies that the

following corporate entities directly or indirectly own 10% or more of the Debtor:

The Rockport Group, LLC




Fill i Ihis ntnrniotion Lo ldeality T cosa and this Binp!

Debtor Name Thi Rockpod Company, LLC
United Stales Bankrupley Cour for the: Districl of Delaware

(Stato)

Casa number (If known);

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An. lndividnal who Is authorized to acl on behalf of a non-Individual dobtor, such as a corparatlon or partnership, must sign and
submit this form for the schedules of assets and liabliities, any other document that raguires a declaration that Is not included In
the document, and any amendmenis of thoss documants. This form must state the Individuals position or relationship to the
dektor, the [dentity of the-degument, and tha date, Bankruptey Rulgs 1008 and 9011,

WARNING - Bankruptoy fraud Is a gerious crime, Making a false ststement, concealing property, or pbtaining money or propanty
by fraud In connection with a bankruptey case can result in fines up to $500,000 or Imprisonment for up to 20 years, or both, 18
U.8.0, §§ 162, 1344, 1848, and 3671,

- Declaration and signature

) am the presideni, another offlcer, or an authorized agent of the cotporation; a member or an authorized agent of the
parinership; of another individual serving as a ropresentative of the debtor In this ocase.

) have examined the Informallon In the doouments checked below and | have & reasanable beflef that tha Information s true
and comect:

0

u}

b

Schedule A/B. Assals-Real and Personal Propacty (Olfficial Form 206A/8)
Schedule D: Creditors Who Have Glalms Secured by Property {Officlal Form 208D)
Schedule E/F: Craditots Who Have Unsesured Clalms (Offlclal Form 206E/F)
Schedufe G: Executory Conlracis aad Unexpired Leases (Official Form 208G)
Schedule H: Codeblors (Official Form 206H]

Summary of Assels and Liablilties for Non-Individuals (Offlelal Form 2068um)

Amenddd Schedule

Chapler 11 or Chapter B Cases: List of Credllors Who Have the 20 Largesi Unseoured Clalms and Are Nof Insiders
(Official Form 204}

Other document that requires a declaration Statement of Cemorate Ownership

t daclare under penalty of perjury that the foregolng Is true pyj corract,
Rt

05/14/2018 x%/’ /‘/’

Exegcutat on

MMIDO/YYYY signature of Individual signifig on behall of deblor

Paul Kosturos

Prinied hame

Interim Ghisf Financial Qfflcer
Positlon or relationship to deblor




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

The Rockport Company, LLC, Case No. 18- )

Debtor. Joint Administration Requested

LIST OF EQUITY SECURITY HOLDERS

Pursuant to Federal Rule of Bankruptcy Procedure 1007(a)(3), the above-captioned

debtor hereby provides the following name and address of the holders of its limited liability

company interests:

The Rockport Group, LLC

1220 Washington Street 100%
West Newton, MA 02465




FIl o bhis Idvsavallon b wendily Iho casa ;md lh‘lg- illinn:

Debtor Name The Rockport Company, LLG

United States Bankrupicy Court for the: District of Delaware
{Slale)

Case number (If known):

Official Form 202
Declaration Under Penalty of Perjury for Non-individual Debtors 12/15

An Inaividugl who is suthorized to act on behalf of a non-Individual debtor, such as a corporation or partharablp, must slgn and {
submit this form for the achedules of assets and llablitles, any other document thet requlres a declaration thut Is not Included in
the document, and any amendmants of those documents. This form must atats the Indlviduals position or relstionship to the :
debtor, the ldentity of the dotument, and the date. Bankruptsy Rules 1080 snd 9011,

WARNING -- Bankruptey fraud s a serlous crlms. Making a fulse statemeni, concealing property,-or obtaining money or property
by fraud In connectlon with a bankruptey case can result in Hnes up to $500,000 or imprisonment for up to 20 years, or hoth. 18 :
U.S.C, §§ 162, 1341, 1519, and 3574, i

- Declaration and sighature

{ am tha prasident, anather officer, or an suthorlzed agent of the corporation; a member or an atthorlzed agsnl of the
partnership; or another [ndividual sarving as a representatlve of Iha dabtor in this case.

| have examlned the Information in tha documents checked balow end | have a reasonable bells( that the Information Is true
and corract;

w) Schedule A/B: Assels-Real and Personal Property (Official Form 206A/8)

jw} Schedule D: Creditors Wha Have Claims Secured by Properly (Offloial Form 206D)

[m] Sehedule E/F: Creditors Who Have Unsecured Clalms (Official Form 208E/F)

u] Schadule G Exscutory Contracts and Unexpired Leases (Official Form 2060)

O Schedule H: Codablors (Offfual Form 206H)

] Summary of Assets and Lisbllithes for Non-individusls (Officlal Form 2063um)

m} Amended Schedule
[m] Chapler 11 or Chapler 9 Casas: Us! of Creditors Who Have the 20 Larges! Unsecured Claims and Are Nol Insiders i

(Official Form 204)

] Other document thal requirss a declarafion LIsi of Equily Security Holders : ;

| declare under pepalty of parjury that the foregoing e trus q.u/(bcorrad.

05/14/2018 7 v

Executed on X e
M/ DD IYYYY Slgnatre of InavIGuel signing A1 belmll of deblar

Paul Kosluros
Printed nama

interim Chilef Financlal Offlcer.
Posilion or ralatianship to deblor







Fill in this information to identify the case:

United States Bankruptey Court for the:

District of Delaware
{Stale}

Case number i inown): \Q“ ‘ ! \ q(p Chapter 11 [} check if this is an

amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

if more space s needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the case
number {if known), For more information, a separate document, Instructions for Bankruptcy Forms for Non-individuals, Is available.

1. Debtor’'s name Rockport Blocker, LLC

2. All other names debtor used
in the last 8 years

Include any assumed names, trade
names, and doing business as names

B
3. Debtor’s federal Employer =~
. - a ¥
Identification Number (EIN) 82:4235097 g E _
—— - +
4, Debtor’'s address Principal place of husiness Mailing address, if diffefnarom principat p!aceL
of business F P
<
- 1
1220 Washington Street i : !5
Number  Street Number  Strest
P.O. Box
West Newton, Massachusetts 02465
City Slate Zip Cade City State Zip Code

Locatian of principal assets, if different from
principal place of business

Middlesex County

County
Number  Street
City State Zip Code
s. Debtor's website (URL) www.rockport.com
8. Type of debtor XI Corporation (Including Limited Liability Company (..C} and Limited Liability Partnership (LLP})

[J Partnership (excluding LLP)
[] Other. Specify:




Deblor Rockport Blocker, LLGC

Case number (i knoywn),

Name

A. Check one:
7. Describe debtor’s business
[0 Health Care Business (as defined in 11 U.S.C. § 101(27A))
[ Single Asset Real Estate (as defined In 11 U.S.C. § 101(518))
[ Railroad (as defined in 11 U.5.C. § 101(44))
1 Stockbroker (as defined in 11 U.5.C. § 101(53A))
[ Commodity Broker (as defined in 11 U.S.C. § 101(6))
[] Clearing Bank (as defined in 11 U.5.C. § 781(3))
X None of the above
B. Check all that apply:
[0 Tax-exempt entity (as described in 26 U.8.C. § 501)
[} Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.5.C. § 80a-3)
[0 Investment advisor (as defined in 15 U.8.C, § 80b-2(a)(11))
C. NAICS (North American [ndustry Classification System) 4-digit code that best describes debtor. See
hitp:/www.uscourts.gov/four-digit-national-association-naics-codes.
4482
8. Under which chapter of the Check one:

Bankruptcy Code is the

debtor filing? [] Chapter7
O Chapter 9
I Chapter 11. Check ali that apply:

[[] Debtor's aggregate noncontingent fiquidated debts (excluding debts owed to insiders or
affiliates) are less than $2,566,050 (amount subject to adjustment on 4/01/18 and every
3 years after that).

] The debtor is a small business debtor as defined In 11 U.8.C. § 101{(51D). If the debtor
is a small business debtor, attach the most recent balance sheet, statement of
operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 14 U,8.C. § 1116(1)(B).

1 A plan is being filed with this petition.

{1 Acceptances of the plan were solicited prepetition from one or more classes of creditors,
in accordance with 11 U.S.C, § 1126(b).

1 The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934, Flle the Attachment to Voluntaty Petition for Non-individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

[0 The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

[ Chapter 12
9, Were prior bankruptcy cases [X No
filed by or against the';iebtor []J Yes. District When Case number
within the last 8 years?y MM/DD/YYYY
If more than 2 cases, attach a separale District When Case number
fist MM/ DB/ YYYY
10, Are any bankruptcy cases [] No
pen.dmg or being filed by a B Yes. Debtor See Schedule 1 Relationship Affiliate
business partner or an
affiliate of the debtor? District Delaware When Date hereof

List all cases. If more than 1, attach a
separate list,

MM/ DD/YYYY

Case number, if known




Debtor Rockport Blocker, LLC

Case number (if known)

Name

11. Why is the case filed in this
district?

Check all that apply:

X Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

BJ A bankruptcy case concerning debtor's affiliate, general pariner, or partnership is pending in this district.

12, Does the debtor own or have
possession of any real
property or personal
property that needs
immediate attention?

No
[T Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.
Why does the property need immediate attention? (Check all that apply.)

[ it poses oris alleged to pose a threat of imminent and identifiable hazard to public health or
safety.

What is the hazard?

[ It needs to be physically secured or protected from the weather.

[ itincludes perishable goods ar assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meat, dalry, produce, or securities-related
assets or olher options).

[T} Other

Where is the property?

Number Street

Gity State ZIP Code

{s the property Insured?
O No

{1 Yes. Insurance agency

Contact nama

Phone

- Statistical and administrative information

13, Debtor's estimation of
available funds

Check one:
Funds will be available for distribution to unsecured creditors.

[ After any administrative expenses are paid, no funds will be available for distributicn to unsecured
creditors.

14, Estimated number of
creditors

O 1-48 1,000-5,000 {1 25,001-50,000

[ 50-99 [ 5.001-10,000 {3 50,001-100,000
[l too-199 {1 10,001-25,000 ] More than 100,000
[[1 200-999

15. Estimated assets

oooo |

(] $500,000,001-$1 billion

] $1,000,000,001-$10 billion
[ $10,000,000,001-$50 billion
[ More than $50 billion

1 $1,000,001-$10 millien

1 $10,000,001-$50 milion
[ $50,000,001-$100 million
[ $100,000,001-$500 million

$0-$50,000
$50,001-$100,000
$100,001-$500,000
$500,001-31 million




Daeblor Rockport Blogkor, LLC

Name

18, Estimated Habllities

{J $0-$50,000
[J $50,001-§100,000
] $100,001-3500,000
[0 $500,001-$1 miion

Cagn numbor {f inown)

1 $4,000,001-$10 million

] $16,000,001-550 mitiion
[2) $50,000,001-$100 million
B $100,000,001-3500 milion

1 $500,000,001-81 billion

O $1,000,000,001-$10 bifllon
[} $10,000,000,001-$50 bililon
1 More than $50 blillon

- Regquest for Relief, Declaratlon, and Signatures

WARNING - Bankruptoy fraud is a satlols orfime. Maldng a faise statement In conneclion with a bankruptoy case can result in fines up to $500,000 or

imprisonment for up to 20 years, or both, 18 U.8.C. §§ 162, 1341, 1618, and 35671,

17, Declaration and signatire of
authorlzed representative of
debtor

18. Signature of attornay

u  The debtor requests rellef In accordance with the shapler of tile 11, United Stales Code, specifted In this

petiton.

w | have been authorized to file this petitfon on behalf of tha deblor,

% | have examined tha Informaltion In this petition and have a reasonable belief thal the Information Is true

and corract,

| declare under panalty of perjury that the foregalng ls trua and correct.

05/14/2018

MM/DD/YYYY

x L p7

Executed on

>
Slgnalure of avlharkzod raprasentallve of deblor

Tlile Authorized Person

Paul Kosfurps:
Peintad name

Slgt&lma of altornay for deblor

Mark D. Collins

05/1 4/iOI 8

Date
MM/ DD 7YYYY

Printad riame

Richards. Layfon & Fingsr, P.A.

Firm name

920 North King Streat
Numbar  Slresl

Wiimington DE 19801
City Slate ZIP Code

{302) 65617700
Conlact phone

2981

coliins@rlf.com
Emall addrses

DE

Bar numbar

State

i
4
¥




SCHEDULE 1

Pending Bankruptey Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a
voluntary petition in the United States Bankruptcy Court for the District of Delaware for relief
under Title 11 of the United States Code. The Debtors have moved for joint administration of
their cases with the lead case number assigned to the Chapter 11 case of The Rockport Company,
LLC.

Rockport Blocker, L1.C

The Rockport Group Holdings, LLC
TRG 1-P Holdings, LLC

TRG Intermediate Holdings, LLC
TRG Class D, LLC

The Rockport Group, LLC

The Rockport Company, LLC

¢ Drydock Footwear, LLC

s DD Management Services LLC

e Rockport Canada ULC

s © & » o o




UNANIMOUS WRITTEN CONSENT
OF
THE DIRECTORS
OF
ROCKPORT BLOCKER, LL.C

The undersigned, being all of the members of the Board of Directors’ (the “Board”) of
Rockport Blocker, LLC, a Delaware limited liability company (the “Company”), by this written
consent in lieu of a formal meeting of the Board, as permitted by Section 18-404(d) of the
Delaware Limited Liability Company Act and Section 2.4 of the Limited Liability Company
Agreement of the Company (the “LLC Agreement”), hereby consent to the following actions
and adopt the following resolutions (this “Consent”):

Commencement of Chapter 11 Case

WHEREAS, the Company is the sole manager of The Rockport Group, LLC, a
Delaware limited liability company (“Rockport Group”), The Rockport Company, LLC, a
Delaware limited liability company (“Rockport Company”), TRG Class D, LLC, a Delaware
limited liability company (“TRG”), TRG Intermediate Holdings, LLC, a Delaware limited
liability company (“TRG Holdings”), and DD Management Services LLC, a Massachusetts
limited liability company (“DD”), and is the sole managing member of TRG 1-P Holdings, LLC,
a Delaware limited liability company (“TRG 1-P”), and The Rockport Group Holdings, LL.C, a
Delaware limited liability company (“Rockport Holdings,” with Roclport Holdings, Rockport
Group, Rockport Company, TRG, TRG Holdings, DD and TRG 1-P each being a “Subsidiary”),
with Rockport Holdings being the sole manager of Drydock Footwear, LLC, a Delaware limited
[iability company (“Drydock™).

NOW, THEREFORE, BE IT RESOLVED, that in the judgement of the Board on
behalf of the Company, acting individually and on behalf of each Subsidiary and in its capacity
as the managing member of Rockport Holdings, acting in its capacity as the sole manager of
Drydock, it is desirable and in the best interests of the Company, each Subsidiary, Drydock, its
creditors, and its members that the Company, each Subsidiary and Drydock seek (a) relief under
the provisions of Title 11 of the United States Code (the “Bankruptcy Code”) and (b)
recognition of the Chapter 11 proceedings as a foreign proceeding (the “Ancillary
Proceedings”) pursuant to Part [V of the Companies’ Creditors Arrangement Act, R.S.C. 1985,
¢.C-36 (the “CCAA”); and

FURTHER RESOLVED, that for purposes of this Consent and the resolutions
contained herein, the term Authorized Person shall mean each of the Chairman of the Board, the
President, the Secretary, Paul Kosturos, and any other officer of the Company, any Subsidiary or
Drydock (each an “Authorized Person™); and

FURTHER RESOLVED, that the Company, acting individually and on behalf of each
Subsidiary and in its capacity as the managing member of Rockport Holdings, acting in its
capacity as the sole manager of Drydock, be, and hereby is, authorized and directed to: (a) file a
voluntary petition (the “Petition™) for relief under Chapter 11 of the Bankruptcy Code in the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), (b) to




commence the Ancillary Proceedings in the Ontario Superior Court of Justice (Commercial List)
(the “Canadian Court”), and (c) perform any and all such acts as are reasonable, advisable,
expedient, convenient, proper, or necessary in connection with the foregoing; and

FURTHER RESOLVED, that each Authorized Person be, and hereby is, authorized and
empowered for and on behalf of the Company, acting individually and on behalf of each
Subsidiary and in its capacity as the managing member of Rockport Holdings, acting in its
capacity as the sole manager of Drydock, to: (a) execute and verify the Petition, as well as all
other ancillary documents, and cause the Petition to be filed with the Bankruptcy Court and make
or cause to be made prior to execution thereof any modification to the Petition or ancillary
documents as such Authorized Person, in such Authorized Person’s discretion, deems necessary
or desirable to carry out the intent and accomplish the purposes of these resolutions (such
approval to be conclusively established by the execution thereof by such Authorized Officer); (b)
execute, verify, and file or cause to be filed all petitions, schedules, lists, motions, applications,
and other papers or documents necessary ot desirable in connection with the foregoing; and (c)
execute and verify any and all other documents necessary or appropriate in connection therewith
in such form or forms as such Authorized Person may approve.

Retention of Advisors

FURTHER RESOLVED, that each Authorized Person be, and hereby is, authorized and
empowered to retain, on behalf of the Company, acting individually and on behalf of each
Subsidiary and in its capacity as the managing member of Rockport Holdings, acting in its
capacity as the sole manager of Drydock: (a) Richards, Layton & Finger, P.A., as bankruptcy
counsel to the Company; (b) Borden Ladner Gervais LLP as Canadian bankruptcy counsel to the
Company; (¢) Houlihan Lokey Capital, Inc. as investment banker to the Company; (d} Alvarez &
Marsal North America LLC as restructuring and interim management advisor to the Company;
(e) Prime Clerk LLC as claims and noticing agent and administrative advisor to the Company;
and (f) such additional professionals, including attorneys, accountants, consultants, or brokers, in
each case as in such Authorized Person’s judgment may be necessary or desirable in connection
with the Company’s, each Subsidiary’s and Drydock’s Chapter 11 case and other related matters,
on such terms as such Authorized Person shall approve.

Debtor in Possession Financing

WHEREAS, the Company has determined to enter into definitive credit agreements and
note purchase agreements (collectively, the “DIP Credit Agreements”) to obtain financing in
the form of superpriority senior secured debtor-in-possession credit facilities in an aggregate
principal amount of up to $80 million (collectively, the “DIP Credit Facilities™), the proceeds of
which will be used for general corporate and working capital purposes, including for capital
expenditures and to pay fees and expenses associated with the Company’s and its affiliates’
Chapter 11 cases (the “Chapter 11 Cases”) and the DIP Credit Facilities;

FURTHER RESOLVED, that the Company is hereby authorized, and each Authorized
Person shall be, and hereby is, authorized and empowered, in the name and on behalf of the
Company, acting independently and on behalf of each Subsidiary and in its capacity as the
managing member of Rockport Holdings, acting in its capacity as the sole manager of Drydock,




to enter into the DIP Credit Agreements and take all actions necessary and appropriate for the
Company to obtain post-petition financing according to the terms negotiated by such Authorized
Persor, including under one or more debtor-in-possession credit facilities, and to effectuate the
foregoing, to enter into such loan agreements, documents, notes, guaranties, security agreements,
pledge agreements and all other documents, agreements or instruments related thereto
(collectively, the “DIP Credit Documents”) as may be deemed necessary or appropriate by such
Authorized Person (such approval to be conclusively evidenced by the execution thereof or
taking of such action by such Authorized Person); and

FURTHER RESOLVED, that the Company is hereby authorized, and each Authorized
Person shall be, and hereby is, authorized and empowered, in the name and on behalf of the
Company to (x) borrow and/ot guaranty the debt under the DIP Credit Facilities and to grant a
lien on substantially all assets of the Company to secure its obligations thereunder, and (y) to pay
fees as required pursuant to the DIP Credit Documents; and

FURTHER RESOLVED, that the Company is hereby authorized, and each Authorized
Person shall be, and hereby is, authorized and empowered, with full power of delegation, on
behalf of and in the name of the Company, acting individually and on behalf of each Subsidiary
and in its capacity as the managing member of Rockport Holdings, acting in its capacity as the
sole manager of Drydock, to execute, deliver, verify