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APPLICATION OF ROCKPORT BLOCKER, LLC, 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
7th Floor
Toronto, ON MSG 1R7

TO: ATTACHED SERVICE LIST
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APPLICATION

1. The Applicants, 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 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:

(a) abridging the time for service of the Notice of Application and the Application

Record and dispensing with further service thereof, if necessary;

(b) 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");

(c) 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;

(d) 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;

(e) 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:
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(1) an order authorizing Rockport Blocker to act as the foreign representative of

the Companies (the "Foreign Representative Order");

(2) an order directing the joint administration of the Chapter 11 cases of the

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

(3) an order authorizing the retention of Prime Clerk LLC as claims and noticing

agent (the "Claims Agent Order");

(4) an order enforcing and restating the automatic stay protections and ipso facto

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

(5) 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");

(6) an interim order authorizing, but not directing the Debtors to pay prepetition

obligations of certain critical vendors (the "Critical Foreign Vendors

Order");

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

fees (the "Taxes Order");

(8) an order authorizing the Debtors to continue to renew their insurance programs

including premium financing and surety bond programs (the "Insurance

Order");

(9) 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");

(10) 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");



(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");

(f) 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;

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

Companies;

(h) prohibiting the commencement of any action, suit or proceeding against the

Companies;

(i) granting the Court-ordered charges, namely, the Administration Charge and the DIP

Lenders' Charge, as provided for in the draft Supplemental Order;

(j) appointing Richter Advisory Group Inc. ("Richter") as information officer (in such

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

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

the Application Record; and

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

permit.
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2. THE GROUNDS FOR THE APPLICATION ARE:

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

footwear in more than fifty markets worldwide;

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

voluntary petitions under Chapter 11;

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

the Companies were placed under joint administration;

(d) 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;

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

of British Columbia;

(f)

(g)

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 info' tied 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;

(h) 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;

(k) section 106 of the Courts of Justice Act; R.S.O. 1990, c. C-43; and

(i)

(j)
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(1) 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;

(c) 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 M5H 4E3
Tel: 416-367-6000
Fax: 416-367-6749

Roger Jaipargas — LSO No. 43275C
Tel: 416-367-6266
rj aipargas @big. com

Alex MacFarlane — LSO No. 28133Q
Tel: 416-367-6305
amacfarlane@b1g.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



C
o
u
r
t
 F
il

e 
No
.:

IN
 T
H
E
 M
A
T
T
E
R
 O
F
 T
H
E
 C
O
M
P
A
N
I
E
S
'
 C
R
E
D
I
T
O
R
S
 A
R
R
A
N
G
E
M
E
N
T
 A
C
T
,
 R
.S
.C
. 
19
85
, 
c.

 C
-3
6,
 A
S
 A
M
E
N
D
E
D

A
N
D
 I
N
 T
H
E
 M
A
T
T
E
R
 O
F
 R
O
C
K
P
O
R
T
 B
L
O
C
K
E
R
,
 L
L
C
,
 T
H
E
 R
O
C
K
P
O
R
T
 G
R
O
U
P
 H
O
L
D
I
N
G
S
,
 L
L
C
,
 T
R
G
 1
-P

 H
O
L
D
I
N
G
S
,
 L
L
C
,
 T
R
G

IN
T
E
R
M
E
D
I
A
T
E
 H
O
L
D
I
N
G
S
,
 L
L
C
,
 T
R
G
 C
L
A
S
S
 D
,
 L
L
C
,
 T
H
E
 R
O
C
K
P
O
R
T
 G
R
O
U
P
,
 L
L
C
,
 T
H
E
 R
O
C
K
P
O
R
T
 C
O
M
P
A
N
Y
,
 L
L
C
,
 D
R
Y
D
O
C
K

F
O
O
T
W
E
A
R
,
 L
L
C
,
 D
D
 M
A
N
A
G
E
M
E
N
T
 S
E
R
V
I
C
E
S
 L
L
C
 A
N
D
 R
O
C
K
P
O
R
T
 C
A
N
A
D
A
 U
L
C
 (
T
H
E
 "
D
E
B
T
O
R
S
"
)

A
P
P
L
I
C
A
T
I
O
N
 O
F
 R
O
C
K
P
O
R
T
 B
L
O
C
K
E
R
,
 L
L
C
,
 U
N
D
E
R
 S
E
C
T
I
O
N
 4
6
 O
F
 T
H
E
 C
O
M
P
A
N
I
E
S
'
 C
R
E
D
I
T
O
R
S
 A
R
R
A
N
G
E
M
E
N
T
 A
C
T
,
 R.

S.
C.
 1
98
5,

c.
 C-

36
, 
A
S
 A
M
E
N
D
E
D

O
N
T
A
R
I
O

S
U
P
E
R
I
O
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

(
C
O
M
M
E
R
C
I
A
L
 L
I
S
T
)

P
R
O
C
E
E
D
I
N
G
S
 C
O
M
M
E
N
C
E
D
 A
T
 T
O
R
O
N
T
O

N
O
T
I
C
E
 O
F
 A
P
P
L
I
C
A
T
I
O
N

(
R
e
t
u
r
n
a
b
l
e
 M
a
y
 1
6
,
 2
0
1
8
)

B
O
R
D
E
N
 L
A
D
N
E
R
 G
E
R
V
A
I
S
 L
L
P

B
ay

 A
de

la
id

e 
Ce

nt
re

, E
as

t 
T
o
w
e
r

22
 A
de

la
id

e 
St

re
et

 W
e
s
t

T
or
on
to
 O
N
 M
5
H
 4
E
3

T
el

: 4
16

-3
67

-6
00

0
F
ax
: 
41

6-
36

7-
67

49

R
og
er
 J
ai
pa
rg
as
 —
 L
S
O
 N
o
.
 4
3
2
7
5
C

T
el

: 4
16

-3
67

-6
26

6
r j
ai
pa
rg
as
@b
1g
.c
om

A
le
x 
M
a
c
F
a
r
l
a
n
e
 —
 L
S
O
 N
o
.
 2
8
1
3
3
Q

T
el

: 
41
6-
36
7-
63
05

am
ac

fa
rl

an
e@

bl
g.

co
m

L
aw

ye
rs

 f
or

 R
oc
kp
or
t 
Bl

oc
ke

r,
 L
L
C
,
 T
h
e
 R
oc

kp
or

t 
G
r
o
u
p

H
ol

di
ng

s,
 L
L
C
,
 T
R
G
 1
-P
 H
ol
di
ng
s,
 L
L
C
,
 T
R
G
 I
nt
er
me
di
at
e

H
ol

di
ng

s,
 L
L
C
,
 T
R
G
 C
la

ss
 D
,
 L
L
C
,
 T
h
e
 R
oc
kp
or
t 
Gr

ou
p,

 L
L
C
,

T
he

 R
oc
kp
or
t 
C
o
m
p
a
n
y
,
 L
L
C
,
 D
ry

do
ck

 F
oo

tw
ea

r,
 L
L
C
,
 D
D

M
an

ag
em

en
t 
Se

rv
ic

es
 L
L
C
 a
nd
 R
oc
kp
or
t 
Ca

na
da

 U
L
C

T
O
R
0
1
:
 7
37
76
35
: 
v9



Tab 2



Court File No:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF 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 (THE "DEBTORS")

APPLICATION OF ROCKPORT BLOCKER, LLC, UNDER SECTION 46 OF THE
COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 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 ("Rockport"),

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 across 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.
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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.
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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, LLC ("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 cilia:

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

properly 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;

(c) 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)

(e)

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.S.C. 1985, c. W-11, as amended;

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;
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(g)

(h)

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

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) 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");

(b) 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");

(e) 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");

(d) 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");

(e) 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
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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");
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(i) 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");

(j) an order authorizing, but not directing, the Rockport Group to among other things,

(1) maintain certain Customer Programs (as defined in the First Day Declaration);

(ii) 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");

(1) 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 Order"); 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 (iii)

modifying the automatic stay; arid (iv) scheduling the final hearing, which is

attached hereto and marked as Exhibit "0" (the "Interim DIP Financing

Order").

Foreign Representative Order and the Joint Administration Order
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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 managed 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 appointment 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 infoiination officer in these proceedings.
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Automatic 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 Warehousemen 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
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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 Warehousemen 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.

Critical and Foreign Vendors Order

26. 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.

27. 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.
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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. I 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 appropriate 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")
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maintained by the Rockport Group. The Insurance Order was made on an interim 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
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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 halm and to

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

40. Blocker seeks 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
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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 (ii) 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. Tn 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 foniis

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

purchase 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.
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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 Canadian sublimit t nder the DIP ABL
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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 fully 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 Senior 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 further 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 total market for men's and

women's footwear. The Rockport Group competes with other footwear retailers and wholesalers,

including department stores, online retailers, 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

18



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

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

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:

Name Jurisdiction of
Incorporation

Location of Head
Office/Headquarters

Rockport Blocker, LLC Delaware West Newton, Massachusetts

The Rockport Group Holdings,
LLC

Delaware West Newton, Massachusetts

TRG 1-P Holdings, LLC Delaware West Newton, Massachusetts

TRG Intermediate Holdings,
LLC

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

74. 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 operations 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 copy 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:

(a) Rockport Canada has the following bank accounts:
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(i) an account with HSBC Bank Canada ("HSBC") that serves as Rockport

Canada's operating account;

(ii) an account 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) a lockbox account with HSBC for payments from wholesale customers;

(b) 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);

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

(d) 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);

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

and

(f) it employs 220 Canadian employees, which is comprised of 4 salespeople and 216

retail employees. The 4 salespeople each hold the title of Manager, Territory

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.

83. 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 1 1

Nova Scotia 1 0

Ontario 6 10

Prince Edward Island 0 1

Quebec 1 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.

91. 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

corporate 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.

25



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 inventory 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 Finances

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

US$3,550,000 of issued and outstanding letters of credit.

122. If the Lenders were to require 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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(c) 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;

(f) 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 true 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 person 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 adjustments); (ii) 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, atm' 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:

(a) 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;

(c) 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-

bankruptcy.

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 amoi nt 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 Info',nation Officer, and its coi nsel, 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 priority 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 an 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 fimds 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

circumstances.

SWORN BEFORE ME at City of
Wilmington in the State of Delaware this
15th day of May, 2018
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware

Case number (if known): (S+tate) 4,s-- Chapter 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 additional pages, write the debtor's name and the case CL.
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor's name The Rockport Company, LLC

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

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

3. Debtor's federal Employer
Identification Number (EIN)

04-3495456

4. Debtor's address Principal place of business

1220 Washington Street
Number Street

West Newton, Massachusetts 02466

CI:bc

n. VP
la iti
6

Mailing address, if differkitgm principal place

1-8
of business

Number Street

P.O. Box

City State Zip Code City State Zip Code

Middlesex County
County

5. Debtor's website (URL) www.rockportcom

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

Number Street

City State Zip Code

13. Type of debtor • Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
❑ Partnership (excluding LLP)
❑ Other. Specify:  

tc7

O.
ai



Debtor The Rockport Company, LLC
Name

7. Describe debtor's business
A. Check one:

Case number known) 

O Health Care Business (as defined in 11 U.S.C. § 101(27A))

O Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

O Railroad (as defined in 11 U.S.C. § 101(44))

O Stockbroker (as defined in 11 U.S.C. § 101(53A))

O Commodity Broker (as defined in 11 U.S.C. § 101(6))

O Clearing Bank (as defined in 11 U.S.C. § 781(3))

O None of the above

B. Check all that apply:

O Tax-exempt entity (as described in 26 U.S.C. § 501)

O Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

D Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

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

4482

a. Under which chapter of the Check one:

Bankruptcy Code is the

debtor filing? D Chapter 7
O Chapter 9

IS] Chapter 11. Check all that apply:
O Debtor's aggregate noncontingent liquidated 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).

O 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 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 11 U.S.C. § 1116(1)(B).

O A plan is being filed with this petition.

1=1 Acceptances of the plan were solicited prepetition from one or more classes of creditors,
in accordance with 11 U.S.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 Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

O The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
1 2b-2.

9. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a separate
het

O Chapter 12

El No

O Yes. District   When   Case number  
MM / DD / YYYY

District   When   Case number  
MM / DD / YYYY

10. Are any bankruptcy cases 0 No

pending or being filed by a tg Yes. Debtor See Schedule 1  Relationship Affiliate 
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) 
Name

11. Why is the case filed in this
district?

Check all that apply:

El 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.

❑ A bankruptcy case concerning debtor's affiliate, general partner, 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?

Ej No

❑ 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 or is 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.

❑ it includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

Statistical and administrative information

13, Debtor's estimation of
available funds

Check one:

IE1 Funds will be available for distribution to unsecured creditors.
❑ After any administrative expenses are paid, no funds will be available

creditors,
for distribution to unsecured

14. Estimated number of ❑ 1-49 El 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ Mora than 100,000

❑ 200-999

is. Estimated assets ❑ $0-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001410 billion

❑ $100,0014500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million El $100,000,001-$500 million ❑ More than $50 billion



Debtor The Rockport Company, LLC
Name

is, Estimated liabilities

Case number (if known) 

O $0-$50,000

El 450,0014100,000

O $100,001-8500,000

• $600,00141 million

❑ $1,000,001-$10 million D $500,000,001-$1 billion
O 410,000,001-550 million 0 $1,000,000,001-$10 billion

O 460,000,001-5100 million 0 $10,000,000,001450 billion

E1 $100,000,001-$500 million 0 More than $50 billion

11.1 
Request for Relief, Declaration, and Signatures

WARNING .- Bankruptcy fraud Is a serious crime, Making a false statement In connection with a bankruptcy case can result in fines up to $500,000 or

Imprisonment for up to 20 years, or both. 18 U,S,C, §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of NI The debtor requests relief In accordance with the chapter of title 11, United States Code, specified In this

authorized representative of petition.

debtor
u I have been authorized to file this petition on behalf of the debtor,

If I have examined the Information in this petition and have a reasonable belief that the Information Is true

and correct,

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

Executed on 05/14/2018
mm DOI YYYY

• ./.?" Paul Kostures
signature of aut prized red‘sentellve of debtor Printed name

Title  Interim Chief Flnoncinl Officer

in, Signature of attorney Date 05/14/2018
enettre of attorney ity debtor MM 00 I YYYY

Mark D. Collins
Printed name

Richards, Layton & Finger. P.A.
Firm name

920 North King Street
Number Shoal

Wilmington
City

_(302) 651-7700

DE
Stale

19801
ZIP Code

collins@rlf.com
Contact phone Email Radians

2981
Bar number

DE 
State



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, 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
• 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 Agreement 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 I I 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.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 Manager, the President of the Manager, the Secretary of the Manager, Paul
Kosturos, and any other officer of the Company or 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 IV of the Companies' Creditors Arrangement Act, R.S.C. 1985,
c.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 (c) 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; (c) 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 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 DTP 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; arid

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 1I 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 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 conduct a further marketing process to identify Potential Sale Transactions under

the supervision 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 certificates, 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: Ro kport Blocker, LLC, its Manage

By
Name: t iam T. Allen
Title: President

•••••••111•11 .•



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

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
prepared 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)

Case number (If known): 

Official Form 204

EICheck if this is an
amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the thirty (30) largest unsecured claims 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.S.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.

.

Name of creditor and compiete mailing
address, including zip code

,..

,

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

professional services,
and government

contracts)

•
-

Indicate if
claim is

contingent'
unliquidated,
or disputed

..
- -....

• • `Amount

• 
If the claim Is fully
claim amount. If claim
claim amount and

setoff to

Total claim, if
partially
secured

.
of,upsecured
unsecured, fill In

is 'Partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

diairn
only unsecured

fill in total
of collateral or
claim,

Unsecured
claim

I.
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

Reebok International Ltd,
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5.
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



. -

, . .
Name of creditor and complete mailing

.address, including zip code. — . . .
•

Nature o
•
f tile claim

• • •
-(foriexample, trade •
debts; bank loans, -

professional services,
and government

contracts)

- •Indicate. if
claim Is

cont
ingent,

unliquidated,
or disputed

. Amount
If the.claini Is fully:unsecured,
claim amount. If claim.is
claim amount and

Setoff to

Total claim, if
partially
secured

of unsecured
fill In

partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total •
of collateral or
claim.

Unsecured
claim

,
6.

Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7-
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8-
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9'
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

,,,,
l u-

Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

11.
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12,
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2



Name of creditor and complete mailing
address, including zip code

. ••

.
'".

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

professional services,
and government.

contracts)

• '

Indicate If
. claim is

contingent,
unifruidated,
"or disputed

Amount
If the claim is fully
claim amount, If claim
claim amount and

setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

15.
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

I°.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

1 7.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

19.
BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21.
Google Inc
ATTN: Sundar Pichal
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22*
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6lA/ 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94

page 3



s •
Name of creditor 00 ppMple0.maping.:. .i:

address, Including zip :009 Y,' ..". ' .

•••

Nature of the claim ::
(for example,jrade •
.debts,Jaank.loans,* • '
pr9f9P*99r9i-*i-OPI .'

end slevernmeny: :-
• •. -i•contraCtS) :: ': •

.. ..
,

Indicate if ...:
;.,: 

Claire is • •• .
:.1COOtfrigent;::-_".... ......,:e.etoff
U rill uidatail .,.

- 9 — ' '' ' - .:or disputed
- •• - • -• ••.-:••• • -

• -- .•
s ,

• Amount
If the olaim Is fully
Clairn amount. If
claim amount, nd

to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

claim. Is .partially secured,
deduction for value.of
calculate :unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
collateral or .

claim.• ::• ' .

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione 'Meru, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562.00

26.
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748,82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dama Construction
ATTN: Daniel Anerella
President
1 17 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447,34

page 4



Fill in this informallori to identify the case and this

Debtor Name The Rockport Company, LLC

Ungled States Bankruptcy Court for the; Distdot of Delaware
(Stale)

Case number (If known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individuei who is authorized to act on behalf of 'a non-Individual debtor, such as a corporation or partnersh

ip, must sign and

aubmit this form for the schedules of assets and liabilities, any other document that requires a declaration 
that Is not Included In

the document, and any amendments of these documents. This form must state the Individual's 
position or relationship to the

debtor, the Identity of the document, and the date. Bankruptcy Rules 1009 and 9011.

WARNING -- Bankruptcy fraud la a serious crime. Making a false statement, concealing property, or obtaining 
money or property

by fraud In connection with a bankruptcy case can result in fines up to $500,000 or Imprisonment for u
p to 20 years, or both. 16

U.S.G. §§ 162, 1341, 1519, and 3571.

Ell Declaration and signature

I em the president, another officer, or an authorized agent of 'the corporation; a member or an authorized
 agent of Ihe

partnership; or another Individual serving.as a representative of the debtor In this case.

have. examined the Information In the documents checked below and I have a reasonable belief that 
the Information Is True

and correct:

❑ Sehedule AM: Assets-Real and Personal Property.(0ff/cfal Form 206A/f3)

❑ Sohedule 0: Creditors Who Have Claims Secured by Property (Official Form 2060)

❑ Sohedule EIE. Creditors Who Have Unsecured Claims (Official Form 206E/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 2060)

❑ Schedule H: Codebtors (Official Form 206H)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

❑ Amended Schedule

kt3 Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are 
Not Insiders

(Official Form 204)

fl Other document that requires a declaration

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

Executed on 05/14/2018
MM / Dt) / YYYY

Signature of individual sIgnin en behalf of debtor

Paul Kosturos
Printed name

Interim Chief Financial Officer
Position or relationship to 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:

,.._.4,.._.gk,.....„.:,....tiorgs, Older agsai
... • .1 ..:11.• ,

rgp40gp:1.. ntpre. . v 74,,,,,,w,.,,,,;:::-.

The Rockport Group, LLC 100%



fill in lids inlonninItni In Idenhhitioa.so amid u ric Muth:

Debtor Name The

United States Bankruptcy Court (or the: District of Delaware
(State)

Case number (if known): 

Official Form 202

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

An Individual who Is authorized to act on behalf of a non•Individual debtor, such as a corporation or partnership, must sign and

submit this form for the sohedules of assets and liabilities, any other document that requires a declaration that is not Included In

the document, and any amendments of those documents, This form must state the Individual's position or relationship to the

debtor, the Identity of the doctiment, and the date, Bankruptcy Rules 1000 and 9011,

WARNING Bankruptcy fraud la a serious crime, Making a false statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result in fines up to $600,000 or Imprisonment for up to 20 years, or both, 10

U.S,C, §§ 192, 1341, 1519, and 3571.

111.11 Declaration and signature

I am the president, another officer, or en authorized agent of the corporation; a member or an authorized agent of th
e

partnership; or another Individual serving as a representative of the debtor In this cam

I have examined the information in the documents checked below and I have a reasonable belle( that the Information Is true

and correct:

❑ Schedule A/B, Assets-Reel end Personal Property (Official Form 206A18)

Ll Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2080)

❑ Schedule ErE: Creditors Who Have Unsecured Claims (Official Form 206E/P)

❑ SchedtA G: Executory Contracts and Unexpired Leases (Official Form 2000)

❑ Schedule Ft: Codebfors (Official Form 206H)

❑ Summary of Assets and Liebe/es for Non-individuals (Official Form 20050m)

❑ Amended Schedule 

❑ Chapter I i or Chapter 9 Oases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

• Other document that requires a Veclarallon Statement of.Corporate Ownership

I declare under penally of perjury that the foregoing is true,pryi correct,

05/14/2018 ),
ivim 1 DO / YYYY Signature of Individual sign g on behalf of debtor

Executed on

Paul Kosturos
Printed name

Interim Qblaf Financial Officer 
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
The Rockport Company, LLC, )

)

Case No. 18- L)

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:

C4i1 ress o; eo. ntel:Vs!

The Rockport Group, LLC

1220 Washington Street
West Newton, MA 02465

100%



Executed on

FIJI In ihit, Ddmevilk a to idueiily Ibe case and Ibis Miss:

Debtor Name The Rockport Company, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who is authorized to act on behalf of a non4ndlalclual debtor, such es a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not inctuded in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1000 and 9011,

WARNING Bankruptcy fraud Is a serious crime. Making a false statement, concealing property,-or obtaining money or property
by fraud In connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.S.S. §§ 152, 1341, 1519, and 3571.

IN Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or en authorized agent of the
partnership; or another individual serving as a representative of the debtor in this ones,

I have examined the information In the documents checked below end i have a reasonehie belief that the Information Is true
end correct

❑ Schedule NB: Assets—Real and Personal Property (Official Form 206A/B)

• Schedule C: Creditors Who Have Claims Secured by Properly (Official Form 206D)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)

❑ Schedule G. Executory Contracts and Unexpired Leases (Official Form 2060)

❑ Schedule H: Codebtors (Official Form 206l-i)

❑ Summary of Assets and Liabilities for Non-individuals (Official Form 200Sum)

C Amended Schedule

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders
(Official Form 204)

H other document that requires a declaration List of Equity Security Holders

I declare under penalty of perjury ihet the foregoing le true so.pcorroct.

05/14/2018
mmi DO YYYY 

d",..<1,,r/ 
Signature of indlvi s going behalf of debtor

Paul Kuaturos
Printed name

Interim Chief Financial Officer
Poellion er relationship to debtor





Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware
(State)

Case number (It known):  I  Chapter 11 

Official Form 201

❑ Check If this is an
amended filing

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116

if more space is 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

0

3. Debtor's federal Employer
Identification Number (EIN)

82.4235097

4. Debtor's address Principal place of business

1220 Washington Street

isc

Mailing address, if Mea▪ n▪ iom principal place
of business

▪ wt

!col
Number Street Number Street

West Newton, Massachusetts 02465

P.O. Box

City State Zip Code City State Zip Code

Middlesex County
County

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

Number Street

City State Zip Code

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

6. Type of debtor El Corporation (Including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
❑ Partnership (excluding LLP)
❑ Other. Specify:  



Debtor Rockport Blocker, LLC  Case number (frknown) 
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(519))

❑ Railroad (as defined In 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C. § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined in 11 U.S.C. § 781(3))

181 None of the above

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

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

4482

a. Under which chapter of the Check one:

Bankruptcy Code is the
debtor filing? ❑ Chapter 7

❑ Chapter 9

(g) Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated 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 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 11 U.S.C. § 1116(1)(B).

❑ A plan Is being filed with this petition.

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

❑ The debtor is required to file periodic reports (for example, 10K and 100) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

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

❑ Chapter 12

s. Were prior bankruptcy cases El No

filed by or against the debtor Yes. District   When   Case number  
within the last 8 years? MM / OD I YYYY

If more than 2 cases, attach a separate
list.

District   When   Case number  
MM / DD / YYYY

is, Are any bankruptcy cases ❑ No

pending or being filed by a [0 Yes. Debtor See Schedule 1  Relationship Affiliate 
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 Rockport Blocker, LLC  Case number (if known) 
Name

11. Why is the case filed in this
district?

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

Check all that apply:

El 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.

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

IR No

❑ 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 or is 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.

❑ It includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

1111 Statistical and administrative information
13, Debtor's estimation of

available funds

Check one:

EI 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 ❑ 1-49 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

is. Estimated assets ❑ $0-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,0014100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001410 billion
❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million LE) $100,000,001-$500 million ❑ More than $50 billion



Debtor Rockport Blookor, LLc  CEI40 numbly- (II known) 
Name

16, Estimated liabilities ❑ $0-$50,000

O $50,001-$100,000

O $100,0014500,000

❑ $500A01-$1 million

O $1,000,001410 million

O $10,000,001450 million

❑ $50,000,0014100 million

El $100,000,001-$500 million

O $500,000,001-$1 billion

❑ $1,000,000,001-$10 billion

O $10,000,000,001-$50 billion

• More than $50 billion

EMI Request for Relief, Declaration, and Signatures

WARNING -- Bankruptcy fraud is a serious crime, Making a false statement In connection with a bankruptcy case can result In fines up to $500,000 or
Imprisonment for up to 20 years, or both, 18 U.S,C. §§ 162, 1341, 1619, and 3571.

17, Declaration and signature of n The debtor requests relief In accordance with the chapter of title 11, United States Code, specified In this

authorized representative of petition.

debtor

la. Signature of attorney

a I have been authorized to file this petition on behalf of the debtor.

13 I have examined the Information in this petition and have a reasonable belief that the Information Is true
and correct,

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

Exocuiod on  05/14/2018

x

MM / Do / YYYY

Signature of null-mind representative af debtor

Tale Authorized Person

Sig um of attorney for debtor

Mark D. Collins

Paul Kosturea 
Printed name

Data 05/14/2018
/ YYYY

Printed name

Richards. Layton & Finger, P.A.
Finn nerve

920 North King Street
Number Slreet

Wilmington
City

(302) 651-7700
Contact phone

2981
Bar number

DE
State

19801
ZIP Code

collInsOrif,com
Email address

DE
Stele



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



UNANIMOUS WRITTEN CONSENT
OF

THE DIRECTORS
OF

ROCKPORT BLOCKER, LLC

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 ("DO"), 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, LLC, a

Delaware limited liability company ("Rockport Holdings," with Rockport 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

liability 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 IV of the Companies' Creditors Arrangement Act, R.S.C. 1985,

c.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 or 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; (c) 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

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

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/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 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 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 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 Authorized Person).

Potential Sale Transactions

FURTHER RESOLVED, that the Company and any Authorized Person are hereby

authorized, directed and empowered, 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 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 Board, subject to modifications thereto as 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 Board; and



FURTHER RESOLVED, 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, 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 conduct a further

marketing process to identify Potential Sale Transactions under the supervision of the

Bankruptcy Court; and

FURTHER RESOLVED, that 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,

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) 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, any Subsidiary or Drydock 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,

any Subsidiary's or Drydock'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 any

officer of the Company or any of the professionals in connection with the Chapter I I 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, each

Subsidiary or Drydock, as applicable; and

FURTHER RESOLVED, that any Authorized Person be, and hereby is, acting alone,

authorized, empowered and directed, 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 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, each Subsidiary and Drydock, all such certificates, 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 any Authorized Person or any other person authorized to act by 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 all of the members of the Board, have
executed this Consent.

40ARD:

t.„),•ZLs. '."-.--k411-0.)
William T. Allen
Date: May 14, 2018

Michael D. LeRoy
Date:  , 2018

Matthew F. Sheahan
Date:  , 2018



IN WITNESS WHEREOF, the undersigned, being all of the members.of the Board, have
executed this Consent.

BOARD:

William T. Allen
Date:  , 2018

Michael D. LeRoy
Date: , 2018

Matthew F. Sheahan
Date:  May 14, 2018



IN MINES'S 'WHEREOF, the ufidasigriod, 1,ci rig 011 (1,t'lhe members oFtlie Board, love

uted LHE Cilt3SCI14.

1,1()A2i1)1

With= f, Men
Dam  42018

Mattbow F, Shaun
Date. .2018



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Rockport Blocker, LLC, ) 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
prepared 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 Rockport Blocker, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

Check if this is an

amended filing

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

A list of creditors holding the thirty (30) largest unsecured claims 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.S.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.

_ , : : ,
Name of creditor:and coMplete matfing :. • -

address, including zip code , :_

...

- - • _ -
Nature. Odle claim
(for exarmile, trade ,.-
debts, bank.loans, :

. contingent
professional services,
and government

contracts)

 - -
;'Indicate if'

. 
Claim IS ::::

::.'
unlIquidated,
or disputed

Dort
If thd.Olpim is fully'unsecured,
Claim ametitit lf,ClaiMlis,pattlakSectired,
glairti eitiOUnt and:deduction
'" ' .;: I:setoff to

Total claim, if
partially
secured

,
of .unsecured

fill In

for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill In total
of collateral or
claim.

Unsecured
claim

1•
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2:
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3:
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hol Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5:
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



• • . ..
Name of creditor and completemaijIng :,

address, Including zip code.:::: r::. : professionat
. . • ... . .

Nature of the:
e,trade 

claim
(torexampl
debts, bank loans,

services,
and government

Contracts) . :

Indicate if . -
 claim is . 

::contingent,
unliquidated, •
or disputed -
 ... - : . ..

Amount
If the claim is fully
claim amount, if claim
claim amount and

• • -s etoff W

Total claim, if
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

6.
Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7.
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8.
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9.
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

19.
Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

'1.
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12,
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2



- -

Name of creditor and complete mailing
address, Including zip code

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

*

professional services,
and government

contracts)

Indicate if
. .

• 
Clan is

contingent,
unilauldatedq ,
or disputed

Amount
If the claim is fully
claim amount. If claim
claim amount and

 setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill In

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

15.
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

16.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

,
19.

BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading 8.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21.
Google Inc
ATTN: Sunder Pichai
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisms Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913,94

page 3



-Name of cre.ditorand.complete mailing
address,' including zip.code • •

. ..' .• • • . r.., ..-. •• .. ' •. •

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

professional services,
and government; --.. . - -

contracts) • - •

' 
- -

Indicate if
claim is

'
.contingent,.

-
tpffiquidated, 
.or _disputed :

• • - .. ‘: :. .: -. .•
- •

Amount
If the claim is fully
claim amount. If
claim amount and

- setoff to

Total claim, If
partially
secured

of unsecured
unsecured, fill in

claim is partially secured,
deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim,

Unsecured
claim

23:
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Intern, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562.00

26:
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112348.82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29:
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dame Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447.34

page 4



Fill in this information to identify the case and this filingi

Debtor Name Rockuort Blocker, 1.1...0 

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (if known):

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not Included in
the document, and any amendments of those documents, This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING Bankruptcy fraud la a serious crime, Making a false statement, conceefing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result In fines up to $500,000 or imprisonment for up to 20 years, or both, 18
U.S.C. §§ 152, 1341, 1619, and 3571.

II. Declaration and signature

I em the president, another officer, or en authorized agent of the porporallom a member or an authorized agent of the
partnership; or-another individual nerving as a representative of the debtor in this case.

I have examined the Information In the documents checked below end I have a reasonable belief that the Information Is true

and correct:

❑ Schedule AIR; Assets-Real and Personal Property (Official Form 206N8)

• Schedule C: Creditors Who Have Claims Secured by Properly (Official Form 2060)

• Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 208F/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 2060)

❑ Schedule 14: Codeblors (Official Form 206H)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

❑ Amended Schedule 

• Chapter 11 or Chapter 9 Oases; List Of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

❑ Other document That requires a declaration 

I declare under penalty of perjury that the foregoing Is true end correct.

Executed on  
05/14/2018
MM f OD / yyrr / 

Signature of Individual shinlrftg on behalf of debtor

Paul Kosturos 
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Rockport Blocker, 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:

CO interest Gdel kroota e n erei s e Igor
Crescent Mezzanine Partners VI, L.P. 28.4633%

Crescent Mezzanine Partners VIC, L.P. 24.2250%

Corporate Capital Trust, Inc. 21.9354%

Crescent Mezzanine Partners VIB (Cayman),
L.P.

12.6964%



sift i0188:Iniussulon la Identify Ms ease and Olin

Debtor Name Rockport Blocker, 11,C 

United States Bankruptcy Court for the; District of Delaware
(Slate)

Case number (lf known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual Who is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not Included In

the document, and any amendments of Those documents. This form must state the Individual's position or relationship to the

debtor, the identity of the document, and the date. Bankruptcy Rules 1000 and 9011.

WARNING - Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case can result In fines up to $600,000 or Imprisonment for up to 20 years, or both. 18

§§ 152, 1341, 1519, and 3571.

111111 Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the

partnership; or another Individual serving as a representative of the debtor In this Case.

I have examined the information in the documents checked below and I have a reasonable belief that the Information is true

and correct:

❑ Schedule AM: Assets Real and Personal Properly (Official Form 20i3A/B)

❑ Schedule C: Creditors Who Have Claims Secured by Property (Official Form 200)

❑ Schedule H/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)

O Schedule 0: Executory Contracts and Unexpired Leases (Oracle) Form 2080

O Schedule H; Codabtors (Officla/ Form 208H)

❑ Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)

❑ Amended Schedule 

O Chapter f 1 or Chapters Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

Other document that requires a declaration Statement ef.COrPOrete OWnefehte

I declare under penalty of perfury That the foregoing Is true d correct,
f

,

MM DD MYY
Executed on  05/14/2018 

Signature of indlvdial skink g on behalf of debtor

Paul Koaturaa
Printed name

Authwized Parson
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Rockport Blocker, 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:

ainwan :ddz ess of Interest Holder ereentage of Interests;

Crescent Mezzanine Partners VI, L.P.

1251 Avenue of the Americas, Suite 4700
New York, NY 10020

28.4633%

Crescent Mezzanine Partners VIB (Cayman), L.P.

1251 Avenue of the Americas, Suite 4700
New York, NY 10020

12.6964%

Crescent Mezzanine Partners VIC, L.P.

1251 Avenue of the Americas, Suite 4700
New York, NY 10020

24.2250%

NYLCAP Mezzanine Partners III, LP

51 Madison Avenue
Suite 1600
New York, NY 10010

9.1990%

NYLCAP Mezzanine Partners III Parallel Fund, LP 1.3828%



51 Madison Avenue
Suite 1600
New York, NY 10010

NYLCAP Mezzanine Partners III 2012 Co-Invest, LP

51 Madison Avenue
Suite 1600
New York, NY 10010

0.9567%

Corporate Capital Trust, Inc.

555 California Street, 50th Floor
San Francisco, California 94104

21.9354%

Oregon Public Employees Retirement Fund

555 California Street, 50th Floor
San Francisco, California 94104

1.1415%



Fill In the hilomullua to idenlity the caw and

Debtor Name Rockport Stocker, LLC 

United States Bankruptcy Court for the: District  of Delaware 
(State)

Case number (If known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An indhildual who is authorized to act on behalf of a non-Individual debtor, such as a' corporation or partnership, must sign and
submit this form for the schedules of easels and liabilities, any other document that requires a declaration that la not included In
the document, and any amendments of those documents. This form must state the 'nab/Ideal's positien or relationship to the
debtor, the identity of the document, and the date, Bankruptcy Rules 1008 and 9011,

WARNING' — Bankruptcy fraud is a carious crime. Making a false statement, concealing property, or obtaining money or property
by fraud In connection with a bankruptcy ease can result in fines up to $600,000 or imprisonment for up to 20 years, or both, 18
U.S.C. §§ 162, 1341, 1619, and 3671.

Declaration and signature

am the president, another officer, or en authorized agent of the corporation; a member or an authorized agent of the
partnership; or another Individual serving es a representative of the debtor In this case.

I have examined the information in the documents checked below and I have a reasonable belle( [het the information is true
and correct:

O Schedule NS: Assets—Real and Personal Property (Official Form 2061/B)

O Schedule 0: Creditors Who Have Claims Secured by Properly (Official Form 2060)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 204E/0

❑ Schedule G: Executory Conirecis and Unexpired Leases (Official Form 2065)

❑ Schedule H: Codebtore (Official Form 20611)

O Summary of Assets and Liabilities for Non-individuals (Official Form 20USum)

❑ Amended Schedule 

o Chapter I f or Chapter Gases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders
(Official Form 204)

Other document that requires a declaration List of Equity Security Holders

declare under penalty of perjury that the foregoing Is true end correct,

Exectited on  05/14/2018 
novi/ DD / YYYY

Signature  of indlvi uai signIng on 1)0E4 of debtor

Paul Koaturoe
Printed name

Authorized Person
Position or relationship to debtor





Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware

Case number (If known): \R- 1 1tsi 
to

LC/ Chapter 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 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 The RocknortGroup Holdings,LLC

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

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

New England Footwear Holdings, LLC

3. Debtor's federal Employer
Identification Number (ElN)

47-4613025

4, Debtor's address Principal place of business

1220 Washington Street

/3. to
-1D E to

la
FA:

Mailing address, if differeff principal place
of 

nvon 
of business co

Number Street Number Street

West Newton, Massachusetts 02465

P.O. Box

City State Zip Code City

Middlesex County
County

State Zip Code

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

6. Type of debtor E] Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
O Partnership (excluding LLP)
O Other. Specify:  



Debtor The Rockport Group Holdings, LLC  Case number (irkri.ivri) 
Name

7, Describe debtor's business

a, Under which chapter of the
Bankruptcy Code is the
debtor filing?

A. Check one:

❑ Health Care Business (as defined in 11 U.S.C. § 101(27A))

❑ Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

❑ Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined In 11 U.S.C. § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined In 11 U.S.C. § 781(3))

El None of the above

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

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

4482

Check one:

❑ Chapter 7

❑ Chapter

EI Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated 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, § 161(51D). It 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

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

❑ 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 Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

❑ 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 No

filed by or against the debtor ❑ Yes. District   When   Case number  
within the last 8 years? MM I DD / YYYY

If more than 2 oases, attach a separate
list.

10, Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

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

District   When   Case number  
MM / DD / YYYY

No❑ 

• Yes. Debtor See Schedule 1

District Delaware

Case number, if known  

Relationship Affiliate

When Date hereof
MM / DD YYYY



Debtor The Rockport Group Holdings, LLC  Case number (if known) 

Name

11. Why is the case filed in this

district?

12. Does the debtor own or have

possession of any real

property or personal

property that needs

immediate attention?

Check all that apply:

Eg 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.

Ej A bankruptcy case concerning debtors affiliate, general partner, or partnership is pending in this district.

Ig No

❑ 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 or is 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.

❑ it includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

Statistical and administrative information

13. Debtor's estimation of

available funds

•

Check one:

Eg 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 ❑ 1-49 NI 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

1s. Estimated assets ❑ $0-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,00141 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001-$10 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million Z $100,000,001-$500 million ❑ More than $50 billion



Debtor The Rockport Grout) Holdings, 1.1..G
Name

18. Estimated liabilities ❑ $0-$50,000
LI $50,0014100,000

O $100,0014500,000

O $500,00141 million

Case number (I( known) 

111111 Request for Relief, Declaration, and Signatures

O $1,000,001410 million

❑ $10,000,001-$50 million

O $50,000,0014100 million

• $100,000,0014500 million

❑ $500,000.001-$1 billion

1=1 $1,000,000,001410 billion

O $10,000,400,001450 billion

❑ More than $50 billion

WARNING Rankruptcy fraud Is a serious crime. Making a false statement In connection with a bankruptcy case can result In fines up to $500,000 or

Imprisonment for up to 20 years, or both. 18 U.S.C, §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of

authorized representative of

debtor
a

The debtor requests roller in accordance with the chapter of 11116 11, United States Code, specified In this
petition,

I have been authorized to file this petition on behalf of the debtor,

a I have examined the Infermellon in this petition and have a reasonable belief that the information is true

and correct,

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

Executed on  05/14/2018
mm go YYysi

  Paul Kosturos

Bl ature of MA Mem! representative al debtor

Title Authorired Person 

is, Signature of attorney

Ste tura of atiorwler debtor

Mark D, Collins

Printed name

------ Date 05/14/2018
mm r DO /

Printed name

Richard ,„.Leyton & Finger, P,A.
Firm name

920 North Kinq Street
Number Street

Wilmington
City

(302) B51-7700
Contact phone

2981
Bar number

DE
Slate

19801

collins(dirif.com
Email address

DE 
State

ZIP Code



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 of 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, 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
• Rockport Canada ULC



WRITTEN CONSENT OF THE MANAGING MEMBER
OF THE ROCKPORT GROUP HOLDINGS, LLC

The undersigned, being the sole managing member (the "Managing Member") of The

Rockport Group Holdings, 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 10 of the Second Amended and Restated Limited Liability Company Agreement

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 Company is the sole manager of Drydock Footwear, LLC, a Delaware

limited liability company ("Drydock").

NOW, THEREFORE, BE IT RESOLVED, that in the judgement of the Managing

Member, it is desirable and in the best interests of the Company, Drydock, its creditors, and its

members that the Company 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 IV of the Companies'

Creditors Arrangement Act, R.S.C. 1985, c.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 of

Directors of the Managing Member, the President of the Managing Member, the Secretary of the

Managing Member, Paul Kosturos, and any other officer of the Company or the Managing

Member (each an "Authorized Person"); and

FURTHER RESOLVED, that the Company, acting individually and 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 the Managing Member and each Authorized Person be,

and hereby is, authorized and empowered for and on behalf of the Company, acting individually
and 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 the Managing Member 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 the

Managing Member or 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 (c) execute and verify any and all other



documents necessary or appropriate in connection therewith in such form or forms as the
Managing Member or such Authorized Person may approve.

Retention of Advisors

FURTHER RESOLVED, that the Managing Member 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; (c) 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 (1) such additional professionals, including
attorneys, accountants, consultants, or brokers, in each case as in the Managing Member's or

such Authorized Person's judgment may be necessary or desirable in connection with the
Company's and Drydock's Chapter 11 case and other related matters, on such terms as the
Managing Member 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 Managing
Member and each Authorized Person shall be, and hereby is, authorized and empowered, in the
name and on behalf of the Company, acting independently and 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 the Managing Member 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 Managing Member or the Authorized Person (such
approval to be conclusively evidenced by the execution thereof or taking of such action by such
Managing Member or Authorized Person); and

FURTHER RESOLVED, that the Company is hereby authorized, and the Managing
Member 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 Managing
Member 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 independently and
in its capacity as the sole manager of Drydock, 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 Managing Member 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
Managing Member or Authorized Person).

Potential Sale Transactions

FURTHER RESOLVED, that the Company and the Managing Member 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 Managing
Member, subject to modifications thereto as the Managing Member 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 Managing
Member; and

FURTHER RESOLVED, the Managing Member 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 conduct a further marketing process to identify Potential Sale Transactions
under the supervision of the Bankruptcy Court; and

FURTHER RESOLVED, that the Managing. Member 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
Managing Member or any officer of the Company or any of the professionals in connection with
the Chapter 11 Case 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 Managing Member or any Authorized Person be, and
hereby is, acting alone, authorized, empowered, directed, for and on behalf of the Company,
acting individually and in its capacity as the sole manager of Drydock, 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 and Drydock, all such certificates, 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 Managing Member or any Authorized Person or any other person authorized to act
by the Managing Member 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 Managing Member, has executed

this Consent.

The Rockport Group Holdings, LLC

By: Rockport Blocker, LLC, its Managing Member

By
Name: William T. Allen
Title: President



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
The Rockport Group Holdings, LLC, )

)

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

prepared 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 eases. 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 Group Holdings, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

OCheck if this is an
amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the thirty (30) largest unsecured claims 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.S.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.

-
..

...• •

Name of creditor and complete'  mailing
address, -including p code .

•' . • - -

,
.-.;

•:Nature of. the claim -
(for 

• • - • . - .• •• Indicate
.exampte, trade -.

- -ii. bt bank loan;,
professional services,

and government
contracts)

 --

•
if:::

claim is. : ' :
•  'contingent,

unliquidated,
or disputed

    Amount
.if the claimis fully
 - • • 

claim Amount: If
claim -amount arid

- •-. • •setoff to

Total claim, if

secured 
partially

Of unsecured
Unsecured, fill In

• 
partially secured,claim la partially secured,

deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim - -
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

1
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

UnlIguidatecI Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliguidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974,33

5.
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



. . . • ' . •
Name of redittir and complete mailing. •••.-

-
address, inclutting.zip code . •-.•-,

• 
. . . ..

Naturq pf :the claim
•• -  ••
(for example, trade..: .

• •
,clebts,t?ankloanS,.."
professionej services,

nd.government
contracts) 

.

•••••:, . ..
Indicate it .- '•
Pcialm.is :.:

. .•_
contingent, ' '
tinliqUidated,
- . -• ••• --- .
or disputed .

•
.:,..Amount

If the claim ia fully
clainiamountlf. bleirn.la
claim amount and
' :" .• 'setoff to

 ifTotalclaim," 
partially
secured

of unsecured
unsecured, fill In

partially Secured,
:deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

,
u•

Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

f •
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8.
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

8.
International Business Machines
ATTN: Ginn] Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

18•
Shoe Majesty Trading Co, Ltd
ATM: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

11:
Earth Inc
ATTN: Philippe Maynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim 6564,617.95

12.
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGiobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2



Name of creditor and complete mailing
address, Including zip code

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

professional services,
and government

contracts)
.. -

Indicate If. claim
claim is - -

contingent,
unliquidated,
or disputed

Amount
If the claim is fully

amount. If claim
claim amount and

setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

Is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total.
of collateral or
claim.

Unsecured
claim

,
16.

Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

16.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18'
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

16.
BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21.
Google Inc
ATTN: Sundar Pichai
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94

page 3



Name of creditor and complete .mailing
address, including zip code

• ' .- - • - - • .

-  •

Nature of the claim
(for example, trade
.:debts, bank lOans, •
professional ert/Jcea,.
;• - and government .: '

•pniitracia)
, • :

.

Indicate if
 claim is

contingent, .
ualiquidated, •
or disputed_._:

• •
-

Amount
If the claim is fully
claim amount, If claim
claim amount and

• setoff to
• • - •

Total claim, if
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

•. : •

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562.00

26'
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzect Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

25:
Intune Logistics
ATTN: Doug Eicheniaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

35:
Dama Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 286
Canada

Trade Claim $97,447.34

page 4



FIN in this Infounation to Identify the case and this filing:

Debtor Name The Rockport Groun 1-101dInqs, LCC

United Slates Bankruptcy Court for the: District of Delaware
(State)

Case number (If known);

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An individual who Is authorized to act on behalf of a n011.111diVidllei debtor, such as a corporation or partnerahlp, must sign and

submit this form for the schedules of assets and liabilitlea, any other document that requires a declaration that Is not
 Included In

the document, and any amendments of these documents, This form must state the individual's position or relationship to
 the

debtor, the Identity of the document, and the data, Bankruptcy Rules 1006 and 9011.

WARNING Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case can result in fines up to $606,000 or Imprisonment for up to 20 years,
 or both, 16

§§ 162, 1341, 1619, and 3571.

1111 Declaration and signature
I am the president, another officer, or an authorized agent of the corporation: a member or an authorized agent of the

partnership; or another Individual serving as a representative of the debtor In this case.

I have examined the Information In the documents checked below and I have a reasonable belief that the information Is true

and correct:.

❑ Schedule A/B: Assets-Real and Personal Properly (Official Form 206A/B)

O Schedule 0: Creditors Who Have Claims Secured by Property (Official Form 200)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 2065/F)

O Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

❑ Schedule H Codebiors (Official Form 206H)

• Summary ot Assets and Liabilities for Non-Individuals (Official Form 208Sum)

• Amended Schedule 

• Chapter II or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

O Other document that requires a declaration 

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

Executed on  05/14/2018
DD I YYYY $c • 4, , t 

Signature of Individual a going on behalf of debtor

Paul Kosluros
Printed name

Authorized PeNon 
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
The Rockport Group Holdings, 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:

,,....r Name:of I0 -efesf HOIder:-::~wt7-1TEV-7-- ,,, i • rcentage of iiter..6 $ e ,a,P,_ ,
Rockport Blocker, LLC 100%



Ril in ihir. Informolion to i.ilentify Iht, mite net 11,15 Wog-

Debtor Name The Rockport Group Holdings, L.I.0

United States Bankruptcy Court for the; DIsIrlotRaeltrware 
(State)

Case number (If known); 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who la authorized to act on behalf of a non-individual debtor, such as a corporation or partn

ership, must sign and

submit this form for the schedules of senate and liabilities, any other document that requires a declaration that 
[a not Included In

the document, end any amendments of those documents. This form must state the individual's position
 or relationship to the

debtor, the Identity of the document, arid the date, Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serfoue crime, Making a false statement, concealing property, or obtain
ing money or property

by fraud in connection with a bankruptcy case can result In fines up to $500,000 or imprisonment for up to 20 years, 
or both, 18

U.S,C, §§ 162, 1341, 1519, and 3671.

MI Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or an author
ized agent of the

partnership; or another Individual serving ee a representative of the debtor In this case.

I have examined the Information In the documents checked below and I have a reasonable belief that the information is true

and correct

O Schedule A/Bt Assets—Real and Personal Property (Official Form 206A/S)

• Schedule 0: Creditors Who Have Claims Secured by Properly (Official Form losO)

O Schedule F/F: Creditors Who Have Unsecured Claims (Official Form 2065/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 2055)

O Schedule 14: Codebtors (Official Form 208H)

O Summary of Assets and Liabilities for Non-individuals (Official Form 206Surn)

O Amended Schedule  

• Chapter 11 or Chapter 9 Cases: LW of Creditors Who Have the 20 Largest Unsecured Claims and Aro Not insiders

(Official Form 204)

tJ Other document that requires a declaration Statement of Corporate OwnershIQ 

I declare under penalty or perjury that the foregoing Is true g qt correct.

Executed on  05/14/2018 k ?t,
MM/ 001 YYYY Signature of iiirOidual sig In on behalf of debtor

Paul Kosturos
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

The Rockport Group Holdings, LLC, ) Case No. 18-

)
Debtor. ) Joint Administration Requested

  )

LIST OF EQUITY SECURITY HOLDERS 

Pursuant to Federal Rule of Bankruptcy Procedure I 007(a)(3), the above-captioned

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

company interests:

aj me-and Ad /*Ns ofInterestlfeWee erceutage of'Interests H

Rockport Blocker, LLC

1220 Washington Street
West Newton, MA 02465

00%



649 in (hi, infummlifin to idnplity (he elim, sod min (dim).

Debtor Name The (Rockport Group Holdings 1.1C 

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12115 

An individual who le authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must
 sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is net included In

the document, and any amendments of those documents. This Form must state the Individual's pcntition or relationship to the

debtor, the identity of the document, and the date, Bankruptcy Rules 1008 and 9011.

WARNING — Bankruptcy fraud is a serious crime, Making a false statement, concealing property., or obtaining money or property

by fraud in Donnectiem With a bankruptcy case cart result ih fines up to $600,000 or Imprisonment for up to 20 years, or both. 
18

OM, 1341, 1619, end 3071,

MI Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or en authorized agent of the

partnership: or another individual serving an a representative of the debtor in this case,

I have examined the Information In the documents checked below end I have a reasonable belief that the Information is true

and correct:

• Schedule AIS: Assets—Real and Personal Property (Official Form 206,4113)

❑ Schedule 0: Creditors Who Have gleams Sect!~ by Property (Official Form 206D)

❑ Schedule E/F Creditors Who Heve Unsecured Claims (Okla/ Form 206E/F)

El Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

• Schedule H: Codablors (Official Form 206H)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 2065um)

• Amended Schedule 

• Chapter 11 or Chapter 9 Cases: List of Creditors Whe Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

• Other document that requires a declaration List of Eciulty Security Holders

I declare under penalty of perjury that the foregoing Is iruotrntf correct.

Executed on 05/14/20] 8 k 4ton i CD I YYYY Signature of Mel duel sig ,In on behalf of debtor

raid Kesler 05
Printed name

Authorized Person
Position or relationship to debtor





Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware
(State)

Case number urknowny  Chapter 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 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.

2.

Debtor's name TRG 1-P Holding LLC

All other names debtor used
in the last 8 years

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

3. Debtor's federal Employer
Identification Number (EIN)

47-4614756

4. Debtor's address Principal place of business

1220 Washington Street
Number Street

West Newton, Massachusetts 02465

IL VO
0 IL

  goLt

Mailing address, if differeneogpShcipal place
of business

a ec
3 2Number Street

P.O. Box

City State Zip Code City

Middlesex County
County

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

State Zip Code

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

Number Street

City State Zip Code

6, Type of debtor ▪ Corporation (Including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
❑ Partnership (excluding LLP)
O Other. Specify:  

0



Debtor TRG 1-P Holdings, LLC
Name

Case number (irrinews) 

7. Describe debtor's business
A. Check one:

❑ Health Care Business (as defined in 11 U.S.C. § 101(27A))

❑ Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

❑ Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C, § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined in 11 U.S.C. § 781(3))

E None of the above

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.USCOUrts.goWtour-digit-national-association-naics-codes.

4482

a. Under which chapter of the Check one:

Bankruptcy Code is the

debtor filing? ❑ Chapter 7

❑ Chapter 9

El Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated 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). lithe 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

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

❑ The debtor is required to file periodic reports (for example, 10K and 100) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

❑ 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 El No

filed by or against the debtor 
❑ Yes. District   When   Case number  

within the last 8 years?

If more than 2 cases, attach a separate
list.

MM / DD / YYYY

District   When   Case number  
MM / DD / YYYY

10, Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

❑ No

El Yes. Debtor See Schedule 1

District Delaware 

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

Relationship Affiliate

When Date hereof
MM / DO / YYYY



Debtor TRG 1-P Holdings, LLC  Case number (if known) 

Name

it Why is the case filed in this

district?

Check all that apply:

Z 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.

• A bankruptcy case concerning debtor's affiliate, general partner, 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?

Z No

❑ 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 or is 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.

❑ It Includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

11111 Statistical and administrative information
13. Debtor's estimation of

available funds

Check one:

LE) 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 ❑ 1-49 Z 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

is. Estimated assets ❑ $0450,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million El $1,000,000,001-$10 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million $100,000,001-$500 million ❑ More than $50 billion



Oeblor TRG 1.P Holdings,l_LC  case number (if known)
Name

is, Estimated liabilities ❑ $0-$50,000

• $50,0014100,000

❑ $100,0014500,000

O $500,001-51 million

❑ $1,000,001-$10 million 0 $500,000,001-31 billion

❑ $10,000,001-$50 million 0 $1,000,000,001-$10 billion
O $50,000,001-$100 million 0 $10,000,000,001-$50 billion

• $100,000,001-$500 million 0 More than $50 billion

1.1111 
Request for Relief, Declaration, and Signatures

WARNING -- Bankruptcy fraud Is a serious crime, Making a false statement In connection with a bankruptcy case can result in lines up to $500,000 or

Imprisonment for up to 20 years, or both. 18 U,S,C, §§ 162, 1341, 1519, end 3571.

17, Declaration and signature of a The debtor requests relief In accordance with the chapter of title 11, United States Code, specified In this

authorized representative of petition.

debtor
a I hove been authorized to file this petition on behalf of the debtor.

▪ I have examined the information in this petition and have a reasonable belief that the Information Is true
and correct.

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

Executed on  05/14/2018
mm /YYYY

is, Signature of attorney

/e5
SlOoltire of no 

,t 
forked fepresentallve of debtor

Title Aultio eciTerson

Paul Kostvros
Printed name

Jc   Date 05/14/2018
Slg are of attorney fo ebtor MMIOnIYYYY

Mark 0, Collins
Printed name

Richards, Layton & Flngor. PA,
Firm name

920 North Kinq Street
Number Street

Wilmington
City

DE
Stale

19801
ZIP Code

(302) 651-7700 collins@rif.com
Contact phone Email address

2981
Oar number

DE 
State



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, LLC

• The Rockport Group Holdings, LLC

• TRG 1-F 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 MANAGING MEMBER
OF TRG 1-P HOLDINGS, LLC 

The undersigned, being the managing member (the "Managing Member") of TRG 1-P

Holdings, 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

10 of the Amended and Restated Limited Liability Company Agreement 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 II Case

WHEREAS, the Managing Member is the sole managing member of the Company.

NOW, THEREFORE, BE IT RESOLVED, that in the judgement of the Managing

Member, 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

(the "Ancillary Proceedings") pursuant to Part IV of the Companies' Creditors Arrangement

Act, R.S.C. 1985, c.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 of

Directors of the Managing Member, the President of the Managing Member, the Secretary of the

Managing Member, Paul Kosturos, and any other officer of the Company or the Managing

Member (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) 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 the Managing Member 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 Managing Member 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 the Managing Member or 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 (c) execute and verify

any and all other documents necessary or appropriate in connection therewith in such form or

forms as the Managing Member or such Authorized Person may approve.



Retention of Advisors

FURTHER RESOLVED, that the Managing Member 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; (c) 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 (I) such additional professionals, including

attorneys, accountants, consultants, or brokers, in each case as in the Managing Member's 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 Managing Member

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 Managing

Member 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 Managing Member 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 Managing Member or the
Authorized Person (such approval to be conclusively evidenced by the execution thereof or
taking of such action by such Managing Member or Authorized Person); and

FURTHER RESOLVED, that the Company is hereby authorized, and the Managing
Member 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 Managing

Member 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 Managing
Member 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 Managing Member or Authorized Person).

Potential Sale Transactions

FURTHER RESOLVED, that the Company and the Managing Member 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 Managing
Member, subject to modifications thereto as the Managing Member 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 Managing
Member; and

FURTHER RESOLVED, the Managing Member 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 conduct a further marketing process to identify Potential Sale Transactions
under the supervision of the Bankruptcy Court; and

FURTHER RESOLVED, that the Managing Member 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
perfolutance 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
Managing Member or any officer of the Company or any of the professionals in connection with
the Chapter 11 Case 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 Managing Member or any Authorized Person be, and

hereby is, acting alone, authorized, empowered, 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 certificates, 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 Managing Member or any Authorized Person or any other person authorized to act

by the Managing Member 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 Managing Member, has executed

this Consent.

TRG 1-P Holdings, LLC

By: Rockport Blocker, LLC, its Managing Member

By
Name: William T. Allen
Title: President

7-7°A........



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG 1-P Holdings, LLC, )

)

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

prepared 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, onliquidated 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 TRG 1-P Holdings, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

OCheck if this is an
amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the thirty (30) largest unsecured claims 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.S.C. g 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.

..
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- - ••• • • - • • •
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only unsecured

fill In total
Of collateral or
claim.

Unsecured
claim

1 -
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliguidated Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen LI-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hol Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5.
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524,36

page 1



. . .
Name of creditor and complete trailing

address, including ;113 code •

Nature of the claim
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and government. • •
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claim is
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Amount
If the claim is fully
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claim amount and
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Total claim' if
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secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

6.
Attune Consulting USA Inc
ATTN: Vajlra De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7.
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939,32

El•
Precious Gold Holdings Limited
ATTN: Susie Zhou
No, 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9.
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

,,„
''

Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

11'
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,817.95

12.
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96
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fill in total
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claim.

Unsecured
claim

15.
Adidas America Inc,
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

16.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

19.
BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoorcireef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

,
2 I.

Google Inc
ATTN: Sunder Pichai
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisms Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94

page 3
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address, including zip code

•
Nature of the claim .. :
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. .
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calculate unsecured
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value of
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setoff

claim
.urisecured

fill in total
of collateral or
claim.

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562.00

26.
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dame Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447.34
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Executed on  05/14/2018 
mmi Do/ YYYY

Fill in this Information to identity the case and this filing: ..

Debtor Name TRG 1-P Holdlnus, LLC

United Slates Bankruptcy Court for the: phkisit tif Wino/are
(Slate)

Casa number (If known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An imilvidtral who le authorized to act on behalf of a non•Indivtdual debtor, such as a corporation or

 partnership, must sign end

submit this form for the schedules of assets and liabilities, any other document that requires a declaration 
that Is not Included In

the document, and any amendments of those documents, This form must state the individual's pos
ition or relationship to the

debtor, the Identity of the document, and the date, Bankruptcy Rules 100 8 and 9011,

WARNING — Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtainin
g money or property

by fraud in connection with a bankruptcy case can result In fines up to $500,000 or imprison
ment for up to 20 years, or both. 1a

U.S.C. §§ 162, 1341, 1519, and 3571.

11.1 Declaration and signature

I em the president, another officer, or en euthorizad agent of the corporation; a member or 
en authorized agent of the

partnership; or another individual serving as a representative of the debtor In this case.

I have examined the Information in the documents checked below and I have a reasonable belief tha
t the Information Is true

and correct:

❑ Schedule AO Assets—Real and Personal Property (Official Form 200/13)

O Schedule 0; Creditors Who Have Claims Secured by Property (Official Form 200D)

❑ Schedule E/P; Creditors Who Hare Unsecured Claims (Official Form 2065/F)

❑ Schedule 0: Executory Contracts and Unexpired Leases (Official Form 2060)

❑ Schedule H; Codebtors (Official Form 20611)

O Summary of Assets and LtabIllUes for Non-individuals (Official Form 200Sum)

❑ Amended Schedule 

M Chapter 11 or Chapter 9 Gases; List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not 
insiders

(Motel Form 204)

O Other document that requires a declaration 

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

/ 
Signature of India eel styling on behalf of debtor

Paul kosturos
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG 1-P Holdings, 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:

' - #14.*Pf. 4240 ti g_T ,.: Pexcgut .ge f 00 0 s g 4
Rockport Blocker, LLC 100%



RAIOIMOstottalmluidefaylliecme,mdllObIgi-,11:

Debtor Name TRG 1-P Holdinos,_LLC

United States Bankruptcy Court for the: patriot of Delaware
(State)

Case number (If known):

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who Is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, mu

st sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not Included In
the document, and arty amendments of those documents, This form must state the Individual's po

sition or relationship to the

debtor, the Identity of the document, and the data. Bankruptcy Rules 1006 and 9015,

WARNING -- Bankruptay fraud Is a aerlous crime. Making a false statement, concealing property, or obtaining money o
r property

by fraud In connection with a bankruptcy case can result in fines up to $600,000 or Imprisonment for up to 20 years,
 or both, 18

U,S,C, §§162, 1341, 1510, and 3671,

MI Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member- or an authorized agen
t of the

partnership; or another individual serving es a representative of the debtor in this case,

I have examined the Information In the documents checked below and I have a reasonable belief that the information Is true

and correct:

❑ Schedule A/B: Assets—Real and Personal Property (Officio, Form 206A/B)

❑ Schedule 0: Creditors Who Have Claims Secured by Property (0 Mel& Form 206D)

❑ Schedule F/F: Creditors Who Have Unsecured Claims (Official Form 2085/F)

❑ Schedule 0: Executory Contracts and UneXplred Leases (Official Form 206G)

❑ Schedule Ft: Codebtors (Official Porn: 2001-1)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

❑ Amended Schedule 

• Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

• Other document that requires a declaration Statement of Corporate Ownership

I declare under penalty of perjury that the foregoing is tru iri correct,

Executed an  05/14/2018 
MM/DWYYYY -(4:"(1/ 

Signature of individual sig Ing on behalf of debtor

Pau! Kosturna
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG 1-P Holdings, 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:

f rne001 tss,of Intemst

Rockport Blocker, LLC

1220 Washington Street
West Newton, MA 02465



Fill In IltIs irillintintirmiablot1111y l4u case atillpi,;11114,

Debtor Name TRG I-P Holdings, LLC

United Slates Bankruptcy Cowl for the: District of Delaware
(State)

Case number (lf known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12115 
An Individual who Is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not inolud ad In

the document, and any amendments of those documents, This form must state the individual's position or relationship to the

debtor, the Identity of the document, and the date, Bankruptcy Rules 1006 and 0011.

Vi/ARNINS Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result In fines up to 5500,000 or Imprisonment for up to 20 years, or both, 18

1.4 S.C. §§152, 1341, 1619, and 3671,

Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or an 'authorized agent of the

partnership; or another Individual serving as a representative of the debtor In tide ease,

I have examined the Informati❑n In the documents checked below and I have a reasonable belief that the Information is true

and correct:

❑ Schedule NB: Assets—Real and Persona/ Property (Official Form 206A/13)

❑ Schedule Ti: Creditors Who Have Claims Secured by Property (Official Form 2060)

• Schedule E/E: Creditors Who Have Unsecured Claims (Official Form 206E/F)

❑ Schedule Gr. Executory Contracts and Unexpired Leases (Official Form 200G)

❑ Schedule H: Codebtors (Official Form 20614)

❑ Summery of Assets end Liabilities for Non-individuals (Official Form 206Sum)

• Amended Schedule 

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders

(Official Form 204)

El Other document that requires a declaration List of Equity Security Holders 

I declare under penalty of perjury that the foregoing is truo anci mrrect,

Executed on 05/14/2018 
MM/DD/YYYY 

X  4 
Signature of individual signing. behalf of debtor

Paul Kosturos
Printed name

6utharted Parson
Position or relationship to debtor





Fill in this informatiOn to identify the case:
•

United States Bankruptcy Court for the:

District of Delaware
(Stale

Case number iii known):   Chapter 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 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 TRG Intermediate Holdings, LLC

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

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

3, Debtor's federal Employer
Identification Number (EIN)

leJ
—J

4. Debtor's address

47-4508931 

Principal place of business

1220 Washington Street

4gC

fer. Gra
co ILI US
0 I:

  101-111 reC
Mailing address, if differentfoa principal place
of business

St▪ ▪ 14C

Number Street Number Street

West Newton, Massachusetts 02465

P.O. Box

City State Zip Code City State Zip Code

Middlesex County
County

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

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

Number Street

City State Zip Code

s. Type of debtor S Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
❑ Partnership (excluding LLP)
❑ Other. Specify:  

0)
O



Debtor TRG Intermediate Holdings, LLC  Case number Of known) 
Name

7. Describe debtor's business
A. Check one:

O Health Care Business (as defined in 11 U.S.C. § 101(27A))
O Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

ID Railroad (as defined in 11 U.S.C. § 101(44))
O Stockbroker (as defined in 11 U.S,C. § 101(53A))

O Commodity Broker (as defined in 11 U.S.C. § 101(6))

O Clearing Bank (as defined in 11 U.S.C. § 781(3))

jZ None of the above

B. Check all that apply:

O Tax-exempt entity (as described in 26 U.S.C. § 501)

O Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

O Investment advisor (as defined in 15 U.S.C. § 60b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-nalcs-codes,

4482

e. Under which chapter of the Check one:
Bankruptcy Code is the
debtor filing? ❑ Chapter 7

O Chapter 9
El Chapter 11. Check all that apply:

O Debtor's aggregate noncontingent liquidated 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).

O The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). lithe 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 11 U.S.C. § 1116(1)(B),

O 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.S.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 Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

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

O Chapter 12

9. Were prior bankruptcy cases El No

filed by or against the debtor El Yes. District   When
within the last 8 years?

II more than 2 cases, attach a separate
list.

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

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

District   When

O No

El Yes. Debtor See Schedule 1

MM I DO I YYYY

MM / DD / YYYY

Case number  

Case number

Relationship Affiliate

District Delaware  When Date hereof 
MM / DO / YYYY

Case number, if known  



Debtor TRG Intermediate Holdings, LLC  Case number (II known) 
Name

11, Why is the case filed in this
district?

Check all that apply:

E 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.

• A bankruptcy case concerning debtor's affiliate, general partner, 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?

N No

❑ 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 or is 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.

❑ It includes 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?

❑ No

❑ Yes, Insurance agency  

Contact name  

Phone

al 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 distribution to unsecured
creditors.

id. Estimated number of ❑ 1-49 [El 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

15. Estimated assets ❑ $0-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001-$10 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million $100,000,001-$500 million ❑ More than $50 billion



Debtor TRO Intermediate Ho!diem, LLC
Name

16. Estimated liabilities ❑ $0450,000

❑ $50,001-$100,000

O $100,0014500,000

O 3500,00141 million

Request for Relief, Declaration, and Signatures

Case number (If kimvol

O $1,000,001110 million

O $10,000,001-$50 million

❑ $50,000,0014100 million

• $100,000,0014500 million

O $500,000,00141 billion

❑ $1,000,000,001-$10 billion

❑ $10,000,000,001-$50 billion

O Mare than $50 billion

WARNING -- Bankruptcy fraud Is a serious crime, Making a false statement In connection with a bankruptcy case can result in fines up to $500,000 or

imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571,

17. Declaration and signature of re The debtor requests relief In accordance with the chapter of title 11, United States Code, specified in this

authorized representative of petition.

debtor
a I have been authorized to file this petition on behalf of the debtor,

xe I have examined the Information in this petition and have a reasonable belie( that the Information Is true

and correct,

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

Executed on 
05/14/2018
MM / YYYY

ie. Signature of attorney

x Paul Kosturoe

Signature of °Whortzed renreeenietive of debtor 
Printed name

Title  Aulhoilzed ?emit 

,  pate
sign =Latter* for debtor

Mark 0. Collins

05/14/2018
MM 1170 YYYY

Pdnted name

Richards, Layton & Finger. P,A,
Firm name

920 North Kinq Street
Natter Street

Wilmington
City'

(302) 851.7700
ConleCt phone

2981
Bar number

DE
State

19801
ZIP Code

colifrisAriLcom
Smell address

DE 
Stele



SCHEDULE I

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, LLC
• The Rockport Group Holdings, LLC
• TRG -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 TRG INTERMEDIATE HOLDINGS, LLC

The undersigned, being the manager (the "Manager") of TRG Intermediate Holdings,

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 10

of the Amended and Restated Limited Liability Company Agreement 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

(the "Ancillary Proceedings") pursuant to Part IV of the Companies' Creditors Arrangement

Act, R.S.C. 1985, c.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 of

Directors of the Manager, the President of the Manager, the Secretary of the Manager, Paul
Kosturos, and any other officer of the Company or 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) 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 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 (c) 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; (c) 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 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 l I cases (the "Chapter II 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 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 conduct a further marketing process to identify Potential Sale Transactions under

the supervision 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 certificates, 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.

TRG Intermediate Holdings, LLC

By: Ro kport Blocker, LLC, its Manager

By  s,

Name: William T. Allen
Title: President



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG Intermediate Holdings, LLC, ) 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
prepared 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 TRG Intermediate Holdings, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

['Check if this is an

amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the thirty (30) largest unsecured claims 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.S.C. g 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.

Name of creditor and complete mailing •
address, iricluding-xip code• . • •

• •
.. • '

•-•

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

professional services,
• and government :. .

.contracts).:,

Indicate if
claim Is

contingent,
unilquidated,

.
or .ispu, .. ...d" ted •

'-- •

Amount
If the claim is fully
claim amount. If claim
claim amount and

setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill In

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim,

Unsecured
claim

1
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2:
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3:
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4:
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

"°:
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



. • 7. • . . . ' .

.--

.,.
Name of creditor and complete mailing .

address, including zip. cede .. .- •
-, . • • •

:.

- - • - -
Nature.Of the claim Y
(for eXaMple,.trade::•:
debts, bank loans, •

professional services,
and government
. contracts)

-
. --1,••••••-• ''• -
',:.

noipte.If4s...

: •' 
clairrt•js».-:„*.

contingent, -** :
unliquiplated,-:
or disputed •

..
.:••:,: 'Poppnt.O.tmspcured.

7 
l'f the.plaimis fully
014im:00unt. If claim,
Clairnlarnount and

*. *, ..::- -serto 

Total claim, if
partially
secured

unsecured,*fill fit
partially secured,

deduction forvelue.of
calculafe.unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

till in total
collateral or

claim,

Unsecured
claim

6,
Attune. Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7*
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8.
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9*
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172,06

10.
Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

1 1 *
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12.
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96
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Name of creditor and complete
(for

mailing
address, including zip code

•

Nature of the claim
example, trade

debts, bank loans,
professional services,
and government -and

contracts)

. • -•

Indicate if
claim is

contingent,
unhquidated,

.
or disputed .

• •

-

Amount
If the claim Is fully
claim amount. if
claim amount and

setoff to

Total claim, If
• 
secured 
partially

of unsecured
unsecured, fill in

claim is partially secured,
deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

15:
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

16-
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

1 8.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

_,,
l'•

BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.58

21.
Google Inc
ATTN: Sunder Pichai
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94
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• , -
Name .of creditor.and Complete Mailing . -

address, including zip code - - .
.. • - . .' -

Nature of the cialM. .
.

• {for example, trade.
.. 'debta, bank loarfS.; ' .
professional services,
and government

contracts}

Indicate if
 . - .
claim is

contingent,
unliquidated,
or disputed

• Amount
if the claim is fully
claim amount. If claim' •
claim amount and

setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim,

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562,00

26.
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

`̀•
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748,82

28'
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656,17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dame Construction
ATTN: Daniel Anerella
President
1 17 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447,34
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Fill in this Information to identify the case and this filing:

Debtor Name TRO Intermediate Holdings LLC

United States Bankruptcy Court for the: District of Delaware 
(Stale)

Case number Of ;mom*

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15
An Individual who le•authortzed to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not Included In
the document, and any amendments of those documents, This form must state the Individual's position or relationship to the
debtor, the Identity of the document, and the date, Bankruptcy Rules 1008 and 9011.

WARNING Bankruptcy fraud Is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result In fines up to $500,000 or Imprisonment for up to 20 years, or both, 18
U.S.C. §§ 152, 1341, 1819, and 3571.

II.Declaration and signature

I am the president; another officer, or an authorized agent of lire corporation; a member or en authorized agent of the
partnership; or another Individual serving as a representative of the debtor in this case,

I have examined the information In the documents checked below and I have a reasonable belief that the information is true
and correct:

O Schedule Me: Assets—peal and Personal Property (Official Form 206A/0)

U Schedule 0: Creditors Who Have Claims Secured by Properly (Official Form 206D)

❑ Schedule 0/F: Creditors Who Have Unsecured Claims (Official Form 208E/F)

o Schedule 0: Ftrecutory Contracts end Unexpired Leases (Official Form 2060)

❑ Schedule H: Codebtors (Official Form 206H)

❑ Summary of Assets and Liabilities for Norkindividuals (Official Form 206Sum)

❑ Amended Schedule 

113 Chapter 11 or Chapter 9 Cases: List of Creditors Who Hove the 30 Largest Unsecured Claims and Are Not Insiders
(Official Farm 204)

• Other document that requires a declaration  

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

5xecuted on 
05/14/2018 
MM1DDiYYYY

Signature of Individual slitting on behalf of debtor

Paul Kosturos
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

TRG Intermediate Holdings, 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:

1\-4 ilk ;19 ercs (Mei! - agt ' .'c- IiT,O1t it: tAJ oteteS s e Kg:40,
The Rockport Group Holdings, LLC 99%



Fit in Ihr, Inkuninlion In ihnlily the coon Oil thin Minn:

Debtor Name TRIS It lenrtadlnle Hokk s ILO

United States Bankruptcy Court for the: District of Doimam
(State)

Case number (If known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who le authorized to sot on behalf of a namIndivIdual debtOr, such as a corporation or partnership, must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not Included In

the document, and any amendments of those documents, This form must state the individual's position or relationship to the

debtor, the identity of the document, and the date, Bankruptcy Ruins 1008 and 8011,

WARNING — Bankruptcy fraud Is a serious crime, Making a false statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result in fines up to $800,000 or imprisonment for up to 20 years, or both, 18

§§1S2, 1341, 1518, and 3871.

Ell Declaration and signature

I am the president, another officer, or en authorized agent of the corporation: a member or an authorized agent or the

partnership: or another individual serving as a reprasentatIVe of the debtor In this case.

I have examined the Information In the documents checked below and I have a reasonable belief that ihe information Is true

end correct:

❑ Schedule A/S: Assets—Real and Personal Property (Official Form 206A/8)

O Schedule 0; Creditors Who Have Claims Secured by Properly (Official Form 2060)

❑ Schedule E/F: Creditors iMie Have Unsecured Claims (Offiolal Form 206E/F)

❑ Schedule G: Executory Contracts and Unexpired leases (Official Form 2060)

❑ Schedule H: Codebtors (Official Form 206H)

O Summary of Assets and Liabilities for Non-Individuals (Official Form 206Strm)

• Amended Schedule

• Chapter 11 er Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

IÅ Other document that requires a declaration Statement of Corporate Ownership 

I declare under penally of perjury that the foregoing la true s orta01,

Executed on  05/14/2018 
MM f DP / YYYY 'Signature of Individual sIgnIngon behalf or debtor

Paul Konturos
Printed name

Authorized PerQon
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG Intermediate Holdings, 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:

iiT1)e rps -0 rerest Molder . n erests
The Rockport Group Holdings, LLC

1220 Washington Street
West Newton, MA 02465

99%

TRG 1-P Holdings, LLC

1220 Washington Street
West Newton, MA 02465

1%



III fn this infausalloi la !dustily Ihu care and 11S5 .

Debtor Name TRG Intermediate Hairlines, LC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 202

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

An Individual who is authorized to act on behalf of a non-individual debtor, ouch as a corporation or partnership, must sign and

submit this form for the schedules of assets arid liabilities, any other document that requires a declaration that Is not included In

the document, and any amendments of those documents. This form must state the individual's position or relationship to the

debtor, the identity of the document, and the date, Bankruptcy Rules 1008 and 9011.

WARNING Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case can result in fines up to $600,000 or imprisonment for up to 20 years, or both. 18

U.S.C. §§ 162, 1341, 1519, and 3571.

Declaration and signature

I urn the preeldent, another officer, or an authorized agent of the corporation; a member or an authorized agent of the

partnership; or another individual serving as a representative of the debtor In this case.

1 have examined -the Information In the documents checked below and I have a reasonable belief that the information is True

and correct:

❑ Schedule Assets—Real and Personal Property (Official Form 2064/0)

❑ Schedule 0l Creditors Who Have Claims Secured by Properly (Official Form 2060)

1:3 Schedule FJF• Creditors Who Have Unsecured Claims (Official Form 2065/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 2060)

❑ Schedule H: Codebtots (Official Form 206H)

❑ Summary of Assets and Liabilities for Non-individuals (Official Form 206Surn)

❑ Amended Schedule 

❑ Chapter 11 or Chapter 0 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims end Are Not Insiders

(Official Form 204)

• other document that requires a declaration List of Equity Security Holders

I declare under penalty of perjury that the foregoing Is trueO

Executed on  05/14/2018
OD YYYY Signature of Individual st_ tiny on behalf of debtor

pad. kosturoB
Printed name

Authorized Person
Position or relationship to debtor





Fill in this information to identify the..Case:
v-sx's1.1

United States Bankruptcy Court for the:

District of Delaware

Case number yrknowny  —11 

{(Stale_,

.S Chapter 11

Official Form 201

0 Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/1

If more space is 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

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

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

3. Debtor's federal Employer
Identification Number (El N)

4. Debtor's address

TRG Class D LLC

47-4614757 

Principal place of business

1220 Washington Street 
Number Street

West Newton, Massachusetts 02465
City State Zip Code

Middlesex County
County

6. Debtor's website (URL)

a. Type of debtor

www.rockport.com

• 410)
o v).
p

15 lac
Ld.1  

Mailing address, if differett flitItn principal place
of business 4

ti

Number Street

P.O. Box

City State Zip Code

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

Number Street

City Slate Zip Code

E Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
❑ Partnership (excluding LLP)
0 Other. Specify:  

0.
a)



Debtor TRG Class I), LLC  Case number (iIhnown) 
Name

7. Describe debtor's business
A. Check one:

E
D
O
O
D
D
E
 

Health Care Business (as defined in 11 U.S.C. § 101(27A))

Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

Railroad (as defined in 11 U.S.C. § 101(44))

Stockbroker (as defined in 11 U.S.C. § 101(53A))

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

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

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

4482

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

Check one:

❑ Chapter 7

❑ Chapter 9

Ei Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated debts (excluding debts owed to insiders or
affiliates) are less than $2,566,050 (amount subject to adjustment on 4101/19 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 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

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

❑ 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 Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

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

❑ Chapter 12

a. Were prior bankruptcy cases El No

filed by or against the debtor ❑ Yes. District   When   Case number  
within the last 8 years? MM I DD I YYYY

If more than 2 cases, attach a separate
list.

10. Are any bankruptcy cases ❑ No
pending or being filed by a z Yes.
business partner or an
affiliate of the debtor?

District When   Case number  
MM / DD / YYYY

Debtor See Schedule 1

District Delaware

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

Relationship Affiliate

When Date hereof
MM OD/ YYYY



Debtor TRG Class D, LLC  Case number (if known) 
Name

11. Why is the case filed in this
district?

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

Check all that apply:

• 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.

(E) A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

Ej No

❑ 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 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 protected from the weather.

❑ It Includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

Statistical and administrative information

13. Debtor's estimation of
available funds

Check one:

[El 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 ❑ 1-49 CM 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

15. Estimated assets ❑ $0450,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001410 billion

❑ $100,0014500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,00141 million $100,000,001-$500 million ❑ More than $50 billion



Debtor TRG Class 1%1...1...0
Name

Case number (If known)

is, Estimated liabilities O $0450,000

O $60,0014100,000

O $100,0014500,000

O $500,001-$1 million

----^-,-

1M Request for Relief, Declaration, and Signatures

E) $1,000,001410 million

O 810,000,001450 million

O $50,000,0014100 million

El 8100,000,0014600 million

O $500,000,001-$1 billion

O $1,000,000,001410 billion

O $10,000,000,001-$50 billion

O More than $50 billion

WARNING -- Bankruptcy fraud Is a serious crime, Making a false statement In connection with a bankruptcy case can result in fines up to $500,000 or
Imprisonment for up to 20 years, or both, 18 U.S.C. §§ 162, 1341, 1619, and 3571.

17. Declaration and signature of n The debtor requests relief In accordance with the chapter of title 11, United States Code, specified In this

authorized representative of petition,

debtor
• I have been authorized to file this petition on behalf of the debtor.

a I have examined the Information In this petition and have a reasonable belief that the information Is true
and correct.

I declare under penalty of perjury that the foregoing Is true and correct,

05/14/2018
Executed on  

MM / / YYYY

7i_  Paul Koaturos
Signature of eutt;;;IZsid representative of debtor Printbd name

Title  Authorized Person

in, Signature of attorney   Date 05/14/2018
Sir sturhniteme far debtor MM / no 1 YYYY

Mark D. Coffins
Printed nano

Richards, Layton A Finger, P.A.
Firm name

920 North King Street
Number street

Wilmington
City

(302)651.7700

DE
State

19801
ZIP Code

collinsarlf.cam
Contact phone Email address

2981
Bar number

DE
Stale



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 Chapter of 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, 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
• Rockport Canada ULC



WRITTEN CONSENT OF THE MANAGER
OF TRG CLASS D, LLC

The undersigned, being the manager (the "Manager") of TRG Class D, 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 10 of the Amended and
Restated Limited Liability Company Agreement 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
(the "Ancillary Proceedings") pursuant to Part IV of the Companies' Creditors Arrangement
Act, R.S.C. 1985, c.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 of
Directors of the Manager, the President of the Manager, the Secretary of the Manager, Paul
Kosturos, and any other officer of the Company or 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) 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 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 (c) 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; (c) 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 the Manager or such

Authorized Person's judgment may be necessary or desirable in connection with the Company's
Chapter 1 I 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 I I 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 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 conduct a further marketing process to identify Potential Sale Transactions under
the supervision 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 certificates, 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.

TRG Class D, LLC

By: Rockport BlocIcer, LLC, its Manager

By  az1.2.-r-A1t.........
Name: William T. Allen
Title: President



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG Class D, LLC, ) 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

prepared 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 TRG Class D LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

[.] Check if this is an

amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the thirty (30) largest unsecured claims must be flied 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,S,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.

Name of creditorAnd completemeMp -
addresS,'InciadIng zip code

- - ''  ..:
. " • . '

Nature of the claim.
:'(fOr e)tample, trade..::: : ,:...;
AO*, laqp1 .1pon$., :
prefesalobal:eervices, :.

a d aavernitfont
.' -(1 - - •.:contrkts) i':: -
.' ' ' ' .-.:: . ' :"

Indicate If
:,:::ciainijs ,i :
Oontingent, :::
Unliqiiidated;a;': :r , : or d sputed -' ' , 

-

Amount
If the claim Is fully
claim amount. If
claim Am.punt and

=.: '-teeteff to
'- "• •

Total claim, If
partially
secured

of unsecured
unsecured, fill in

claim Is partially secured,
dedUatiorl for valueof
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
collateral or

claim.

Unsecured
claim

I
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5.
Fends Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Cliennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



- • . i

Name of creditor and complete mailing
address, Including zip code . 

„.

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

professional services,
and government

contracts) Total

Indicate If
claim is

contingent,
unliquidated,
or disputed

• .. . Amount
If the claim is fully
claim amount, If
claim amount and

setoff to

. 
if

Deduction
claim,

partially
secured

.
of unsecured
unsecured, fill in

claim is partially secured,
deduction for value
calculate unsecured

for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

6.
Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7.
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8.
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9'
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

,,,
'

Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

1 1-
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12.
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2



_. . . . . . ..
• • • -

Name of creditorand complete.malljpg."
address,--InclUding zip code :• • ••• : •

Nature ofthe claim .
: (for example, trade :"
.debts,.banIt loans, ...
professional services,.
• . and governmeot '

• contracts) 
- •

- Indicate If
:..clalm Is .•
•cOntin4ent -
unliqUidated,

. .:or disputed

Amount
If the claim is fully
claim amount. If claim
claim amount and
• - setoff to

Total claim, If
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill In total
of collateral or
claim.

Unsecured
claim

15,
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

,
16.

Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

,
17.

Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

18.
BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading By.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865,56

21.
Google Inc
ATTN: Sundar Pichai
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22-
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94

page 3



Name of creditor and complete mailing
address, Including zip code

. •• •

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

professional services,
and government

contracts)

- - .Indicate if

- 
claim is

c 
o- n-tingent 

'
unliquidated,
or disputed

. . - '.- Amount
If the claim is. fully

- - -claim amount. If
claim amount and

*
•
setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

claim is partially secured,
deduction for value
calcOlate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562,00

26.
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dama Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447.34

page 4



Fit in this information to Identity the case and this filing:

Debtor Name TF3G Claes D, LLC

United Slates Bankruptcy Court (or the: District of Delaware
(State)

Case number (If known):

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An individual who is etithertzed to act on behalf of a non-Individual debtor, such as a corporation or partnership, must s

ign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that 
is not included in

the document, and any amendments of those documents, This form must state the Individual's position or relationshi
p to the

debtor, the identity of the document, and the date, Bankruptcy Rules 1000 and 9011.

WARNING — Bankruptcy fraud is a serious crime. Making s false statement, concealing property, or obtaining money or 
property

by fraud In connection with a bankruptcy case can result In fines up to $600,000 or imprisonment for up to 20 years, or 
both. 18

U.s.G. §§ 152, 1341, 1519, and 3571,

IIIIII Declaration and signature

I am the president, another officer, or an authorized agent pf ilfo corporation; a member or an authorized agent of Ilia

partnership; or another Individual serving as a representative of the debtor in this case.

I have examined the information In the documents checked below and I have a reasonable belief that the information Is true

and correct:

Ll Schedule NS: Assets—Real and Personal Property (Official Form 206,418)

o Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2060)

Cl Schedule ElF: Creditors Who Have Unsecured Claims (Official Form 206E/0

• Schedule 0: Fxecutoty Contracts end Unexpired Leases (Official Form 2060)

❑ Schedule H; Codebtors (Official Form 206H)

• Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)

Amended Schedule 

▪ Chapter 11 or Chapter 9 Cases: Del of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

O Other document Mel requires a declaration  

I declare under penalty of perjury that the foregoing Is Irue,!)1 correct.

Executed on  05/J4/201R 
MMIDDIYYYY X

Signature of individual eloping on behalf of debtor

peal Kosturos
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG Class D, LLC, )

)
Debtor. ) Joint Administration Requested

)
  )

Case No. 18-

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:

iiii4Iiit-60 0:4ii.. _ = -,irce4t4gP,Aili6ifsi :8 MOE
The Rockport Group Holdings, LLC 50%

TRG Intermediate Holdings, LLC 50%



Fill In Ihis intottlnrlinr h, iJenlily the cast) and

Debtor Name TRO  Glass D. LI_Q.

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An individual who is authorized to act on behalf of a non-indlvidual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not included In
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the Identity of the document, and the date. Bankruptcy Rules 1000 and 9011,

WARNING Bankruptcy fraud Is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud In connection with a bankruptcy case can mat* in fines up to $600,000 or imprisonment for up to 20 years, or both. 18

§§ 152, 1341, 1619, and 3671.

NM Declaration and signature

I am the president, another officer, or en authorized agent. of the corporation: a member or en authorized agent of the
partnership; or another Individual serving as a representative of the debtor in this case.

I have examined the Information in the doouments checked below and I have a reasonable belief that the Information Is true
and correct:

❑ Schedule A/B; Assets—Real end Personal Property (Official Form 208A/8)

❑ Schedule 0: Creditors Who Have Claims Secured by Property (Official Form 2000)

❑ Schedule E/Ft Creditors Who Have Unsecured Claims (Official Form 200E/F)

❑ schedule C: Executory Contracts and Unexpired Losses (Official Form 206G)

❑ Schedule,* Codebtors (Official Form 20611)

❑ Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)

LI Amended Schedule 

❑ Chapter 11 or Chapter I) Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders
(Official Form 204)

• Other document that requires a declaration aajgMent of Corporate Ownership

I declare under penalty Of perjury that the foregoing is Iruea correct.

Executed on.  05/14/2018 
MM / IDD4 YYYY

Signature of IndIVI tralseig on behalf of debtor

Paul Kostures
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
TRG Class D, 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:

Name-and Address ofinterest,I1oldtt Interes

The Rockport Group Holdings, LLC

1220 Washington Street
West Newton, MA 02465

50%

TRG Intermediate Holdings, LLC

1220 Washington Street
West Newton, MA 02465

50%



nil hi this infumaiMn to identify Um ram and Ns Wag: •

Debtor Name TRG Class D, LLC 

United States Bankruptcy Court for the: pfstriel of Delaware
(State)

Case number (if known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who la authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not included in

the document, and any amendments of those documents. This form must state the individual's position or relationship to the

debtor, the Identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING Bankruptcy fraud is a aerious crime, Making .a false statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result in fines up to $600,090 or imprisonment for up to 20 years, or both. 10

U,S.C. §§ 152, 1341, 1610, and 3571,

OM Declaration and signature

I am the president, another officer, or an authorized agent of the corpotation; a member or an authorized agent of the

partnership: or another individual serving as a representative-of the debtor In this case,

I have examined the information In the documents checked below and I have a reasonable betel that the information is true

and correct

O Schedule A/8: Assets—Peal and Personal Property (Official Form 206A/B)

O Scheduie D: Creditors Who Have Claims Secured by Property (Official Form 206D)

O Schedule ElF: Creditors Who Have Unsecured Claims (Official Form 206E/F)

O Schedule 0: Executory Contracts and Unexpired Leases (0 fficla/ Form 2060)

O Schedule if; Codebtors (Official Form 20611)

❑ Summary of Assets and Liabilities for Non-individuals (Off/c/a/Form 206Sum)

❑ Amended Schedule 

❑ Chapter (1 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims arid Are Not Insiders

(Official Form 204)

• Other document that requires a declaration List of Equity Security Holders

I declare under penalty of perjury that the foregoing Is true and,corrent,

05/14/2018 "" '' ' "--Executed on   34 ,.;-
MM / DD ( WY? Signature Of littlivitrual signing on behalf of debtor

Paul Kosturos
Printed name

Atilhortzed Person 
Position or relationship to debtor





40 '
Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware
(StateL,

Case number rirknowm:   Chapter 11

Official Form 201

0 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 additional pages, write the debtor's name and the ea
number (If known). For more Information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

Lu'o
1. Debtor's name The Rockport Group, LLC  C) 

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

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

-----------------

3. Debtor's federal Employer
Identification Number (El N)

4. Debtor's address

a. Debtor's website (URL)

Relay Intermediate, LLC

47-4295559

to

0.
0
Q

Principal place of business Mailing address, if differer rilti principal place
of business AM(

1220 Washington Street
Number Street Number Street

P.O. Box

West Newton, Massachusetts 02465 
City State Zip Code City State Zip Code

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

Middlesex County
County

www.rockport.com

Number Street

city State Zip Code

a, Type of debtor (81 Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
El Partnership (excluding LLP)
El Other. Specify:  



Debtor The Rockport Group, LLC  Case number (ifroio,m) 
Name

A. Check one:
7, Describe debtor's business

n Health Care Business (as defined in 11 U.S.C. § 101(27A))

El Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

El Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C. § 101(53A))

El Commodity Broker (as defined in 11 U.S.C. § 101(6))

El Clearing Bank (as defined in 11 U.S.C. § 781(3))

E None of the above

B, Check all that apply:

P Tax-exempt entity (as described in 26 U.S.C, § 501)

El Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

CI Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
htipl/www.uscourts.gov/four-digit-national-association-naics-codes.

4482

8. Under which chapter of the Check one:

Bankruptcy Code Is the
debtor filing? CI Chapter 7

171 Chapter 9

E1 Chapter 11. Check all that apply:

CI Debtor's aggregate noncontingent liquidated 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(510). 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

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

El 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 Attachment to Voluntary Petition for Non-Individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

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

El Chapter 12

a. Were prior bankruptcy cases Ig No

filed by or against the debtor L_.1 
ri Yes. District   When

within the last 8 years?

ff more than 2 cases, attach a separate
list.

to. Are any bankruptcy cases 0 No

District   When

MM / DD / YYYY

MM / DD / YYYY

Case number  

Case number  

pending or being filed by a E Yes. Debtor See Schedule 1  Relationship Affiliate
business partner or an
affiliate of the debtor? District Delaware

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

When Date hereof
MM / DD / YYYY



Debtor The Rockport Group, LLC  Case number (if known) 
Name

ii. Why is the case filed in this
district?

Check all that apply:

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.

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

12. Does the debtor own or have Z No

possession of any real
property or personal
property that needs
immediate attention?

❑ 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 or is 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,

❑ It includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

Statistical and administrative information

is. Debtor's estimation of
available funds

Check one:

Z 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 ❑ 1-49 IZI 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

is. Estimated assets ❑ $0-$50,000 ❑ $1,000,001410 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001-$10 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million $100,000,001-$500 million ❑ More than $50 billion



Debtor The Rockport Group, 1..LC Case number CP lumen" 

Mama

is, Estimated liabilities ❑ $0450,000

ID $50,0014100,000

❑ $100,0014500,000

1:1 $500,00141 million

Request for Relief, Declaration, and Signatures

1p $1,000,001-$10 million

LI $10,000,001450 million

❑ $50,000,001-$100 million

• $100,000,001-$500 million

• • — —

❑ $500,000,001-81 billion

❑ S1,000,000,001410 billion

❑ $10.000,000,001450 billion

IA More then $50 billion

WARNING -- Bankruptcy fraud Is a serious crime, Making a false statement in connection with a bankruptcy case oan result in fines up to $500p00 or

imprisonment for up to 20 years, or both, 18 U.S.C, §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of a The debtor requests relief In accordance with the chapter of tale 11, United States Code. specified in this

authorized representative of petition.

debtor
a I have been authorized to file this petition on behalf of the debtor.

a I have examined the information in this petition and have a reasonable belief that the information is true

and correct,

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

Executed on  
05/14/2018
MM / OD/ Yrre

x
Signature of authoriod representative of debtor

Title,81,aprIzed esirson 

Paul Kosturos

is. Signature of attorney

Sin y for debtor

Mark D, Collins

Printed name

Date 05/14/20_18
MM !DC) / YYYY

Printed name

Richards, Layton & Finger. P.A.
Firm name

920 North king Streol
Number Street

Wilmington
City

(302) 661-7700
Contaot phone

2981
mar number

DE
State

19801
ZIP Code

collins@rif.corn
Email address

DE 
Slate



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, 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
• Rockport Canada ULC



WRITTEN CONSENT OF THE MANAGER
OF THE ROCKPORT GROUP, LLC 

The undersigned, being the manager (the "Manager") of The Rockport Group, 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 Agreement 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

(the "Ancillary Proceedings") pursuant to Part IV of the Companies' Creditors Arrangement

Act, R.S.C. 1985, c.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 of

Directors of the Manager, the President of the Manager, the Secretary of the Manager, Paul

Kosturos, and any other officer of the Company or 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) 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 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 (c) 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; (c) 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 the Manager or such
Authorized Person's judgment may be necessary or desirable in connection with the Company's
Chapter l I 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 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 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 conduct a further marketing process to identify Potential Sale Transactions under

the supervision 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 certificates, 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 Group, LLC

By: Rockport Blocker, LLC, its Manager

By 
i .44.1.1.....

) 

Name: William T. Ai en
Title: President



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
The Rockport Group, LLC, ) 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
prepared 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 Group, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

OCheck if this is an
amended filing

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

A list of creditors holding the thirty (30) largest unsecured claims 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,S.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.

Name of creditor and complete mailing •
address, Including zip code •

'

'

, ...

• • • •
Nature of the claim .
(for exampte, trade :.
debts, bank loans,

claim

professional services,
and government

)

•

. •
Indicate

is  .
contingent,
unliquidated,
or disputed

.

Arriount
If the.clairn le fuily, • . • • -
claim Amount.:11 claim
clainemount and- • setoff to

Total claim, if

partially
secured

.

. nof usecureq
unsecured, !Kin. - .... •

le parbasy.secured,.
deduction for value
calculate unsecured

Deduction for
 value of

 collateral or
setoff

claim • •. 
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

1
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hol Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5.
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



. ... . „ .. .. .
Name of creditor and complete, Mailing... 

address, including zip. code .. .r.
. - • - —

- - - - • . — - :

Nitute of Me, claim -
(for example., tracle..•

-debts, bank !pans,
prOfesslorial.Services, •
Und government

• contracts) •

. Indicate if : -.. :.. - - • - . •
claimls. *.
 , 

contingent,
unliquidated,
or disputed

.; Amount
If the clairrtia fully
claim amount..f- - •
claim amount anddedaction

.
' - - setoff to

Total claim, if
partially
secured

of unsecured
unsecured, Win

Claim:Is partially secured,
: •for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

,
6.

Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7-
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

..
a:

Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9.
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

10.
Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

1 1:
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12.
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No,151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

1 3.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2



•

Name of credltorand complete mailing
address, Including zip code

•

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

professional services,
and government

contracts)

,

Indicate if
 claim is

contingent,
unliquidated,

 or disputed

•

Amount
If the claim is fully
claim amount. If claim
claim amount and

setoff to

Total claim, If
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

15.
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

16.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

,,,.,
1

BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21  '

Google Inc
ATTN: Sunder Pichal
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24,
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94

page 3



• Amount
•

,.

Name of credltor.and tomplete.MOM •
address,•including gip.codo. •:.. .. .  •

‘

: _

•
Nature of the claim _

-.4for:exartiple,I:trade 
.:.,

•,...deots, bank. loans, .:1 -
professional. 1 '. - si-q". ,-qrY Pe.s, '
. .-. and.government -, • 

,

contracts) • • • 
- '

.. -. • • •
•

..
.. ' •
...:InPiqatfi.g. .i ...

'.- -II-
clairp:ta -:. .::,_

.. cP.nfingent, .r.:•
' il id t-d uti.tio„...a 0 ,.:,

• or dispUtetl.'••
- --::-• H .,- •-, - :-""

If the claim Is fully
claim amount...ft
claim amount and 

..- • • • 'setoff fp.Calculate

Total claim, If
partially
secured

of unsecured
Unsecured, fill in

claim is partially secured,
.deduCtion for. value

unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562.00

26'
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

25.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29,
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dame. Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC HOP 2S6
Canada

Trade Claim $97,447.34

page 4



Fill in this 'Monahan to identify the case and this Ming;

Debtor Name jhe Rat:hood-Group, LLC

United States Bankruptcy Court for the( District of Delaware
(State)

Case number (If known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-individual Debtors 12/15 
An hie/Ideal who is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not Included In
the document, and any amendments of those documents. This form must state the Individual's position or relationship to the
debtor, the identity of the document, and the date, Bankruptcy Rules 1008 and 9011.

WARNINO - Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud In connection with a bankruptcy case. can result in fines up to $500,000 or Imprisonment for up to 20 yearn, or both. 18

§§ 152, 1341, 1619, and 3571.

El Declaration and signature

I em the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor In this cane,

I have examined the Information In the documents checked below and I have a reasonable ballef that the information Is True
end correct

lJ 'Schedule AIM Assets-Reel and Personal Properly (Offielal Form 208A/8)

❑ Schedula10: Creditors Who Have Claims Secured by Property (Official Form 2060)

❑ Schedule E/Fr Creditors Who Have Unsecured Claims (Official Form 206E/F)

▪ Schedule G: Executory Contracts and Unexpired Leases (Official Form 2050)

• Schedule H: Godebtors (Official Form 20911)

Summary of Assets and Uabliffies for Non-individuals (Official Form 206Sum)

❑ Amended Schedule 

• Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

❑ Other document Met requires a declaration 

I declare under penally of perjury that the foregoing Is true and correct,

Executed on  05/14/2018 
MM t DO / YYYY k f 4„-(7

Signature of indlvfdunl slgrdng on behalf of debtor

Paul Koaturos
Printed name

Authorized Person
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
The Rockport Group, 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:

arne_ iitere 0 -__;„&wMV -.: reentage-OtIn ,erests e '....M
TRG Class D, LLC 100%



Pill in Ih6 intninfnlion In Idan15y he 11:150 net Ihia Ong:

Debtor Name Tito Rockport Group, J.LC

United States Bankruptcy Court for the: (District of Dalowaro
(State)

Case number (if known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An Individual who la authorized to act on behalf of a nothIndlyidosl debtor, each as a Corporation or partnership, must sign and

submit this form for the schedules of assets and liabIttles, arty other document that requires a declaration that Is not included In

the document, and any amendments of those documents, This form must state the Individual's position or relationship to the

debtor, the Identity of the document, and the date, Bankruptcy Rules 1009 and 9011.

WARNING - Bankruptcy fraud Is a serious crime. Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case cart result in fines up to $500,000 or Imprisonment for up to 20 years, br both, 18

U.S.C,1§ 152, 1341, 1519, and 3571,

1111111 Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or en authorized agent of the

partnership; or another Individual serving as a representative of the debtor in title case,

I have examined the Information In the documents checked below and I have a reasonable betel that the Information is true

and correct:

❑ Schedule AID: Assets-Real and Personal Properly (Official Form 2081V6)

❑ Schedule 0: Creditors Who Have Claims Secured by Property (Officio( Form 2000)

Li Schedule EIF: Creditors Who Have Unsecured Claims (Official Form 2080/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 2000)

❑ Schedule H: Codebtors (Official Form 208H)

• Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)

El Amended Schedule 

• Chapter 11 or Chapter 9 Cases; Us( of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

M Other document that requires a declaration Statement of Corporate Ownership

I declare under penally of perjury that the foregoing la truefin)correct.

Exeouted on  05/14/2018 x 
Mtn! DD Signature of indly ual signIn on behalf of debtor

Petit Kosturos 
Printed name

Authorized Person
Position or relatIonehip to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
The Rockport Group, 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:

ress of intelTst I-141der

TRG Class D, LLC

1220 Washington Street
West Newton, MA 02465



[Debtor Name The Rockport Group, LLC 

United States Bankruptcy Court for the: plolitt of Ca'Mare
(State)

Case number (if known): 

Official Form 202 

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

An Individual who Is authorized to act on behalf of a non-indivIduat debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not Included In

the document, and any amendments of those documents, This form must state the individual's position or relationship to the
debtor, the Identity of the document, and the date, Bankruptcy Rules 1000 and 9011.

WARNING Bankruptcy Fraud Is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to 8500,000 or imprisonment for up to 20 years, or both. 18

U,S.Q. §§182, 1341, 1610, and 3671.

111111 Declaration and signature

I ern the president, another officer, or an authorized agent of the corporation: a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor In this case.

have examined the Information In the documents checked below and I have a reasonable bellei that the information is true

end correct:

1:1 Schedule A/B: Assets-Heal end Personal Property (Orftelat Form 206A/B)

• Schedule 0: CredUCIS,Who Nave Claims Secured by Property (Official Form 2080)

❑ Schedule E/F: Creditors Who HeYe Unsecured Claims (Official Form 206E/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 200G)

❑ Schedule CodeMors (Official Form 200H)

17 Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

❑ Amended Schedule 

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims arid Are Not insiders

(Official Form 204)

• Other document that requires a declaration List of Ecuity Security Holders

I declare under penalty of perjury that the foregoing in true e d correct.

Executed on  05/14/2018 x  
„

mm ion /YYYY Signature oNntfivitival signii g on behalf of debtor

Paul KostUros
Printed name

Authorized Person
Position or relationship to debtor





Fill in this infot4itionio identify thelitsW-7.

United States Bankruptcy Court for the:

District of Delaware
(State}

Case number (if known): 1 I t f 4  Chapter 11 

Official Form 201

E] 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 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 Drydock Footwear, LLC

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

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

—

3. Debtor's federal Employer
Identification Number (MN)

45.2197708

4. Debtor's address Principal place of business

1220 Washington Street
Number Street

West Newton, Massachusetts 02465

Mailing address, if differteem principal place
of business

Number Street

P.O. Box

City State Zip Code City State Zip Code

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

Middlesex County
County

Number Street

City

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

Slate Zip Code

6. Type of debtor El Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
0 Partnership (excluding LLP)
0 Other, Specify:  

11

U

No)



Debtor Drydock Footwear, LLC
Name

Case number

7. Describe debtor's business
A. Check one:

❑ Health Care Business (as defined in 11 U.S.C. § 101(27A))

❑ Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

❑ Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C. § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined in 11 U.S.C. § 781(3))

M None of the above

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.gov/four-digit-national-association-naics-codes,

4482

8. Under which chapter of the

Bankruptcy Code is the
debtor filing?

Check one:

❑ Chapter 7

❑ Chapter 9

El Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated debts (excluding debts owed to insiders or
affiliates) are less than $2,566,050 (amount subject to adjustment on 4/01119 and every
3 years after that).

❑ The debtor is a small business debtor as defined in 11 U.S.C. § 101(510). 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

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

❑ 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 Attachment to Voluntary Petition for Non-individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

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

❑ Chapter 12

a. Were prior bankruptcy cases
filed by or against the debtor

within the last 8 years?

If more than 2 cases, attach a separate
list.

El No

❑ Yes. District   When   Case number  
MM / DD / YYYY

District   When   Case number  
MM / DD / YYYY

10. Are any bankruptcy cases
pending or being filed by a
business partner or an
affiliate of the debtor?

❑ No

El Yes. Debtor See Schedule 1  Relationship Affiliate

District Delaware  When Date hereof 
MM / DD / YYYY

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



Debtor Drvdock Footwear, LLC  Case number (if known) 
Name

it Why is the case filed in this
district?

Check all that apply:

O 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.

O A bankruptcy case concerning debtors affiliate, general partner, 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?

ZI No

❑ 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 or is 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.

❑ It includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

IN Statistical and administrative Information

la. Debtor's estimation of
available funds

Check one:

El 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 ❑ 1-49 El 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000
❑ 200-999

is. Estimated assets ❑ $0-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001-$10 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million $100,000,001-$500 million ❑ More than $50 billion



Dobler Drvdock Footwear, LLC  Casa number y( known) 
Name

it, Estimated Liabilities ❑ 50450,000

O $50,0014100,000

O 8100,0014500,000

❑ $500,00141 million

Request for Relief, Declaration, and Signatures

❑ $1,000,001410 million

❑ $10,000,001450 million

❑ $60,000,0014100 million

21 $100,000,001-$500 million

❑ 5500,000p01-81 billion

O $1,000,000,001410 billion

O $10,000,000,001450 billion

O More than $50 billion

WARNING -- Bankruptcy fraud Is a serious crime, Making a fates statement in connection with e bankruptcy case can result In fines up to $600,000 or

Imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152 1341, 1519, and 3671,

17, Declaration and signature of
authorized representative of
debtor

is, Signature of attorney

ALIN 19078661v,8

▪ The debtor requests relief In accordance with the chapter of title 11, United Stales Code, specified in this
petition,

• I have been authorized to file this petition on behalf of the debtor.

a I have examined the Information In this petition and have a reasonable belief that the Information Is true
and correct,

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

0Executed on 5/14/2018
MM I DO I.YYYY

Signature of Maio( zed representative of deblor

Title  'morn  Meal Financial Olticer 

Signs of a119.rney for debtor

Mark D. Collins
Printed name

Richards, Layton 8 Finger, P.A,
Finn name

920. North King Street
Number Street

Wilmington
City

(302) 951-7700
Contact phone

2981
Bar number

Paul Kosluros
Printed name

Date
05/14/2018

MM-/ DD wry 

DE
Slate

19801
ZIP Code

GollIns(ajltoom
Email address

DE _ 
Stele



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, 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

• Rockport Canada ULC



WRITTEN CONSENT OF THE MANAGER
OF DRYDOCK FOOTWEAR, LLC 

The undersigned, being the manager (the "Manager") of Drydock Footwear, 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 Agreement of the Company, dated as
of July 31, 2015 (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 to 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 IV of the Companies' Creditors Arrangement
Act, R.S.C. 1985, c.C-36 (the "CCAA"); and

FURTHER RESOLVED, that for purposes of this Consent and the resolutions
contained herein, the term Authorized Person shall mean Paul Kosturos, any other officer of the
Company or the Manager, and any officer of Rockport Blocker, LLC (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) to commence the Ancillary Proceedings in the Ontario Superior Court of Justice
(Commercial List), 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 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 (c) 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; (c) 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 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 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 conduct a further marketing process to identify Potential Sale Transactions under
the supervision 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 certificates, 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 Group, LLC

By: Rockport Blocker, LLC, its Manager

By
Name: William T. Allen
Title: President

-7"--



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Drydock Footwear, LLC, ) 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

prepared 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 Drydock Footwear, LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known): 

Official Form 204

EICheck if this is an

amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders 12115

A list of creditors holding the thirty (30) largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case, Include claims

which the debtor disputes. Do not include claims by arty person or entity who is an insider, as defined in 11 U.S.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.

Name of creglitorttnd comgletCroailigo. :
a0dresAt InclOing ;ip. qooe ;: :::- •

: ., -; • .
.• -.' 

, •-•„. •

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

professional s0.0/.1, •
:arid,gOverhrnent-:-..-r.'

1 contracts) .:' :•••

.

Indicate if
, 
claim is

contingent,
unliquidated,
-.,:i• disptited :
i., ,‘ ,•:i.,: : •

..

Amount
If the claim is fully
claim amount. If
claim amount and

.. -;setoff to

Total claim, If
partially
secured

of unsecured
unsecured, fill In

claim is partially secured,
deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill In total
of collateral or
claim.

Unsecured
claim

1.
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2:
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4'
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5'
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36
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Name of creditor and *complete mailing
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and government

contracts)
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Claim "amount; if claim
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Claim amount and
"  setoff to

Total claim, if
partially
secured

.
unsecured

'Unsecured., fill In
is.partialiy secured,

deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

6.
Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7.
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8.
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9.
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

10.
Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

1 1.
Earth Inc
ATTN: Philippe Maynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

14'

Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96
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Name of creditor.and complete mailing

address, includtpg 4p *code

-

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

professional services,
and government  - .

- ---. .. ..-6ontracts) 

Indicate if
claim Is

contingent,
unliouldated,

- or disputed.. 

Amount
If the claim is fully
claim amount. If
claim amount and

setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

claim is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

15.
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492,35

16.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

19.
BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B.V,
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21.
Google Inc
ATTN: Sunder Pichai
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94
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Name of creditor and complete mailing .
address, Including zip code ''

Nature of the claim
for example; trade
debts, bank loans,
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and government

contracts)

•
Indicate if - -
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-. • 'unliquidated,
or disputed

• •
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If the claimis fullyclaim:
 
is 

•
claim amount  claim

.  - • •
claim amount and

. •setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill in

' .
is partially secured,

deduction for value
calculate unsecured

•

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
'

of collateral or
claim.

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interns, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562,00

26.
The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dama Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447.34
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Fill in this information to identify the case and this filing:

Debtor Name Drydock  FootWear, LLC

United States Bankruptcy Court for the; District of Delaware
(State)

Case number (If known):'

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An III cilvliitud who Is authertzed to act on behalf of a non-Individual debtor, such as a corporation. or partnership, must sign and
submit this form for the scheduled of assets and liabilities, any other document that requires a declaration that Is not Included In

the document, and any amendments of those documents, This form must state the Individual's position or relationship to the

debtor, the identity of the document, and the date, Bankruptcy Rules 1000 and 9011,

WARNING Bankruptcy fraud Is a aerlous crime, Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case can result In fines up to $600,000 or imprisonment for up to 20 years, or both. 10

§§ 152, 1341, 1619, and 3571,

Declaration and signature

am the prebtdent, another officer, or an authorized agent of the corporation; a member or en ouittortzod agent of the

partnership; or another Individual serving as a representative of !he debtor In this case.

I have examined the Information In the documents checked below and I have a reasonable belief that the Information Is true

and Correct

• Schedule A/13: Assets-Real and Personal Property (Official Form z08NE)

• Schedule ID: Creditors Who Have Claims Secured by Properly (Official Form 2060)

• Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/0

• Schedule 0: Executory Contracts and Unexpired Leases (Official Form 206G)

d. Schedule H: Codoblors (Official Form 206H)

O Summary of Assets and Llabllitles for Non-individuals (Official Form 206Sum)

Fl Amended Schedule 

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

(Official Form 204)

❑ Other document that requires a declaration  

I declare under penalty of perjury that the foregoing Is True
`
and correct.

Executed on 05/14/2018
MM / i'.(YYY X

SigTis tutu of Indilducklgning on behalf of debtor

Paul Kosluros
Printed name

jnterlm Chief Financial Officer
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Drydock Footwear, LLC, ) Case No. 18- L)

)
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:

inp otlitferest HOI err - - yerootio nteres s YIt MVO

The Rockport Company, LLC 100%



Executed on  05/14/2018
MM 1 DD / YYYY

Firm 114. Wr,ww.lio0 W ideally ihu rnxr. ru,a Ns Max

Debtor Name Drydeck  FootWatir, tte

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (1f known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12115 

An Individual who is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnere*, must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that le not Included In

the document, and any amendments of those documents. This farm must state the individual's position or relationship to the

debtor, the Identity of the document, and the date, Bankruptcy Rules 1005 and e011.

WARNING - Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result In fines up to $500,000 or Imprisonment for up to 20 years, or both, It

U.S.C, §§102, 1341, 1519, and 3.671,

MI Declaration and signature

I ern the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the

partnership; or another Individual serving as s representative-of the debtor In this case.

I have examined the information In the documents checked below and I have a reasonable belief that the Information Is True

and correct:

❑ Schedule A/B: Assets-Real and Persona! Property (Official Form 206A/B)

fl Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2060)

O Schedule F/F: Creditors Who Have Unsecured Claims (Official Form 206F/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

▪ Schedule H: Codeblors (Official Form 206H)

❑ summaq of Assets and Liabilities for Non-Individuals (Official Form 2ossurn)

O Amended Schedule  

O Chapter 11 or Chapter P Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders

(Off total Form 204)

IS Other document that requires a declaration Sjatenient of Corporate Ownership 

I declare under penalty of per)ury that the foregoing Is true a correct

jr) 176— 

Signature of !MN dual sign ng on behalf of debtor

Paul Kosluras 
Printed name

I nterim Chief Financial Officer 
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Drydock Footwear, 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:

Name and AddreSs of Interest Holde

The Rockport Company, LLC

1220 Washington Street
West Newton, MA 02465

100%



fill in Om lolototalitto to identity Itto case and ails 

Debtor Name Drydocle Footwear, LLC

United Slates Bankruptcy Court for the: District 91 Delaware
(State)

Case number (If known): 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An individual who Is authorized to apt on behalf of a non-IndlvidUal debtor, such as a corporation or partnership, must sign and

submit this form for the schedules of Reeks and liabilities, any other document that requires a declaration that Is not included In

the document, and any amendments of those documents. This form Must state the Individual's position or relationship to the

debtor, the identity of the document, and the date, Bankruptcy Rules 1000 and 0011,

WARNING -- Bankruptcy fraud is a serious crime, Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case can result In fines up to $500,000 or Imprisonment for up to 20 years, or both. 18

U,S,C, §§ 182,1341, 1619, and 3571,

11.11 Declaration and signature

I am the president, another officer, or en authorized agent of the corporation; a member or an authorized agent of the

partnership; or-another Individual serving ea a representative or the debtor In this case,

I have examined the Information In the documents checked below end 1 have a reasonable belief that the Information Is true

and correct;

❑ Schedule AM: Assets—Reel and Personal Properly (Official Form 2064.18)

❑ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2060)

❑ Schedule ElF: Creditors Who Have Unsecured Claims (Official Form 2086/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

❑ Schedule Hi Codebtors (Official Form 206H)

❑ Summary of Assets and Liabilities for Non-Individuals (Official form 206Surn)

❑ Amended Schedule 

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders

(Official Form 204)

23 Other document that requires a declaration List of r (pity Security Holders

I declare under penalty of perjury Thal the foregoing Is true 9.9d correct,

Executed on  05/14/2018 
MM I DO I YYYY Signature of IndrVidual 81 ling on behalf of debtor

Paul K.osturos
Printed name

interim Chief Finanolal Officer
Position or relationship to debtor





Fill in this inforMation to identify the case:

United States Bankruptcy Court for the:

District of Delaware

k 
(Slate)

Case number (If known):  t  Chapter 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 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 DD Management Services LLC

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

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

3. Debtor's federal Employer
Identification Number (EIN)

45-5398274

4, Debtor's address Principal place of business

1220 Washington Street

*, n
0 ,

Mailing address, if different teit. rincI51
of business .13 is

id
ic

1110•11

p

Number Street Number Street

West Newton, Massachusetts 02465

P.O. Box

City State Zip Code City State Zip Code

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

Middlesex County
County

. . . -

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

Is, Type of debtor

Number Street

City State Zip Code

• - y

E Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
❑ Partnership (excluding LLP)
0 Other. Specify:  

C)

G.
as
ta



Debtor DD Management Services LLC  Case number (it known) 
Name

A. Check one:
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(51B))

❑ Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C. § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined in 11 U.S.C. § 781(3))

Ei None of the above

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C, NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http://www.uscourts.govfiour-digit-national-association-naics-codes,

4482

8. Under which chapter of the Check one:

Bankruptcy Code is the
debtor filing? ❑ Chapter 7

❑ Chapter 9

El Chapter 11. Check all that apply:
❑ Debtor's aggregate noncontingent liquidated 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 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

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

❑ 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 Attachment to Voluntary Petition for Non-individuals
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

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

a. Were prior bankruptcy cases
filed by or against the debtor
within the last 8 years?

If more than 2 cases, attach a separate
list.

❑ Chapter 12

El No

❑ Yes. District   When

District  When

MM / DD / YYYY

MM! DD/YYYY

is. Are any bankruptcy cases ❑ No

pending or being filed by a El Yes.
business partner or an
affiliate of the debtor?

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

Case number  

Case number  

Debtor See Schedule 1  Relationship Affiliate

District Delaware

Case number, if known  

When Date hereof
MM / DD / YYYY



Debtor DD Management Services LLC  Case number (if known) 
Name

it. Why is the case filed in this
district?

Check all that apply:

❑ 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.

El A bankruptcy case concerning debtors affiliate, general partner, 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?

El No

❑ 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 or is 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.

❑ It includes 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?

❑ No

❑ Yes, Insurance agency  

Contact name  

Phone

11111 Statistical and administrative information

13. Debtor's estimation of
available funds

Check one:

El 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 ❑ 1-49 gi 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

is. Estimated assets ❑ $0-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001410 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001450 billion

❑ $500,00141 million Egi $100,000,001-$500 million ❑ More than $50 billion



Debtor DD Management Services LLC
Name

is. Estimated liabilities L] $0450,000

O $50,0014100,000

O $100,0014500,000
El $500,00141 million

Case number Of Anowo)

❑ $1,000,001410 million

O $10,000,001450 million

O $50,000,0014100 million

E $100,000,0014500 million

D $500,000,00141 billion
D $1,000,000,001410 billion
O $10,000,000,001450 billion

O More than $50 billion

IIIIII -
Request for Relief, Declaration, and Signatures

WARNING — Bankruptcy fraud In a serious crime. Making a (else statement in connection with a ban
kruptcy case can result In fines up to $500,000 or

Imprisonment for up to 20 years, or both, 18 §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of r• The debtor requests relief in accordance with the chapter of title 11, United Stales Code, specified in 
lids

authorized representative of petition.

debtor

is, Signature of attorney

a I have been authorized to Me this petition on behalf of the debtor,

al I have examined the Information In this petition and have a reasonable belief that the information is tru
e

and correct.

I declare under penalty of perjury that the foregoing Is true end correct,

u„„tati „ 05/14/2018
mm DO/ vYYY

Signature of authorized representative of debtor

Title liaarlin.Ohlef rinallAid °incur 

Siva e of attorney for debtor

Mark D. Collins

Paul Kosturos
Printed name

05/14/2018
MM / DID YYYY

Printed name

Richards, Layton & ringer, P.A.
Firm name

920 North Klnq Street
Number Street

Wilmington
City

DE
Slate

19801
ZIP Code

L30216514700 collinsgirlf,com

Contact phone Email address

29E11
Bar number Slate



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, 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

• Rockport Canada ULC



WRITTEN CONSENT OF THE MANAGER
OF DD MANAGEMENT SERVICES LLC 

The undersigned, being the manager (the "Manager") of The Rockport Company, LLC,

a Massachusetts limited liability company (the "Company"), by this written consent, as

permitted by Section 21(a) of the Massachusetts Limited Liability Company Act and Section

5(b) of the Second Amended and Restated Limited Liability Company Agreement 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

(the "Ancillary Proceedings") pursuant to Part IV of the Companies' Creditors Arrangement

Act, R.S.C. 1985, c.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 of

Directors of the Manager, the President of the Manager, the Secretary of the Manager, Paul

Kosturos, and any other officer of the Company or 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) 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 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 an 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 (c) 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; (c) 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 the Manager or such

Authorized Person's judgment may be necessary or desirable in connection with the Company's

Chapter II 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 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 conduct a further marketing process to identify Potential Sale Transactions under

the supervision 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 certificates, 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.

DD Management Services LLC

By: Rockport Blocker, LLC, its Manager

Name: William T. Allen
Title: President



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter II

)
DD Management Services LLC, ) 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

prepared 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 DD Management Services LLC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known):

Official Form 204

ElCheck if this is an
amended filing

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

A list of creditors holding the thirty (30) largest unsecured claims 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.S.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.
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fill in total
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Unsecured
claim

1.
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd,
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4•
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5.
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



Name of creditor and complete mailing
address, including zip code

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

professional services,
and government

contracts)

Indicate if
claim is

contingent,
unliquidated,
or disputed

Amount
if the claim Is fully
claim amount. If
claim amount and

setoff to

Total claim, if
partially
secured

of unsecured
unsecured, fill In

claim is partially secured,
deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

6.
Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
Unliquidated,
and Disputed

Undetermined

7.
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

B.
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9.
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

10.
Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

1 1.
Earth Inc
ATTN: Philippe Meynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12.
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
Na,151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2
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fill in total
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Unsecured
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, 
18.

Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

18.
Deloitte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112.0015
United States

Trade Claim $295,575.00

,,.., Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003104 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

18.
Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

19.
13SF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850.79

20.
Adidas International Trading B,V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21.
Google Inc
ATTN: Sunder Pichal
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750.88

22.
Prisma Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94
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Name of creditor and complete mailing
address, Including zip code

Nature ofthe claim
(for.example trade.

' •
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professional services,
and government

contracts)
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If the claim is fully
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claim amountand
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Total claim, if
partially
secured
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unsecured, fill in
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deduction for value

calculate unsecured

Deduction for
value of

collateral or
setoff

.
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fit In total
of collateral or
claim,

unliquidated,

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberto Del Biondi
Chief Executive Officer
Viale Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562,00

,„
4°.

The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27.
Xzact Solutions Inc
ATTN: Javier A. Marlin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

29.
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dame Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447.34
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Fill In This information to identify the case and this filing:

Debtor Name OD Management Services LW

United States Bankruptcy Court for [he: District of Delaware
(Stale)

Case number (lf known):

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12115 
An Individual who Is authorized to act on behalf of a non-Individual debtor, such as a corporation or partnership, must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not included in

the document, and any amendments of those documents, This form must state the indlviduat's position or relationship to the

debtor, the identity of the document, and the date. Bankruptcy Rules 1009 and 9011,

WARNING — Bankruptcy fraud is a serious crime, Making a false statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result In fines up to 1500,000 or Imprisonment for up to 20 years, or 
both. 10

U.S.C. §§182, 1341, 1519, and 3571.

alDeclaration and signature

I em the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the

partnership; or another Individual serving as a representative of the debtor In this case.

I have examined the information In the documents checked below and I have a reasonable belief that the information is true

and correct:

❑ Schedule A/B: Assets-Roal and Personal Property (Official Form 206A/B)

❑ Schedule 0: Creditors Who Have Claims Secured by Property (Official Form 2060)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 205E/F)

El Schedule 0: Executory Contracts and Unexpired Leases (Official Form 206G)

❑ Schedule H: Codahlers (Official Form 2065)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 200Sum)

❑ Amended Schedule  

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

(Official Form 204)

• Other document that requires a declaratIon

I declare under penalty of perjury that the foregoing le true end correct

Executed on  05/14/2018 
tnm /01)/YYYY

Signature of individual sign! g on behalf of debtor

Paul kOstitrOs
Printed name

Interim Chief Financial Officer
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
DD Management Services 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:

Aiiiie:4 totek.4:t11014r_ omen a .e :o. treitaIel VON
The Rockport Company, LLC 100%



Executed on  05/14/2018

• - • •
Fill lilent4y tie en()

Debtor Name OD Management Services LLC 

United Steles Bankruptcy Court for the: District of Delaware
(Stale)

Case number (if known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12115 
An individual who Is authorized to act on behalf of a non indivldual debtor, such as a corporation or partnership, mutt sign and

submit this form for the ochedutes of assets and liabilities, any other document that requires a declaration that Is not Included in

the document, and any amendments of those documents, Thio form must state the individual's position or relationship to the

debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING Bankruptcy fraud is a serious crime, Making a faint statement, concealing property, or obtaining money or property

by fraud In connection with a bankruptcy case can result In fines up to 000,000 or imprisonment for up to 20 yearn, or both, 18

U.8,0, §§ 162, 1341; 1519, and 3071,

MI Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the

partnership; or another individual serving as a representative of the debtor In this case,

I have examined the information In the doouments checked below and I have a reasonable belief that the Information is true

and correct:

O Schedule AM; Assets—Real and Personal Property (Official Form 206A/0)

O Schedule 0: Creditors Who Nave Claims Secured by Properly (Official Form 206D)

O Schedule UP Creditors Who Have Unsecured Claims (Official Form 206E/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

O Schedule Codebtors (Official Form 206H)

Li ' Summary of Assets and Liabilities for Non-Individuals (Official Form 200.9 um)

❑ Amended Schedule 

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not insiders

(Official Form 204)

hi Other document that requires a declaration Statement of Corporate Ownership

I declare under penally of perjury that the foregoing Is.trueppd correct

Signature 

ef  

uol oigning on behalf of debtorMM/ DO / YreY

Paul NosiUrea
Printed name

Interim Chief Financial Officer
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 1 I

)
DD Management Services 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:

NUITIC and Address of

The Rockport Company, LLC

1220 Washington Street
West Newton, MA 02465

er
_ „..

est.:1101der Percen -ago otbit

100%



FiflinerstelsimAmarteffigne case aNtS

Debtor Name DD Menaeoment Services LLD

United Slates Bankruptcy Court for the: Disiriot of Delaware
(State)

Case number ((f known). 

Official Form 202 

Declaration Under Penalty of Perjury for Non-individual Debtors 12/15 
An IndNidual who is authorized to act oh behalf of a non-Individual debtor, such as a corporation or partnership, must sign end
submit this form toe the schedules of assets and liabilities, any other document that requires a declaration that is not included In
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date, Sankruptoy Rules 1008 and 9011,

WARNING Bankruptcy fraud is a serious crime, Making a Wert statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case sari result in fines up to $500,000 or imprisonment for up to 20 years, or both, 10
U,S,C, §§ 152, 1341, 1518, and 3571.

Declaration and signature

I am the prealdent, another officer, or en authorized agent of the corporation; a member or art authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case,

I have examined the Information in the documents checked below end I have a reasonable belief that the information Is true
and correct:

❑ Schedule Al& Assets-Real and Personal Property (Official Form 206A/S)

❑ Schedule 0; Creditors Who Have Claims Secured by Properly (Official Form 2060)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 208E/F)

❑ Schedule 0: Executory Contracts and Unexpired Leases (Official Form 206G)

❑ Schedule H: Codebtors (Official Form 208H)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

❑ Amended Schedule

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders
(Officio! Form 204)

M Other document Mei requires a declaration Llst of Equity Security Holders

I declare under penalty of per)ury that the foregoing is true and correct,

05/14/2018
Executed on  

ryttA / DO / YYYY Signature of InOvItlutil signing on behalf of debtor

Paul koeturos
Printed name

Interim Chief Financial Officer
Position or relationship to debtor





Fill in this information to identify the case:

United States Bankruptcy Court for the:

District of Delaware

Case number yr known): Chapter 11

Official Form 201

0 Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for Bankruptcy 0411 6

If more space is 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 Canada ULC

2. All other names debtor used

in the last 8 years

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

3. Debtor's federal Employer
Identification Number (EIN)

•

98-1243548

a. 0
0 111 U)

4. Debtor's address Principal place of business

5. Debtor's website (URL)

745 Thurlow Street
Number Street

cto McCarthy Tetrault LLP, Suite 2400

Vancouver, British Columbia, Canada V63 005 

Mailing address, If dIfferca m principal place
of business ltd

0 4!

Number Street

P.O. Box

City State Zip Code City State Zip Code

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

County

www.rockporLcom

Number Street

City State Zip Code

6, Type of debtor El Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
0 Partnership (excluding LLP)
0 Other. Specify:  



Debtor Rockport Canada ULC  Case number (irknown) 
Name

7, Describe debtor's business
A. Check one:

❑ Health Care Business (as defined in 11 U.S.C. § 101(27A))

❑ Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))

❑ Railroad (as defined in 11 U.S.C. § 101(44))

❑ Stockbroker (as defined in 11 U.S.C. § 101(53A))

❑ Commodity Broker (as defined in 11 U.S.C. § 101(6))

❑ Clearing Bank (as defined in 11 U.S.C. § 781(3))

El None of the above

B. Check all that apply:

❑ Tax-exempt entity (as described in 26 U.S.C. § 501)

❑ Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C. § 80a-3)

❑ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See

http://www.uscourts.gov/four-digit-national-association-naics-codes.

4482

8. Under which chapter of the Check one:

Bankruptcy Code is the

debtor filing? ❑ Chapter 7

❑ Chapter 9

El Chapter 11. Check all that apply:

❑ Debtor's aggregate noncontingent liquidated debts (excluding debts owed to insiders or

affiliates) are less than $2,566,050 (amount subject to adjustment on 4/01119 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 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 11 U.S.C. § 1116(1)(B).

❑ A plan is being filed with this petition.

❑ Acceptances of the plan were solicited prepetition from one or more classes of creditors,

in accordance with 11 U.S.C. § 1126(b).

❑ 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 Attachment to Voluntary Petition for Non-Individuals

Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

❑ 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

filed by or against the debtor

within the last 8 years?

If more than 2 cases, attach a separate
list.

is. Are any bankruptcy cases

pending or being filed by a

business partner or an
affiliate of the debtor?

El No

❑ Yes, District   When   Case number  
MM / DE) / YYYY

District   When   Case number  
MM / DD YYYY

❑ No

El Yes, Debtor See Schedule 1  Relationship Affiliate

District Delaware

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

When Date hereof
MM / DD / YYYY



Debtor Rockport Canada ULC
Name

11. Why is the case filed in this
district?

Case number (if known) 

Check all that apply:

❑ 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.

0 A bankruptcy case concerning debtors affiliate, general partner, 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?

fg) No

❑ 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 or is 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.

❑ It includes 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?

❑ No

❑ Yes. Insurance agency  

Contact name  

Phone

IIIII 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 distribution to unsecured
creditors,

14. Estimated number of ❑ 1-49 M 1,000-5,000 ❑ 25,001-50,000

creditors ❑ 50-99 ❑ 5,001-10,000 ❑ 50,001-100,000

❑ 100-199 ❑ 10,001-25,000 ❑ More than 100,000

❑ 200-999

is. Estimated assets ❑ $o-$50,000 ❑ $1,000,001-$10 million ❑ $500,000,001-$1 billion

❑ $50,001-$100,000 ❑ $10,000,001-$50 million ❑ $1,000,000,001-$10 billion

❑ $100,001-$500,000 ❑ $50,000,001-$100 million ❑ $10,000,000,001-$50 billion

❑ $500,001-$1 million $100,000,0014500 million ❑ More than $50 billion



' Debtor Rockport Canada ULC  Case number (if known) 

Name

16. Estimated liabilities O $0-$50,000

O $50,0014100,000

❑ $100,001-$500,000

O $500,00141 million

0 $1,000,001410 million 0 $500,000,00141 billion

D $10,000,001-$50 million ❑ $1,000,000,001410 billion

O $50,000,0014100 million 0 $10,000,000,001450 billion

[S] $100,000,0014500 million 0 More than $50 billion

ini
— — ---

Request for Relief, Declaration, and Signatures

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to $500,000 or

imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of ar The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this

authorized representative of petition.

debtor
I have been authorized to file this petition on behalf of the debtor.

I have examined the information in this petition and have a reasonable belief that the information is true

and correct.

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

Executed on 05/1412018
MM DD / YYYY

X /s/ Paul Kosturos  Paul Kosturos

18. Signature of attorney

Signature of authorized representative of debtor Printed name

Title Interim Chief Financial Officer

X /s/ Mark D. Collins Date 05/14/2018
Signature of attorney for debtor MM / DD YYYY

Mark D. Collins
Printed name

Richards, Layton & Finger, P.A.
Firm name

920 North King Street
Number Street

Wilmington
City

(302) 651-7700

DE
State

19801
ZIP Code

C011inSarlf.COM
Contact phone Email address

2981
Bar number

DE 
State



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 chapter 11 of 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, 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

• Rockport Canada ULC



ROCKPORT CANADA ULC

DIRECTORS' CONSENT RESOLUTIONS

The undersigned, being all of the directors (the "Board") of Rockport Canada ULC (the

"Company"), hereby consent to and adopt in writing the following resolutions as of May  14  ,

2018.

CHAPTER 11 FILING

WHEREAS, the Board has consulted with the management of the Company and legal

advisers of the Company and has considered fully each of the strategic alternatives available to it

and has determined to file a voluntary petition for relief under Chapter 11 of title 11 (the

"Chapter 11") of the United States Code (the "Bankruptcy Code") and to seek the 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.C-36 (the "Ancillary Proceedings");

BE IT RESOLVED, that in the judgment of the directors, it is desirable and in the best

interests of the Company, its creditors, and other parties in interest that the Company seek relief

under the provisions of Chapter 11 of the Bankruptcy Code and commence 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, the President, the Secretary, Paul Kosturos, and any other officer of the Company or

the directors (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") and to commence the Ancillary Proceedings in the Ontario Superior Court of Justice

(Commercial List) (the "Canadian Court") and (b) perform any and all such acts as are

reasonable, advisable, expedient, convenient, proper, or necessary to effect the foregoing; and

FURTHER RESOLVED, that the directors 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 directors 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 (c) execute and verify any and all other documents necessary or appropriate in

connection therewith in such form or forms as the directors or such Authorized Person may

approve,



Retention of Advisors

FURTHER RESOLVED, that the directors 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; (c) 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 the directors or such

Authorized Person's judgment may be necessary or desirable in connection with the Company's

Chapter 11 case and the Ancillary Proceedings and other related matters, on such terms as the

directors 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 and the Ancillary Proceedings (the "Chapter 11 and CCAA Cases") and the

DIP Credit Facilities;

FURTHER RESOLVED, that the Company is hereby authorized, and the directors 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 or post-filing financing according to the

terms negotiated by the directors 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, guarantees, 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 the directors or the Authorized

Person; and

FURTHER RESOLVED, that the Company is hereby authorized, and the directors 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 the directors or

Authorized Person deems necessary or appropriate in connection with the Chapter 11 and CCAA

Cases, any post-petition or post-filing financing or any cash collateral usage contemplated

hereby or thereby.



Potential Sale Transactions

FURTHER RESOLVED, that the Company and the directors 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 and the Canadian 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 Canadian Court (the "Potential Sale

Transaction"), (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 directors,

subject to modifications thereto as the directors 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 directors; and

FURTHER RESOLVED, the directors 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 conduct a further marketing process to identify Potential Sale Transactions under

the supervision of the Bankruptcy Court and the Canadian Court; and

FURTHER RESOLVED, that the directors 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 and the Canadian 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 and the Canadian 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

directors or any officer of the Company or any of the professionals in connection with the

Chapter 11 and CCAA 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 directors 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 certificates, 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 directors or any Authorized Person or any other person authorized to act by the

directors 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

[SIGNATURE PAGE FOLLOWS]



This resolution may be executed in any number of counterparts, PDF or facsimile

counterparts, each of which when executed and delivered (by PDF, facsimile or otherwise) shall

be deemed to be an original, but all of which together shall constitute one and the same

document.

Robert Infantino
Chief Executive

Karla Jarvis
er Secretary



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Rockport Canada ULC, ) 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

prepared 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 Rockport Canada ULC

United States Bankruptcy Court for the: District of Delaware
(State)

Case number (If known):

Official Form 204

OCheck if this is an

amended filing

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not insiders 12/15

A list of creditors holding the thirty (30) largest unsecured claims 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,S,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.

- -

• — . ,. .- •• ' •
Name of creditor and completeMailing . .- .

address, including lip code . • .. -
. . . - .

-
• " - -' • -

Nature of the 'claim . 
•

(for example; traile. •.•
debts, liank.I6ans,

professional services,
and government

contracts)

 

- -• • 
.. ....

•.: •linlicate lf :'..'
•- •  .. • • • • . •
•

clairn.ls..:::. -:
contingent, •
unliquidated,
or disputed

::.. :.: .. .. .. ., guilt
.:IfthpcialMfls-.fully
claim amount •Ifclaim
•••• 

••
- - - • ' • .• -

claim amount and
• . setoff to

Total claim, if 
partially
secured

of.iinsecured
unsecured ,'fillin

Is partially.secured
.• - --' • - • - .• '--
ideducticin for value.of
calculate unsecured

Deduction for
value of

collateral or
setoff

•
cjAirn • .
lbrkly tins•ecured - •

fill In total
• - • ' '• • :' -

c011ateral or
claim.

Unsecured
claim

1
Cortland Capital Market Services LLC, as
Collateral Agent
ATTN: Chris Capezuti
Director
225 West Washington Street, 21st Floor
Chicago, IL 60606
United States

9.5% Senior Notes
Due 2022

Unliquidated Undetermined

2.
Adidas AG
ATTN: Kasper Bo Rorsted
Chief Executive Officer
Adi-Dassler-Platz 1-2
Herzogenaurach, 91074
Germany

Contract Claim and
Trade Claim

Unliquidated
and Disputed

$58,111,983.90

3.
Reebok International Ltd.
ATTN: Matthew H. O'Toole
Chief Executive Officer
25 Drydock Ave, Suite 110E
Boston, MA 02210
United States

Trade Claim and
Unsecured Notes

Claim

$12,505,208.14

4.
Stella International Trading (Macao
Commercial Offshore) Limited
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Flat C, 20/F, Mg Tower, 133 Hoi Bun
Road
Kowloon
Hong Kong

Trade Claim $9,159,974.33

5.
Farida Shoes Private Limited (FSLP)
ATTN: Irshad Ahmed Mecca
Managing Director
Ramapuram , Chennai 600 089
Tamil Nadu, 600089
India

Trade Claim $4,936,524.36

page 1



Name of crerIttor. and Cot:vista mallim ._.:
address, inchtaing.iip Code ••• • .- — -

• • • - - - -

. .
Nature.of the claim .;
(fOr exampie, trade - - -
debts, bank loans,

.

professional.Serv(ces,
- and government-

. contracts) .:

— - - • •
Indicate It,:
: 

claim is -„ .
contingent, 

--unliquidated 'or disputed •

- --1 Amount
lithe plaimisfully
claim. _amount, ttelelm
claim arnCUM.and.tieductIon

• '•- 
setoff:  to

Total claim, if
partially
secured

of. unsecured
unsecured, fill in

is partially secured,
for. value

dalculate..unsecured

Deduction f"
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim.

Unsecured
claim

6.
Attune Consulting USA Inc
ATTN: Vajira De Silva
Chief Executive Officer
200 Summit Drive, Suite 230 2nd Floor
South
Burlington, MA 01803
United States

Litigation Claim Contingent,
UnlIquIdated,
and Disputed

Undetermined

T
Link Worldwide Holdings Ltd
ATTN: Frances Lin
No 88 Sec 4 Chung Ching Rd, Ta Ya S
Taichung, 123
Taiwan

Trade Claim $2,372,939.32

8
Precious Gold Holdings Limited
ATTN: Susie Zhou
No. 628 Sec 4 Chung Ching Rd
Taichung,
Taiwan

Trade Claim $1,172,033.16

9'
International Business Machines
ATTN: Ginni Rometty
Chief Executive Officer
1 New Orchard Road
Armonk, NY 10504-1722
United States

Trade Claim $820,172.06

I°:
Shoe Majesty Trading Co, Ltd
ATTN: Betty Choi
338 Kings Road
Hong Kong, 999077
Hong Kong

Trade Claim $604,863.58

11:
Earth Inc
ATTN: Philippe Maynard
Chief Executive Officer
41 Seyon St, Ste 400
Waltham, MA 02453-8384
United States

Trade Claim $564,617.95

12-
Aston Shoes Private Limited
ATTN: Rafeeque Ahmed Mecca
Managing Director
No.151/4 Mount Poonamallee Road,
Ramapuram
Chennai, 600089
India

Trade Claim $432,268.47

13.
TradeGlobal, LLC
ATTN: Blake Vaughn
President & Chief Operating Officer
5389 E Provident Dr
Cincinnati, OH 45246
United States

Trade Claim $395,693.38

14.
Aptos Inc
ATTN: Noel Goggin
Chief Executive Officer
945 East Paces Ferry Road, Suite 2500
Atlanta, GA 30326
United States

Trade Claim $386,060.96

page 2



Name of creditor and complete mailing
address, including zip code

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

professional services,
and government

contracts)

•
Indicate if
claim is

contingent,
unliduidated,
or disputed

Amount
If the claim is fully
claim amount. If claim
claim amount and

setoff to

— 
Total claim, if

partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim,

Unsecured
claim

15.
Adidas America Inc.
ATTN: Kasper Rorsted
Chief Executive Officer
5055 N Greeley Avenue
Portland, OR 97217
United States

Trade Claim $365,492.35

16.
Deloltte LLP
ATTN: Cathy Engelbert
Chief Executive Officer
30 Rockefeller Plaza, 41st Floor
New York, NY 10112-0015
United States

Trade Claim $295,575.00

17.
Stella International Design Service
ATTN: Lawrence Chen Li-Ming
Chief Executive Officer
Suites 3003/04 Tower 2 The Gateway
Hong Kong, KLN
Hong Kong

Trade Claim Unliquidated $291,385.92

,,,
I°•

Hemisphere Design & Manufacturing
ATTN: Emily Barrack
25215 Rye Canyon Rd
Valencia, CA 91355
United States

Trade Claim $231,567.79

19.
BSF Consulting LLC
ATTN: Brian Finnegan
80 Midas Dr
South Burlington, VT 05403
United States

Trade Claim $209,850,79

,,,,
".

Adidas International Trading B.V.
ATTN: Kasper Rorsted
Chief Executive Officer
Hoogoordreef 9A
Amsterdam, 1101 BA
Netherlands

Trade Claim $202,865.56

21.
Google Inc
ATTN: Sunder Pichal
Chief Executive Officer
1600 Amphitheatre Parkway
Mountain View, CA 94043
United States

Trade Claim $186,750,88

22.
Prisms Construction
ATTN: Melane Primeau
Senior Project Manager
124 Rue Mcgill, Suite 300
Montreal, QC J6W 6E5
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 $173,702.39

24.
Hayroad Productions LLC
ATTN: Jennifer Sargent
Producer
41 Hay Rd
Belmont, MA 02478-1507
United States

Trade Claim $159,913.94

page 3



Name of creditor and.compiete mailing. ..
address, including zip code ,:,. ,... ..

. .., .. . -. .

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

professionel;aervipes, :
: ,.. and government .... .'

• •••ContraCts). : ' '

Indicate if
claim is

:
. 
contingent,
unfiquidated,
- or.  ..•-••-.. • ••, .,•:. . .. .•

Amount
If the claim is fully
claim amount. If claim
claim amount and

setoff-  to.
• •• . •

Total claim, if
partially
secured

of unsecured
unsecured, fill in

is partially secured,
deduction for value
calculate unsecured

Deduction for
value of

collateral or
setoff

claim
only unsecured

fill in total
of collateral or
claim,

Unsecured
claim

25.
Alberto Del Biondi Spa
ATTN: Alberta Del Biondi
Chief Executive Officer
Vials Della Navigazione Interne, 91
Noventa Padovana Pd 35027
Italy

Trade Claim $142,562.00

,
26.

The Soapbox Studio LLC
ATTN: Susan Mahoney
Founder & Executive Creative Director
120 Glebe Rd
Westmoreland, NH 03467-4616
United States

Trade Claim $137,000.00

27'
Xzact Solutions Inc
ATTN: Javier A. Martin
President & Chief Executive Officer
3131 Westinghouse Boulevard
Charlotte, NC 28273
United States

Trade Claim $112,748.82

28.
Intune Logistics
ATTN: Doug Eichenlaub
Founder
208 Adley Way
Greenville, SC 29607
United States

Trade Claim $109,656.17

L':
Cheetah Digital, Inc
ATTN: Sameer Kazi
Chief Executive Officer
29 Broadway Level 6
New York, NY 10006
United States

Trade Claim $107,371.37

30.
Dame Construction
ATTN: Daniel Anerella
President
117 Lindsay Avenue
Dorval, QC H9P 2S6
Canada

Trade Claim $97,447.34
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HI in this 'alternation to identify the case arid this filing:

Debtor Name )Rockport Canada OLD

United States Bankruptcy Court for the; District of Delaware
(State)

Case number (If known): 

Official Form 202

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15 
An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partitoiship,

 must sign and

submit this form for the schedules of assets and liabilities, any other document that requires a declaration
 that is not included In

the document, and any amendments of those documents, This form must state the individual's position or relationshi
p to the

debtor, the Identity of the document, and the date. Bankruptcy Rules 1000 and 9011,

WARNING Bankruptcy fraud is a serious crime, Making a false statement, concealing property, or obtaining money or 
property

by fraud In connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 ye
ars, or both, 18

U.S.C. §§ 152,1341, 1619, and 3671.

11111 Declaration and signature

I am the president, anothor officer, or an authorized agent of the corporation; a member or an authorized 
agent of the

partnership; or another Individual serving as a representative of the debtor In this case,

I have examined the Information In the documents checked below and f have a reasonable belief that the information Is t
rue

and correct:

O Schedule A/B: Assets-Real and Personal Property (Official Form 206A/13)

O Schedule C: Creditors Who Have Claims Secured by Property (Official Form 2060)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)

o Schedule G: Executory Contracts and Unexpired Leases (0///c/si Form 2063)

❑ Schedule H: Codoblors (Official Form 206H)

❑ S.urnmary of Assets and Liablillies for N.on•lndividuels (Official Form 206Sum)

IJ Amended Schedule

• Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Lamest Unsecured Claims and Are Not Insiders

(Official Form 204)

Other document that requires a declaration

I declare under penally of perjury that the foregoing Is true end correct.

Executed on  05/14/2018
MM I DO YriY

Signature of indl duel signing on behall of debtor

Paul Kosturos
Printed name

Interim Chief Financial Officer
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Rockport Canada ULC, ) Case No. 18-   )

)
Debtor. ) Joint Administration Requested

)
  )

STATEMENT OF CORPORATE OWNERSHIP 

Pursuant to Rules 1007(a)( l) 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:

NamName oPII.iierestH0 e r)';''''''''" - deblagg;,go bttgrOts .... :,. .  . :„.:end ii!,, v6. . ;',','
Rockport Canada Holdings Ltd. 100%



FOlielhIseelannillmilehluerdirem,114eunden,l&u: •

Debtor Name Rockport Canada lite

United Slates Sankruploy Court for the: DIstrict.of Delaware
(Slate)

Case number (if known):

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15
An Individual who la authorized to act on behalf of a non-Individual debtor, such es a corporation or partnership, mu

st sign and

submit this form for the schedules of assets and llablittlee, any other document that requires a declaration th
at la not included in

the document, and any amendments of those documents. This form must slate the Individual's position o
r relationship to tile

debtor, the Identity of the document, and the date. Bankruptcy Rules 1000 and 9011.

WARNING -- Bankruptcy fraud Is a serious crime. Making a false statement, concealing property, or obtaining money
 or property

by fraud In connection with a bankruptcy case Can result in fines up to $600,000 or imprisonment for up to 20 
years, or both. 18

U.S,O, §§ 162, 1341, 1619, and 3671,

Declaration and signature

I am the president, another officer, or en authorized agent of the corporation; a member or an authorized ag
ent of the

partnership; or another Individual serving as a representative of the debtor in this case,

I hays examined the information In the documents checked below and I have a reasonable belief that the information is true

and correct;

❑ Schedule A/f3: Asitete-Real and Personal Property (Official Form 206A/8)

I I Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)

Et Schedule E/F; Creditors Who Have Unsecured Claims (Official Fenn 206E/F)

LI Schedule G: Executory Contracts end Unexpired Leases (Official Form 2080)

U Schedule 1-1: Corfebtors (Official Form 200)-1)

❑ Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)

Amended Schedule 

lO Chapter 11 or Chapter 9 Cases; List of Creditors Who Have the 20 Lamest Unsecured Claims and Are Vol Insiders

(Official Form 204)

Other document that requires a declaration StateMOTA of Corporate Ownership

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

Executed on 05/14/2018 
MM 1 DD YYYY Signature or Irak diml eIgnI g on behalf of debtor

Paul Kosturos
Printed name

Interim Chief Financial Officer
Position or relationship to debtor



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
Rockport Canada ULC, )

)

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:

.
awe and-Address:of Interest 'Holder

Rockport Canada Holdings Ltd.

do Jordans Trust Company
Suite 1, 3rd Floor
11-12 St. James's Square
London, SW1Y4LB

Perca.

100%

'otsinterests -He[



HD in I1,1,11.00nunlion hi irlenlify Ito (in. and ihiS

Debtor Name Rookood Canada Ut.0 

United States Bankruptcy Court for the: District el Delaware 
(State)

Case number (if known); 

Official Form 202 

Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15
An individual who is authorized to eel on behalf of a nomindividual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that Is not Included In

the document, and any amendments of those documents. This form must state the Individual's position or relationship to the

debtor, the Identity of the document, and the date, Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serlous crime, Making a false statement, concealing property, or obtaining money or property

by fraud in connection with a bankruptcy case can result In fines up to $800,000 or Imprisonment for up to 20 years, or both, 10

U.S.C, §§ 162, 1341, 4519, and 3571,

1111111 Declaration and signature

ant the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the

partnership; or another Individual serving es a representative of the debtor In this case.

I have examined the Information In the documents checked below end I have a reasonable belief that the information Is true

and correct:

❑ Schedule A/B: Assets—Real and Personal Property (Official Form 206A/B)

❑ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2080)

❑ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 208E/F)

❑ Schedule G: Executory Contracts and Unexpired Leases (Official Form 208G)

❑ Schedule H: Codebtors (Official Form 208H)

❑ Summary of Assets and Liabilities for Non-Individuals (Official Form 2065um)

❑ Amended Schedule

❑ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders

(Official Form 204)

• Other document that requires a declaration List Pf Equity Security Holders

I declare under penally of perjury that the foregoing is true grid correct.

Executed on  05/14/2018 
Midl/BD YYYY Signature of indiv dun sin; no on behalf of debtor

Paul Kostures
Printed name

Interim Chief Financial Officer 
Position or relationship to debtor
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THIS IS EXHIBIT "B" TO THE AFFIDAVIT

OF PAUL KOSTUROS SWORN BEFORE ME

ON THIS 15TH DAY OF MAY, 2018
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A Notary PrI" and for the State of DelaSPW .0mmied ./c).
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

THE ROCKPORT COMPANY, LLC, et al., ) Case No. 18-

)
Debtors.' ) Joint Administration Requested

DECLARATION OF PAUL KOSTUROS IN SUPPORT
OF DEBTORS' CHAPTER 11 PETITIONS AND FIRST DAY MOTIONS

Under 28 U.S.C. § 1764, I, Paul Kosturos, declare as follows under the penalty of

perjury:

1. I am the Interim Chief Financial Officer ("Interim CFO") of The Rockport

Company, LLC ("Rockport"), a Delaware limited liability company, and its affiliates

(collectively the "Debtors") in the above-captioned Chapter 11 cases (the "Chapter 11 Cases"),

and a Senior Director of Alvarez & Marsal Private Equity Services Operations Group, LLC

("A&M"). I am authorized to submit this declaration (the "First Day Declaration") on behalf

of the Debtors.

2. In March 2017, A&M was retained by the Debtors to provide certain information

technology consulting services. A&M's retention was later expanded whereby A&M made

certain personnel available to perform interim management services for the Debtors. Pursuant to

1 The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Rockport Blocker, LLC (5097), The Rockport Group Holdings, LLC (3025), TRG 1-P

Holdings, LLC (4756), TRG Intermediate Holdings, LLC (8931), TRG Class D, LLC (4757), The Rockport Group,

LLC (5559), The Rockport Company, LLC (5456), Drydock Footwear, LLC (7708), DD Management Services LLC

(8274), and Rockport Canada ULC (3548). The debtors' mailing address is 1220 Washington Street, West Newton,

Massachusetts 02465.

RLF1 19327273v.1

Docket No. 14
Filed: 05/14/18



the expansion of A&M's retention, I was appointed Interim CFO of Rockport and I have served

in that role since August 1, 2017.

3. I have more than twenty years of experience in finance and accounting and have

advised companies across a diverse range of industries. I have assisted clients both in and

outside of Chapter 11, designed and evaluated financing packages and presentations to various

types of lenders and equity investors and acted as financial advisor to boards of directors and/or

principal shareholders in the purchase or sale of numerous businesses.

4. I am generally familiar with the Debtors' business, day-to-day operations,

financial matters, results of operations, cash flows, and underlying books and records. All facts

set forth in this First Day Declaration are based upon my personal knowledge of the Debtors'

business, operations, and related financial information gathered from my review of their books

and records, relevant documents, and information supplied to me by members of the Debtors'

management team and advisors. If called to testify, I could and would testify competently to the

facts set forth in this First Day Declaration.

5. On the date hereof (the "Petition Date"), each of the Debtors filed a voluntary

petition for relief in the United States Bankruptcy Court for the District of Delaware (the

"Court"). The purpose of these Chapter 11 Cases is to facilitate the entry into an asset purchase

agreement to sell substantially all of the Debtors' assets to CB Marathon Opco, LLC

("Marathon"), an affiliate of Charlesbank Equity Fund IX, Limited Partnership, or another

higher or otherwise better bidder pursuant to Section 363 of the Bankruptcy Code (the "Sale").

Filed concurrently herewith is the Debtors' Motion of Debtors for Entry of Orders (I)(A)

Approving Bidding Procedures for Sale of Substantially All of the Debtors' Assets, (B)

Approving Stalking Horse Bid Protections, (C) Scheduling Auction for, and Hearing to Approve,

2
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Sale of Substantially all of the Debtors' Assets, (D) Approving Form and Manner of Notice of

Sale, Auction and Sale Hearing, (E) Approving Assumption and Assignment Procedures and (F)

Granting Related Relief; and (II)(A) Approving Sale of Substantially all of the Debtors' Assets

Free and Clear of All Liens, Claims, Interests and Encumbrances, (B) Approving Assumption

and Assignment of Executory Contracts and Unexpired Leases and (C) Granting Related Relief

(the "Sale Motion").

6. I submit this First Day Declaration on behalf of the Debtors in support of the

Debtors' (a) voluntary petitions for relief that were filed under Chapter 11 of the Bankruptcy

Code and (b) "first day" motions, which are being filed concurrently herewith (collectively, the

"First Day Motions").2 The Debtors seek the relief set forth in the First Day Motions to

minimize the adverse effects caused by the commencement of these Chapter 11 Cases on their

business so as to preserve the business pending the Sale. I have reviewed the Debtors' petitions

and the First Day Motions, or have otherwise had their contents explained to me, and it is my

belief that the relief sought therein is essential to ensure the uninterrupted operation of the

Debtors' business and to successfully maximize the value of the Debtors' estates.

7. Part I of this First Day Declaration provides an overview of the Debtors' business,

capital structure, and significant prepetition indebtedness, as well as a discussion of the Debtors'

financial performance and the events leading to the Debtors' Chapter 11 Cases. Part II sets forth

a summary of the relief requested in the First Day Motion and the relevant facts in support

thereof.

2 Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed to them in the
applicable First Day Motion.

3
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PART I

A. General Background

8. Founded in 1971 and headquartered in West Newton, Massachusetts, the Debtors

are a leading global designer, distributor, and retailer of comfort footwear in more than fifty

markets worldwide. The Debtors offer a wide array of men's and women's casual and dress

style shoes, boots, and sandals, under their namesake Rockport brand and their owned Aravon

and Dunham brands. The Debtors' Rockport brand is recognized as a global leader in

lightweight, technology-infused comfort footwear for all occasions. The Debtors also offer

premium footwear for comfort-conscious customers through their women's-oriented Aravon and

outdoor-inspired Dunham brands. The Debtors' comprehensive assortment of footwear products

incorporates industry-leading sports technology to provide customers with superior comfort

without compromising style.

9. The footwear business is highly competitive, and the Debtors' business accounts

for a fraction of the total market for men's and women's footwear. The Debtors' compete with

other footwear retailers and wholesalers, including department stores, online retailers,

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.

10. The Debtors' business in the United States is operated by Rockport, and the

Debtors' Canadian business is operated by Debtor Rockport Canada ULC, a British Columbia

unlimited liability company ("Rockport Canada"). Rockport Canada is a wholly-owned

subsidiary of Rockport, all material decisions regarding Rockport Canada and its operations are

made by Rockport personnel in the United States, and substantially all of its books and records

4
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are located in the United States. As a result of these and other factors, the Debtors believe that

the center of main interest for Rockport Canada is in the United States. As explained in greater

detail in Part II below, in addition to these Chapter 11 Cases, the Debtors anticipate commencing

an ancillary proceeding under Part IV of the Companies' Creditors Arrangement Act (Canada) in

Toronto, Ontario, Canada before the Ontario Superior Court of Justice (Commercial List) (the

"Canadian Court").

B. The Debtors' Business

11. The Debtors operate a global, multi-channel business, organized by brand,

geography and customer type, consisting of the following segments:

i. Wholesale Business. The Debtors are a leading supplier of men's and
women's footwear to well-known retailers across a variety of wholesale
formats, including department stores, family retail outlets, internet retailers,
and independently-owned retailers. The Debtors' wholesale business accounts
for approximately 57% of all global sales. In North America, the Debtors'
Rockport-branded products are sold through two primary wholesale channels:
(a) key accounts (department stores, family retail outlets, and internet
retailers) and (b) specialty accounts (independently-owned retailers).
International sales of the Debtors' Rockport-branded products are led by
dedicated personnel in each location. The Debtors' Aravon- and Dunham-
branded products are sold only through department stores, internet retailers,
and independently-owned retailers.3

ii. Direct North American Retail Store Business. The Debtors operate eight
(8) full-price and nineteen (19) outlet stores in the United States and fourteen
(14) full-price and nineteen (19) outlet stores in Canada.

iii. Direct eCommerce Business. The Debtors sell their footwear products
directly through their websites (http://www.rockport.corn and
http://www.rockport.ca). This channel gives the Debtors an ideal medium to
engage directly with new and existing customers.

iv. International Business. The Debtors use a distributor model to leverage their
global brand in foreign markets without having to establish local operations.
Currently, the Debtors are partnered with twenty-two (22) distributors

3 The Debtors' Dunham brand is sold in the United States and Canada, and their Aravon brand is sold only
in the United States.
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worldwide to sell their products in thirty-five countries, including China,
Indonesia, Egypt, South Africa, Mexico, and Peru. In addition to this
distributor model, certain of the Debtors' non-debtor foreign affiliates (the
"Foreign Affiliates") operate approximately 121 retail stores around the
world.

12. In the ordinary course of their business, the Debtors source their inventory,

merchandise, and other materials related to their ongoing operations (collectively, the

"Merchandise") from third-party manufacturers (the "Vendors") located outside of the United

States—primarily (but not exclusively) in mainland China, but also in Vietnam, India, and Brazil.

To that end, the Debtors rely on certain of their Foreign Affiliates to ensure the timely

production and delivery of Merchandise for sale by the Debtors and other Foreign Affiliates. In

addition, the Debtors rely on their global network of common carriers, expeditors, consolidators,

warehousemen and transportation service providers, and other related parties to transport, import,

and take delivery of Merchandise in a timely fashion and on a worldwide basis.

13. In particular, the Debtors rely on warehouseman and logistics providers to (i)

coordinate and process various import duties and related charges at ports or transportation

centers around the world and (ii) transport and store Merchandise at the Debtors' warehousing

and distribution centers located in the United States in Rancho Cucamonga, California and

Cincinnati, Ohio, and internationally in Brampton, Ontario, Lisbon, Portugal, Incheon, Korea,

and Tokyo, Japan.

C. Organizational Structure

14. A detailed organizational chart depicting the ownership structure of the Debtors

and their Foreign Affiliates is attached hereto as Exhibit A. Rockport Blocker, LLC, a Delaware

limited liability company ("Blocker"), is the ultimate parent of each of the other Debtors and

their Foreign Affiliates. A list of the unitholders for each Debtor is attached to each of the

Chapter 11 petitions.

6
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D. The 2015 and 2017 Transactions

15. In 2015, Reebok International Ltd. ("Reebok"), a subsidiary of adidas AG

("Adidas"), engaged in a sale transaction (the "2015 Transaction") with Berkshire Partners

LLC ("Berkshire") and New Balance Holding, Inc. ("New Balance"). Pursuant to the 2015

Transaction, Reebok sold its Rockport division to Debtor The Rockport Group, LLC ("TRG"),

an entity formed by Berkshire and New Balance, and New Balance contributed its owned brands,

Cobb Hill, Aravon, and Dunham, to TRG.

16. At the time of the 2015 Transaction, the Debtors' operations were deeply

integrated with Adidas' global logistics and information technology networks (the "Adidas

Networks"). As a result of this integration, TRG and Adidas agreed to separate the Debtors'

operations from the Adidas Networks over a two-year period (the "Transition Period"). During

the Transition Period, the Debtors relied on the Adidas Networks in the ordinary course of their

business consistent with certain transition and management agreements entered into by TRG and

Adidas.

17. In late 2017, Berkshire and New Balance sold 100% of their interests in the

Debtors to the Prepetition Noteholders (as defined herein) (the "2017 Transaction"). In

connection with the closing of the 2017 Transaction, in December 2017, the Prepetition

Noteholders appointed William Allen, Matthew Sheahan, and Michael LeRoy as independent

directors (the "Independent Directors") of Blocker. Shortly after their appointment, the

Independent Directors approved the Debtors' retention of independent advisors to explore and

evaluate a potential value-maximizing Sale of the Assets (as defined herein).

E. Prepetition Capital Structure

18. In connection with the 2015 Transaction, certain of the Debtors entered into the

Prepetition ABL Credit Agreement, the Prepetition Notes Agreement, and the Prepetition

7
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Subordinated Notes (each as defined herein). As of the Petition Date, the Debtors have total

outstanding liabilities and other obligations of approximately $287 million of funded

indebtedness, comprised of approximately:

• $57 million outstanding under the Prepetition ABL Facility (as defined
herein);

• $188.3 million outstanding under the Prepetition Notes Facility (as defined
herein);

• $11.9 million outstanding under the Prepetition Subordinated Notes; and

• $29.6 million outstanding in trade debt.

19. A detailed discussion of the Debtors' capital structure, including their various

debt obligations, is set forth below.

i. Prepetition ABL Facility

20. The Debtors' have outstanding secured debt to various lenders pursuant to that

certain Revolving Credit Agreement,4 dated as of July 31, 2015 (as amended, supplemented,

restated or otherwise modified from time to time, the "Prepetition ABL Credit Agreement"),

among Rockport, TRG, Rockport Canada, TRG Class D, LLC ("Class D"), the Subsidiaries (as

defined therein) of TRG from time to time, the Lenders (as defined therein) (the "ABL

Lenders"), and Citizens Business Capital ("Citizens"), as administrative agent and collateral

agent for the ABL Lenders (Citizens in such capacities, the "ABL Administrative Agent" and,

together with the ABL Lenders, the "ABL Secured Parties"). The Prepetition ABL Credit

Agreement provides for, among other things, up to $60,000,000.00 in aggregate principal

amount of revolving loan commitments, including letter of credit and swingline loan

4 Any summary of an agreement in this First Day Declaration is qualified in its entirety by the terms of that
agreement.
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commitments, with a sublimit for letters of credit of $10,000,000.00 (collectively, the

"Prepetition ABL Facility").

21. As of the Petition Date, the aggregate outstanding amount owed by the Debtors

under the Prepetition ABL Facility is not less than $53,425,436.95, plus $3,550,000.00 of issued

and outstanding letters of credit (collectively, together with any costs and other charges or

amounts paid, incurred or accrued prior to the Petition Date in accordance with the Prepetition

ABL Facility, and further including all "Obligations" as described in the Prepetition ABL

Facility, including all obligations with respect to cash management services and bank products,

and all interest, fees, costs and other charges allowable under Section 506(b) of the Bankruptcy

Code, the "Prepetition ABL Obligations"). The Debtors, including Rockport Canada, are

jointly and severally liable for the Prepetition ABL Obligations, and such obligations are secured

by a first priority lien on the Revolving Priority Collateral (as defined in the Intercreditor

Agreement) (as defined in the Prepetition ABL Credit Agreement)5) and a second priority lien on

5 The term "Revolving Priority Collateral" as defined in the Intercreditor Agreement means all Collateral
consisting of the following:

(1) all Inventory;

(2) all Revolving Accounts Collateral;

(3) to the extent evidencing or governing any of the items referred to in the preceding clauses (1) and (2),
all Documents, General Intangibles (other than Intellectual Property and equity interests of Subsidiaries of Rockport
Group), Instruments (including, without limitation, Promissory Notes); provided, that to the extent any of the
foregoing also relates to Note Priority Collateral, only that portion related to the items referred to in the preceding
clauses (1) and (2) shall be included in the Revolving Priority Collateral;

(4) to the extent evidencing or governing any of the items referred to in the preceding clauses (1) through
(3), all Supporting Obligations; provided, that to the extent any of the foregoing also relates to Note Priority
Collateral, only that portion related to the items referred to in the preceding clauses (1) through (3) shall be included
in the Revolving Priority Collateral;

(5) all books and Records relating to the foregoing (including without limitation all books, databases,
customer lists and Records, whether tangible or electronic, which contain any information relating to any of the
foregoing); and

(6) all collateral security and guarantees with respect to any of the foregoing and all cash, Money,
instruments, Chattel Paper, insurance proceeds, investment property, securities and financial assets to the extent
received as proceeds of any Revolving Priority Collateral ("Revolving Priority Proceeds"); provided, however, that

9
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the Note Priority Collateral (as defined in the Intercreditor Agreement)6, subject to the terms of

the Intercreditor Agreement. The Revolving Priority Collateral includes substantially all of the

assets of Rockport Canada, including without limitation, all accounts, goods, inventory, and all

proceeds of Rockport Canada's assets.

22. Prior to the Petition Date, the Prepetition ABL Facility was used to fund the

Debtors' daily operations. As such, the Debtors made daily requests to the ABL Administrative

Agent to transfer available funds under the Prepetition ABL Facility into the Debtors' primary

operating account held by Rockport. Rockport would then use such funds to fund the Debtors'

global enterprise, including the Debtors' operations in Canada. Although Rockport Canada did

not borrow any monies directly under the Prepetition ABL Facility, its assets were included in

the facility's borrowing base and funds received under that facility were used to, among other

things, purchase merchandise sold by Rockport Canada, pay wages, salaries and benefits of the

Debtors' corporate employees and other general expenses of the Debtors' enterprise. Rockport

no proceeds of Revolving Priority Proceeds will constitute Revolving Priority Collateral unless such proceeds of
Revolving Priority Proceeds would otherwise constitute Revolving Priority Collateral.

For the avoidance of doubt, under no circumstances shall Excluded Assets (as defined in the next
succeeding sentence) be Revolving Priority Collateral. As used in this definition of "Revolving Priority Collateral,"
the term "Excluded Assets" shall have the meaning provided in the Revolving Credit Facility (if the Revolving
Credit Facility is then in effect) or in the Revolving Collateral Documents relating thereto, or in any other Revolving
Credit Agreement then in effect (if the Revolving Credit Facility is not then in effect) or in the Revolving Collateral
Documents relating thereto.

6 The term "Note Priority Collateral" as defined in the Intercreditor Agreement means all of the Collateral
excluding the Revolving Priority Collateral, including all real estate, Intellectual Property, equipment and equity
interests of any Subsidiaries of any Credit Party, and all collateral security and guarantees with respect to any Note
Priority Collateral and all cash, Money, Instruments, Securities and Financial Assets to the extent received as
proceeds of any Note Priority Collateral; provided however, no proceeds of proceeds will constitute Note Priority
Collateral unless such proceeds of proceeds would otherwise constitute Note Priority Collateral or are credited to the
Asset Sales Proceeds Account. For the avoidance of doubt, under no circumstances shall any of the Revolving
Canadian Collateral or Excluded Assets be Note Priority Collateral. As used in this definition of "Note Priority
Collateral," "Excluded Assets" shall have the meaning provided in the Original Note Purchase Agreement (if the
Original Note Purchase Agreement is then in effect) or in any other Note Purchase Agreement then in effect (if the
Original Note Purchase Agreement is not then in effect) or the Note Collateral Documents relating thereto.

10
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Canada's indirect access to the funding provided to the other Debtors under the Prepetition ABL

Facility was critical to its ability to operate as a going concern prior to the Petition Date.

23. In addition, prior to the Petition Date, the Prepetition ABL Credit Agreement was

amended six (6) times, most recently on May 7, 2018, to, among other things, waive certain

defaults by certain of the Debtors under the Prepetition ABL Credit Agreement, modify certain

financial reporting requirements, and implement milestones related to a potential Sale of the

Assets (as defined herein) and repayment of the Prepetition ABL Obligations.

ii. Prepetition Notes Facility

24. Prior to the Petition Date, certain of the Debtors issued those certain Senior

Secured Notes Due 2022 pursuant to that certain Note Purchase Agreement, dated as of July 31,

2015 (as amended, supplemented, restated or otherwise modified from time to time, the

"Prepetition Note Purchase Agreement"), among Rockport, TRG, Class D, the Subsidiaries

(as defined therein) of TRG from time to time, Cortland Capital Market Services LLC

("Cortland"), as collateral agent (Cortland in such capacity, the "Collateral Agent"), and the

Purchasers (as defined therein) (the "Prepetition Noteholders" and together with the ABL

Secured Parties, the "Prepetition Secured Parties"), in the original principal amount of $130

million (together with all Senior Notes issued as payment in kind thereon, the "Initial

Prepetition Notes"). Prior to the Petition Date, certain additional Senior Notes (together with all

Senior Notes issued as payment in kind thereon, the "Additional Prepetition Notes" and,

together with the Initial Prepetition Notes, the "Prepetition Notes") were issued to the

Prepetition Noteholders by certain of the Debtors in an original principal amount of

$40,753,966.05 (together with the Initial Prepetition Notes, collectively, the "Prepetition Notes

Facility" and, together with the Prepetition ABL Facility, the "Prepetition Credit Facilities").

The Additional Prepetition Notes are senior in right of payment to the Initial Prepetition Notes.
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25. As of the Petition Date, the aggregate outstanding amount owed by the Debtors in

respect of the Prepetition Notes is not less than $188,253,357.91 (collectively, together with any

costs and other charges or amounts paid, incurred or accrued prior to the Petition Date in

accordance with the Prepetition Notes Facility, and further including all "Obligations" as

described in the Prepetition Notes Facility, including all interest, fees, costs and other charges

allowable under Section 506(b) of the Bankruptcy Code, the "Prepetition Note Obligations").

The Prepetition Note Obligations are secured by a first priority lien on the Note Priority

Collateral, and a second priority lien on the Revolving Priority Collateral, subject to the terms of

the Intercreditor Agreement.

26. Proceeds from the Initial Prepetition Notes were used to finance a portion of the

2015 Transaction, and proceeds from the Additional Prepetition Notes were used to provide the

Debtors with additional liquidity and to fund day-to-day operations. Prior to the Petition Date,

from time to time the Debtors would request that the Prepetition Noteholders purchase

Additional Prepetition Notes. In response to such requests, the Prepetition Noteholders would

then transfer available funds under the Prepetition Notes Facility into bank accounts operated by

the Debtors.

27. Prior to the Petition Date, the Prepetition Noteholder Purchase Agreement was

amended five (5) times, most recently on May 7, 2018, to, among other things, permit the

issuance of the Additional Prepetition Notes, modify certain financial reporting requirements,

and implement milestones related to a potential Sale of the Assets.

iii. Prepetition Subordinated Notes

28. As of the Petition Date, TRG has approximately $11.9 million in contingent

obligations under certain promissory notes (the "Prepetition Subordinated Notes") issued by

Reebok:
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• that certain Unsecured Subordinated Promissory Note, dated as of July 31,
2015;

• that certain Unsecured Subordinated Contingent Promissory Note — Tranche
A, dated as of July 31, 2015; and

• that certain Unsecured Subordinated Contingent Promissory Note — Tranche
B, dated as of July 31, 2015.

29. The Prepetition Subordinated Notes are unsecured and subordinated to the

Prepetition Credit Facilities pursuant to that certain Subordination Agreement, dated as of July

31, 2015, among TRG, Rockport, each of the other Loan Parties (as defined therein) from time to

time, the ABL Administrative Agent, the Prepetition Noteholders, and Reebok.

iv. Trade Debt

30. As explained above, in the ordinary course of business, the Debtors source their

Merchandise from Vendors located outside of the United States. As of the Petition Date, Debtors

estimate that they owe approximately $29.6 million in trade debt.

F. Events Leading Up to these Chapter 11 Cases

31. Over the last three years the Debtors have faced economic headwinds and

operational challenges that significantly and adversely impacted the operating performance of

the Debtors' footwear business, including:

• A costly and time consuming separation from the Adidas Networks.
Separation of the Debtors' operations from the Adidas Networks was not
completed until November 2017, and proved to be more complex, took
meaningfully longer, and was significantly more expensive than planned. In
addition, the Debtors encountered operational challenges during the initial
development of their own logistics network that negatively impacted revenue.
Ultimately, significant operational challenges and one-time costs associated
with the Debtors' separation from the Adidas Networks contributed to the
Debtors' tightening liquidity during the Transition Period.

• Disruptive and costly supply chain interruption. In October 2016, the Debtors
experienced factory delivery delays due to the closure of three factories by
certain of their foreign vendors. As a result, production of the Debtors'
women's footwear program was relocated to other factories utilized by the
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Debtors for production of their remaining footwear programs. The
reallocation of factory resources disrupted the Debtors supply chain and
resulted in significant shipment delays across multiple product lines shortly
before the Fall 2017 season. In response to this disruption, the Debtors were
forced to rely on more expensive expedited shipping methods in order to meet

seasonal demands and minimize the delayed arrival of products to their
customers.

• Contract dispute with Expeditors and notice of default. As explained above,
the Debtors rely on warehouse and logistic providers to fulfill their
distribution and warehousing needs in various locations throughout the world.

To service the Debtors operations in the United States and Canada, Expeditors
International of Washington, Inc. ("Expeditors") operates distribution

warehouse facilities in Rancho Cucamonga, California and Brampton,
Canada. The parties' relationship is governed by that certain Master
Warehouse and Logistics Services Agreement, dated as of August 1, 2016
(including all statement of works related thereto, as amended, supplemented,
restated or otherwise modified from time to time collectively, the "Expeditors
Agreement"), between Rockport and Expeditors. Since execution of the

Expeditors Agreement, the parties' relationship has deteriorated, due largely
to disputes over rates charged by Expeditors. On March 23, 2018, Expeditors
sent a notice (the "Default Notice") alleging that Rockport was in material
breach of the Expeditor Agreement for failure to pay certain charges disputed
by Rockport. Pursuant to the Default Notice, Expeditors indicated that it
would terminate the Expeditor Agreement unless Rockport cured its alleged

breach by paying the disputed amounts on or before May 7, 2018. In order to
ensure product delivery to the Debtors' customers and avoid irreparable harm
to the Debtors' as a result of the potential termination of the Expeditors
Agreement, on May 4, 2018, the Debtors paid the disputed amounts under
duress and protest, subject to the right of clawback in the future, and thereby
cured this disputed default.

• A number of stores acquired in the 2015 Transaction performed below
expectations in a competitive retail market. Over the last several years the
Debtors have faced a highly promotional and competitive retail environment,
underscored by a shift in customer preference for online shopping. In this

unfavorable retail environment, many of the stores acquired by the Debtors in
the 2015 Transaction (the "Acquired Stores") performed below expectations.

Moreover, the Acquired Stores were significantly impacted by the supply-
chain disruption experienced by the Debtors in October 2016. The
unfavorable performance of the Acquired Stores in the current retail
environment has made it difficult for the Debtors to maintain sufficient
liquidity and to operate their business outside of Chapter 11.

32. Given the Debtors' tight liquidity position in the lead up to these Chapter 11

Cases, the Debtors approached the ABL Administrative Agent and the Prepetition Noteholders
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on several occasions seeking amendments to the Prepetition ABL Credit Agreement and

Prepetition Note Purchase Agreement to, among other things, obtain additional financing (as set

forth in Section E above).

G. Prepetition Marketing Efforts and Objectives of the Sale Process

33. In December 2017, the Debtors retained Houlihan Lokey, Inc. ("Houlihan")—an

investment banker with expertise in mergers and acquisitions, recapitalization, and financial

restructuring—to explore a potential sale of the Debtors' assets (collectively, the "Assets"). As

part of this effort, Houlihan began facilitating a robust marketing process for the potential

purchase of all, or certain of, the Assets and contacted one hundred and ten (110) potential

strategic and financial acquirers (collectively, the "Interested Parties") to garner interest in

pursuing such transaction.

34. Approximately sixty (60) Interested Parties executed a non-disclosure agreement

to review certain confidential business and financial information of the Debtors, received a

confidential information memorandum, and obtained access to an initial set of diligence

materials in a data room. On or around January 12, 2018, Houlihan distributed a process letter to

the remaining Interested Parties inviting such Interested Parties to submit initial, non-binding

indications of interest (the "Initial IOIs") by no later than February 6, 2018, at 5:00 p.m.

(prevailing Eastern Time) (the "Initial RN Submission Deadline").

35. In all, Houlihan received Initial IOIs from ten (10) Interested Parties. Shortly

after the Initial JOT Submission Deadline, a more comprehensive data room was made available

to certain Interested Parties who submitted Initial TOIs. Of the ten (10) Interested Parties who

submitted Initial Ms, seven (7) Interested Parties were granted access to the data room and six

(6) Interested Parties met with senior management of Rockport in person to review the

opportunity and to ask any and all questions pertaining thereto.
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36. On or about March 2, 2018, Houlihan requested that the six (6) Interested Parties

that remained interested in pursuing a transaction submit their best and final letter of intent (each

a "Final Bid") for the Assets by March 29, 2018 at 12:00 p.m. (prevailing Eastern Time) (the

"Prepetition Bid Deadline"). On March 7, 2018, Houlihan posted a foiin asset purchase

agreement in the data room for review and comment by the Interested Parties in connection with

submission of their Final Bid. Prior to the Prepetition Bid Deadline, three (3) Interested Parties

submitted a Final Bid. On April 4, 2018, a fourth verbal bid (the "Late Bid," and together with

the Final Bids, the "Bids") was received from an Interested Party.

37. After reviewing and carefully considering the Bids received from the four (4)

Interested Parties, the Debtors determined, in consultation with their advisors, that Marathon (the

"Stalking Horse Bidder") had submitted the highest or otherwise best offer, pursuant to which

the Stalking Horse Bidder agreed to acquire substantially all of the Assets (other than the

Debtors' North American retail assets (the "North American Retail Assets"))7 for a purchase

price of (i) $150 million in cash subject to certain working capital adjustments plus the NAM

Store Inventory Amount; (ii) a warrant to purchase up to 5% of common equity of the indirect

parent of the Stalking Horse Bidder once the Stalking Horse Bidder receives a return equal to 2.5

times its initial equity investment as of the Closing Date (as defined in the Stalking Horse

Agreement); and (iii) the assumption of certain liabilities (collectively, the "Stalking Horse

Bid").

7 As set forth in the Sale Motion, pursuant to the Stalking Horse Agreement (as defined herein), the

Stalking Horse Bidder is still considering whether to purchase any portion of the North American Retail Assets. The
Stalking Horse Agreement currently identifies the North American Retail Assets as "Excluded Asset;" provided,

however, that section 8.4 of the Stalking Horse Agreement provides for a twenty-five (25) day "No Liquidation
Period" following the Petition Date during which the Debtors may not sell retail inventory other than in the ordinary
course of business. The "No Liquidation Period" is intended to provide the Stalking Horse Bidder with an
opportunity to further consider the acquisition of any North American Retail Assets (i.e., the Debtors' retail leases
and related inventory in the United States and Canada) prior to the Debtors commencing any Store Closing Sales (as
defined herein).
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38. Thereafter, the Debtors, in consultation with their advisors, determined to pursue

the Stalking Horse Bid for the Assets, subject to definitive documentation. To this end, after

good faith, arm's-length negotiations between the parties and in consultation with their advisors

and key stakeholders, the Debtors and the Stalking Horse Bidder entered into that certain Asset

Purchase Agreement, dated as of May 13, 2018 (the "Stalking Horse Agreement"), pursuant to

which the Stalking Horse Bidder will acquire the Purchased Assets (as defined in the Stalking

Horse Agreement), subject to higher or otherwise better offers.

39. Contemporaneously herewith the Debtors filed the Sale Motion seeking, among

other things: (i) entry of an order (a) establishing bidding and auction procedures (the "Bidding

Procedures") in connection with the sale of the Assets, (b) approving proposed bid protections,

including the payment of a break-up fee in an amount equal to 3 percent (3%) of the Base Cash

Amount (as defined in the Stalking Horse Agreement) (i.e., $4,500,000.00) and (b)

reimbursement of up to $2,000,000.00 for reasonable and documented costs and expenses

incurred by the Stalking Horse Bidder in connection with, among other things, the negotiation

and execution of, and the carrying out of its obligations under, the Stalking Horse Agreement, (c)

scheduling an auction (the "Auction") and setting a date and time for the sale hearing (the "Sale

Hearing") and (d) establishing procedures for noticing and determining cure amounts for

contracts and leases to be assumed and assigned in connection with the Sale transaction; and (ii)

at the Sale Hearing, subject to the results of the Auction, the entry of an order (a) approving and

authorizing a sale to the winning bidder, (b) authorizing the assumption and assignment of

certain contracts and leases and (c) authorizing the Debtors to enter into a transition services

agreement as contemplated by the Stalking Horse Agreement.
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40. Given the Debtors' extensive prepetition marketing efforts and the significant

information compiled in the schedules to the Stalking Horse Agreement, the Sale Motion

requests the following timeline:

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 p.m.
(prevailing Eastern Time)

Sale Objection Deadline

June 29, 2018 at 5:00 p.m.
(prevailing Eastern Time)

Bid Deadline

July 3, 2018 at 5:00 p.m.
(prevailing Eastern Time)

Deadline for Debtors to notify Potential Bidders of their status as
Qualified Bidders

July 10, 2018 at 10:00 a.m.
(prevailing Eastern Time)

Auction to be held at the offices of Richard, Layton & Finger, P.A.
(if necessary)

July 11, 2018 Target date for the Debtors to file with the Court the Notice of
Auction Results

July 13, 2018 Proposed date of the Sale Hearing to consider approval of 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 Sale Order)

41. The Bidding Procedures, including the proposed timeline, are designed to

maximize the value received for the Assets and to facilitate a fair and open process in which all

interested bidders may participate. The Debtors believe that the proposed timeline is sufficient

to complete a fair and open sale process that will maximize the value received for the Assets in

light of Debtors' robust prepetition marketing efforts. Indeed, the most likely competing bidders

are among those who previously submitted a Bid. Thus, these parties need minimal time to

submit competing bids. If new bidders emerge, the proposed timeline will provide them with

sufficient time to perform due diligence given that the process is well understood at this juncture

and bidders can utilize the Stalking Horse Agreement and its schedules as a template upon which

to base their bids. Accordingly, the Debtors believe that the schedule is sufficient, while

respecting the necessity to consummate the Sale as quickly as possible to maximize the value

received for the Assets.
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42. Further, upon entry of the Bidding Procedures Order (as defined in the Sale

Motion), and in compliance with Section 7.1 of the Stalking Horse Agreement, the Debtors will

continue to market and solicit offers for all or a portion of the Assets to a wide range of potential

purchasers and will work diligently with all parties that have expressed an interest in the Assets

to date.8 In this way, the Debtors intend to maximize (i) the number of participants in the sale

process and (ii) the value of the Assets.

43. As set forth above, the Debtors have determined that value will be maximized by

commencing these Chapter 11 Cases and continuing an orderly sale process. While the

prepetition solicitation process already was extensive, the commencement of these Chapter 11

Cases and the implementation of a Court supervised sale process allows other bidders to make

competing bids and maximize the value of their estates for the benefit of the Debtors'

stakeholders.

44. A sale pursuant to Section 363 of the Bankruptcy Code is the most appropriate

course of action for the Debtors. As set forth above, if the proposed Sale is consummated, the

Stalking Horse Bidder will purchase substantially all of the Assets, including any North

American Retail Assets it chooses to acquire. The Debtors have adequate financial and human

resources to maintain their business as a going concern throughout these Chapter 11 Cases in

order to maximize value for their estates and creditors. The proposed sale process will allow the

Debtors to maintain their day-to-day operations with their customers with very little, if any,

Specifically, upon execution of Stalking Horse Agreement and until the earlier of (i) twenty-five (25) days

from the Petition Date or (ii) entry of the Bidding Procedures Order, the Debtors agreed to pause the active
solicitation of the Assets. During this period, however, the Debtors may provide all information provided to the

Stalking Horse Bidder to those twelve (12) or less parties who entered into confidentiality agreements and provided

either a written or oral indication of interest to the Debtors consistent with Section 7.1(b) of the Stalking Horse

Agreement and engage in discussions with such parties with respect to such information (but may not engage in

negotiations for or knowingly encourage an Acquisition Proposal with such parties). Upon the earlier of (i) twenty-

five (25) days from the Petition Date or (ii) entry of the Bidding Procedures Order, there is no restriction on the

Debtors' ability to solicit bids for and market the Assets.
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disruptions. In the absence of a sale transaction conducted in accordance with such timeline, the

Debtors face deterioration in the value of the business and the value of the Stalking Horse

Agreement. The Debtors do not believe that the Sale could be consummated outside of these

bankruptcy proceedings. Among other reasons, the Stalking Horse Bidder requested that the

Sale be consummated through a process pursuant to Section 363 of the Bankruptcy Code,

whereby the Sale of the Assets would be free and clear of all liens, claims, and encumbrances.

H. Store Closing Sales

45. Under the terms of the Stalking Horse Agreement, the Debtors' North American

Retail Assets (i.e., retail leases and related inventory in the U.S. and Canada) are currently

identified as Excluded Assets (as defined in the Stalking Horse Agreement). The Stalking Horse

Bidder, however, is still considering whether to acquire any portion of the North American Retail

Assets.9 As a result, the Stalking Horse Agreement provides that, for a period of twenty-five

(25) days following the Petition Date (the "No Liquidation Period"), the Debtors shall not sell

or otherwise dispose of any Inventory (as defined in the Stalking Horse Agreement) other than in

the ordinary course of business. The No Liquidation Period is intended to preserve ordinary

inventory levels at the retail locations should the Stalking Horse Bidder decide to acquire any of

the North American retail locations.

46. Although the Stalking Horse Bidder is contemplating acquiring a portion of the

North American Retail Assets, based on discussions with the Stalking Horse Bidder, the Debtors

do not believe that the Stalking Horse Bidder intends to acquire all or substantially all of the

North American Retail Assets. Further, based on the Debtors' extensive prepetition marketing

9 In the event that the Stalking Horse Bidder chooses to acquire any of the Debtors' North American Retail

Assets, the purchase price shall be adjusted to include the costs of the acquired inventory consistent with Section 3.1

of the Stalking Horse Agreement.
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process and the prepetition Bids received for the Assets, the Debtors do not expect there to be

any significant interest in the North American Retail Assets. Thus, the Debtors need to be in a

position to wind down their North American retail business immediately upon the conclusion of

the No Liquidation Period (with the goal of concluding such process by July 31, 2018, thereby

stemming the incurrence of August administrative rent).1° Accordingly, contemporaneously

herewith the Debtors have filed a motion (the "Store Closing Motion") seeking authority to

conduct store closing sales (the "Store Closing Sales") with respect to the North American

Retail Assets, subject to the Debtors' ability to remove any retail location from the relief granted

therein to the extent necessary to comply with the Stalking Horse Agreement or otherwise

maximize value in connection with the sale process.

PART II

47. To enable the Debtors to minimize any adverse effects caused by the

commencement of the Chapter 11 Cases on their businesses until the Sale is completed, the

Debtors are seeking approval of the First Day Motions and related orders (the "Proposed

Orders").

48. I have reviewed each of the First Day Motions, Proposed Orders, and exhibits

thereto, and the facts set forth therein are true and correct to the best of my knowledge,

information, and belief Moreover, I believe that the relief sought in each of the First Day

Motions (a) is vital to enabling the Debtors to make the transition to, and operate in, Chapter 11

with minimum disruption to their business or loss of productivity or value and (b) is essential to

maximizing the value of the Debtors' estates.

10 The Debtors are considering retaining a consultant to assist them in the conduct of the Store Closing
Sales (as defined herein). Should they decide to retain a consultant, the Debtors will seek approval of such
arrangement through a separate motion or application to be filed with the Court (in addition to the Store Closing
Motion).
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A. Joint Administration Motion

49. Pursuant to this motion (the "Joint Administration Motion"), the Debtors

request the joint administration of their Chapter 11 Cases, ten in total, for procedural purposes

only. Many of the motions, hearings, and other matters involved in the Chapter 11 Cases will

affect all of the Debtors. Therefore, I believe that the joint administration of these cases will

avoid the unnecessary time and expense of duplicate motions, applications and orders, thereby

saving considerable time and expense for the Debtors and resulting in substantial savings for

their estate. Accordingly, I believe the Court should approve the joint administration of these

Chapter 11 Cases.

B. Application to Appoint Prime Clerk LLC as Claims Agent

50. The Debtors filed an application (the "Claims Agent Application")

contemporaneously herewith to retain Prime Clerk LLC ("Prime Clerk"), as claims and noticing

agent pursuant to Section 156(c) of Title 28 of the United States Code and Rule 2002-1(f) of the

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

District of Delaware. Prime Clerk is a bankruptcy administrator that specializes in providing

comprehensive Chapter 11 administrative services, including noticing, claims processing,

balloting, and other related services critical to the effective administration of Chapter 11 cases.

Given the complexity of these cases and the number of creditors and other parties in interest

involved, I believe that appointing Prime Clerk as the claims and noticing agent in these Chapter

1 1 Cases will relieve the administrative burden on the Clerk of the Court for the District of

Delaware and will maximize the value of the Debtors' estates for all of their stakeholders.

C. Automatic Stay Motion

51. Pursuant to this motion (the "Automatic Stay Motion"), the Debtors seek entry

of an order enforcing and restating the automatic stay protections and ipso facto prohibitions of
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the Bankruptcy Code. I believe that such an order is appropriate in these Chapter 11 Cases

because the Debtors have customers, vendors, and contract counterparties around the world,

including in Asia, Brazil, Canada, and Europe. Many of the Debtors' non-U.S. creditors and

contract counterparties may be unfamiliar with the automatic stay, the prohibition on

enforcement of ipso facto contract provisions, and the Bankruptcy Code's antidiscrimination

protections. Therefore, I believe that an order outlining these provisions, which the Debtors

could transmit to foreign creditors, would maximize the protection the Bankruptcy Code affords

the Debtors. Accordingly, based on the foregoing and those additional reasons set forth in the

Automatic Stay Motion, I believe that the relief requested in such motion is in the best interests

of the Debtors' estates and their creditors and all other parties in interest.

D. Foreign Representative Motion

52. Pursuant to this motion (the "Foreign Representative Motion"), the Debtors

seek entry of an order authorizing Blocker, as a Debtor in these Chapter 11 Cases and as the

ultimate parent of each Debtor, to act as the foreign representative (the "Foreign

Representative") on behalf of the Debtors' estates in any judicial or other proceeding in Canada.

Because Debtor Rockport Canada is the operating entity for the Debtors' business in Canada, the

Debtors intend to commence an ancillary proceeding (the "Ancillary Proceeding") under Part

IV of the Companies' Creditors Arrangement Act ("CCAA") in the Ontario Superior Court of

Justice (the "Canadian Court"). Blocker, as the proposed foreign representative for the Debtors

in the Ancillary Proceeding, intends to seek recognition of these Chapter 11 Cases and certain

orders entered in the Chapter 11 Cases. Accordingly, based on the foregoing and those

additional reasons set forth in the Foreign Representative Motion, I believe that the relief

requested in such motion is in the best interests of the Debtors' estates and their creditors and all

other parties in interest.
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E. Shippers and Warehousemen Motion

53. Pursuant to this motion (the "Shippers and Warehousemen Motion"), the

Debtors seek entry of interim and final orders, under Sections 105(a), 363 and 503 of the

Bankruptcy Code, (i) authorizing, but not directing, the Debtors, in their sole discretion, to pay

(a) all or a portion of the Shipping and Warehousing Claims (as defined in the Shippers and

Warehousemen Motion) and (b) certain Import Charges (as defined in the Shippers and

Warehousemen Motion); and (ii) authorizing applicable banks and other financial institutions to

receive, process, honor and pay any and all checks drawn on the Debtors' general disbursement

account and other transfers to the extent such checks and transfers relate to any of the foregoing.

54. In operating their global retail, eCommerce and wholesale businesses, the Debtors

depend on the uninterrupted flow of inventory and other goods through their supply chain and

distribution network, including the purchase, importation, warehousing, and shipment of the

Merchandise. Because the substantial majority of the Debtors' Vendors are located outside of

the United States—primarily (but not exclusively) in mainland China, but also in Vietnam, India,

and Brazil, the Debtors' ability to operate in the ordinary course of business therefore depends on

their concurrent ability to transport, import, and take delivery of Merchandise in a timely fashion

and on a worldwide basis.

55. If the Debtors fail to pay any of the Shippers or Warehousemen for charges

incurred in connection with the transport of goods, the Shippers or Warehousemen may be

permitted by law or otherwise to assert possessory liens against any of the Merchandise. Further,

because of the commencement of the Chapter 11 Cases, certain Shippers and Warehousemen that

hold Merchandise for delivery to or from the Debtors may refuse to release such Merchandise

pending receipt of payment for their prepetition services, which would disrupt the Debtors'

operations. The Debtors believe that a disruption in their chain of transportation and storage
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arrangements due to nonpayment of shipping and warehouse charges could cause substantial

delays, great expense and irreparable harm to the Debtors' estates.

56. Because the Debtors are dependent on many third-party Shippers and

Warehousemen, it is essential that the commencement of the Chapter 11 Cases not give such

Shippers and Warehousemen reason or excuse to cease performing services or to retain products

or other Merchandise. Further, the Debtors propose that they may, in their sole discretion,

condition payment of any such Shipping and Warehousing Claims upon an agreement to

continue to supply goods or services to the Debtors on such creditor's Customary Trade Terms.

57. As explained above, on May 4, 2018, the Debtors paid certain disputed amounts

to Expeditors under duress and protest, subject to the right of clawback in the future. Pursuant to

the Shippers and Warehousemen Motion, Debtors seek to pay only undisputed amounts to

Expeditors pursuant to the Shippers and Warehousemen Motion.

58. In addition, as noted above, the Debtors receive substantially all of their

Merchandise from foreign countries. Timely receipt of such Merchandise is critical to the

Debtors' business operations, and the Debtors may be required to pay certain import charges (the

"Import Charges"), including, but not limited to, customs duties, detention and demurrage fees,

tariffs, excise taxes, and other similar obligations. Failure to pay the Import Charges to whom

they are owed may interfere with the Debtor's supply chain. A disruption in the Debtors' supply

chain due to nonpayment of Import Charges could cause substantial delays, great expense and

irreparable harm to the Debtors' estates.

59. Accordingly, based on the foregoing and those additional reasons set forth in the

Shipping and Warehousemen Motion, I believe that the relief requested in such motion is
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necessary to avoid immediate and irreparable harm and is in the best interests of the Debtors'

estates and their creditors and all other parties in interest.

F. Critical and Foreign Vendors Motion

60. Pursuant to this motion (the "Critical and Foreign Vendors Motion"), the

debtors seek entry of interim and final orders, under Sections 105(a), 363, 1107(a), and 1108 of

the Bankruptcy Code, (i) authorizing, but not directing, the Debtors to pay prepetition obligations

of certain (a) Critical Vendors (as defined in the Critical and Foreign Vendors Motion), in the

ordinary course in an amount not to exceed the applicable Critical Vendor Claims Cap (as

defined in the Critical and Foreign Vendors Motion), and (b) Foreign Vendors (as defined in the

Critical and Foreign Vendors Motion) in the ordinary course in an amount not to exceed the

applicable Foreign Vendor Claims Cap (as defined in the Critical and Foreign Vendors Motion);

and (ii) authorizing applicable banks and financial institutions to receive, process, honor and pay

any and all checks drawn on the Debtors' general disbursement account and other transfers to the

extent these checks and transfers relate to any of the foregoing. For the avoidance of doubt, the

Debtors are not seeking to prepay any Vendor's Claims (as defined in the Critical and Foreign

Vendors Motion).

61. As described above, the Debtors' business relies on their access to and

relationship with a network of Vendors in the United States and around the world. In particular,

the Debtors rely entirely on Foreign Vendors to source and manufacture all of the Merchandise

sold across the Debtors' global enterprise, from manufacturing facilities located in Brazil, China,

India, and Vietnam to the Debtors' distribution warehouses in United States, Canada, Portugal,

Korea, and Japan. Because the Foreign Vendors may lack minimum contacts with the United

States, the Debtors believe that there is a material risk that the Foreign Vendors may consider

themselves beyond the jurisdiction of this Court, disregard the automatic stay, and engage in
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conduct that disrupts the Debtors' operations, including but not limited to, exercising self-help

remedies under local law, if applicable, and instituting litigation in a foreign forum seeking

recovery of outstanding prepetition obligations. Any disruption to the Debtors' production and

supply of Merchandise would have a far-reaching economic and operational impact on their

business and could therefore jeopardize the Debtors' ability to consummate a Sale through

Chapter 11.

62. Accordingly, based on the foregoing and the additional reasons set forth in the

Critical and Foreign Vendors Motion, I believe that the relief requested in such motion is

necessary to avoid immediate and irreparable harm and is in the best interests of the Debtors'

estates and their creditors and all other parties in interest.

G. Taxes Motion

63. Pursuant to this motion (the "Taxes Motion"), the Debtors seek entry of interim

and final orders, under Sections 105(a), 363(b), 507(a)(8) and 541 of the Bankruptcy Code,

authorizing (i) the Debtors, in their sole discretion, to pay Covered Taxes and Fees (as defined in

the Taxes Motion) in the ordinary course of business, whether arising prior to, on or after the

commencement of the Chapter 11 Cases; and (ii) applicable banks and financial institutions to

receive, process, honor and pay any and all checks drawn on the Debtors' general disbursement

account and other transfers to the extent these checks and transfers relate to any of the foregoing.

For the avoidance of doubt, the Debtors are not seeking to prepay any Covered Taxes and Fees.

64. In the ordinary course of the Debtors' businesses, the Debtors collect, withhold

and incur the Covered Taxes and Fees, including Income Taxes, Sales and Use Taxes,
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Employment and Wage-Related Taxes,11 Business Taxes, Property Taxes, and certain Other

Taxes (as each is defined in the Taxes Motion). The Debtors remit the Covered Taxes and Fees

to various federal, state, provincial and local governmental authorities, including taxing and

licensing authorities (collectively, the "Governmental Authorities").

65. I believe that many of the Covered Taxes and Fees were collected before the

Petition Date and must be turned over to the relevant Governmental Authorities. Moreover,

failure to pay such amounts may give rise to priority or secured claims that would, in any event,

be entitled to payment in full.

66. The Debtors also seek to pay prepetition Covered Taxes and Fees in order to

forestall the Governmental Authorities from taking actions that might interfere with the Debtors'

businesses, such as blocking the receipt or renewal of permits required for the Debtors'

continued operations or possibly bringing personal liability actions against the Debtors'

directors, officers and other employees in connection with non-payment of the Covered Taxes

and Fees. I believe that actions against the Debtors' directors, officers and other employees

would likely distract key personnel, whose full-time attention to the Chapter 11 Cases is

required, and would likely cause potential business disruptions. Any such business disruptions

would likely erode the Debtors' business reputation and negatively affect the Chapter 11 Cases.

I believe that, as of the Petition Date, none of the Covered Taxes and Fees are past due or

delinquent and, after entry of the Proposed Orders, intend to pay such amounts as they come due

in the ordinary course of business.

u By the Taxes Motion, the Debtors are not seeking authority to pay the Employment and Wage Related

Taxes, which are addressed separately in the Employee Motion (as defined herein).
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67. Accordingly, based on the foregoing and those additional reasons set forth in the

Taxes Motion, I believe that the relief requested in such motion is necessary to avoid immediate

and irreparable harm and is in the best interests of the Debtors' estates and their creditors and all

other parties in interest.

H. Insurance Motion

68. Pursuant to this motion (the "Insurance Motion"), the Debtors seek entry of

interim and final orders, under Sections 105(a), 362 and 363 of the Bankruptcy Code,

(i) authorizing the Debtors to continue and renew their (a) Insurance Programs (as defined

herein), including Premium Financing (as defined herein), and (b) Surety Bond Program (as

defined herein) 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 Debtors' employees to proceed with any claims they may have under the

Workers' Compensation Program (as defined herein); and (iii) authorizing financial institutions

to honor and process related checks and transfers.

69. The Debtors maintain their various liability, property, casualty, workers'

compensation and other insurance programs, including the Premium Financing (as defined

herein) in the ordinary course of their businesses (collectively, the "Insurance Programs")

through several private insurance carriers (collectively, the "Insurance Carriers"). As part of

the Insurance Programs, the Debtors also maintain workers' compensation insurance coverage

(the "Workers' Compensation Program") and premium financing (the "Premium

Financing") to pay certain of the Insurance Premiums (as defined in the Insurance Motion). All

of the Insurance Programs are essential to the ongoing operation of the Debtors' businesses and

the preservation of the value of the Debtors' estates.
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70. Additionally, in the ordinary course of business, the Debtors are required to

provide a customs surety bond (the "Customs Bond") to the United States Bureau of Customs

and Border Protection to secure the payment or enforcement of certain obligations of Rockport

(the "Surety Bond Program"). These obligations generally relate to (i) customs and import

duties, (ii) the clearance of containers that move internationally, and (iii) foreign-trade zone

activity. Failure to provide, maintain, or timely replace the Customs Bond will prevent Rockport

from undertaking essential functions related to the Debtors' operations.

71. The Debtors employ Marsh & McLennan Agency (the "Broker") to assist them

with the procurement and management of the Insurance Programs. Amounts due to the Brokers

are paid directly through the premiums the Debtors pay to Insurance Carriers. The employment

of the Broker allows the Debtors to obtain and manage the Insurance Programs in a reasonable

and prudent manner and to realize considerable savings in the procurement of such policies.

72. The nature of the Debtors' businesses makes it essential for the Debtors to

maintain their Insurance Programs and Surety Bond Program on an ongoing and uninterrupted

basis. The non-payment of any premiums, deductibles or related fees under the Insurance

Programs could result in one or more of the Insurance Carriers terminating or declining to renew

their insurance policies or refusing to enter into new insurance policies with the Debtors in the

future. If any of the Insurance Programs lapse without renewal, the Debtors could be in violation

of state and/or federal law and be exposed to substantial liability for personal and/or property

damages, to the detriment of all parties in interest. Likewise, the Debtors would be exposed to

substantial liability without the ability to make annual payments towards the Surety Premiums or

post new or replacement collateral to secure the Indemnity Obligations.
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73. Finally, the Debtors' request modification of the automatic stay as it relates to any

workers' compensation claims to allow the Debtors' employees to proceed with any valid claims

under the Debtors' Workers' Compensation Programs. The Debtors believe that, absent this

relief, employees would face significant hal n and may voluntarily terminate their employment

which would severely disrupt the Debtors' business and could jeopardize the Debtors' ability to

consummate a Sale through Chapter 11.

74. Accordingly, based on the foregoing and those additional reasons set forth in the

Insurance Motion, I believe that the relief requested in such motion is necessary to avoid

immediate and irreparable harm and is in the best interests of the Debtors' estates and their

creditors and all other parties in interest.

I. Employee Motion

75. Pursuant to this motion (the "Employee Motion"), the Debtors seek entry of

interim and final orders, under Sections 105(a), 363, and 507(a) of the Bankruptcy

Code, authorizing (i) the Debtors to (a) pay certain employee compensation and benefits, (b)

maintain such benefits and other employee-related programs, and (c) pay the prepetition claims

of independent contractors and temporary workers; and (ii) applicable banks and other financial

institutions to receive, process, honor and pay any and all checks drawn on the Debtors' general

disbursement account and other transfers to the extent such checks and transfers relate to any of

the foregoing.

76. Specifically, the Debtors seek the authorization to honor and continue prepetition

Compensation and Benefit Programs (as defined in the Employee Motion), including (i) wages,

salaries, independent contractor obligations, temporary worker obligations, vacation pay, other

accrued compensation, (ii) reimbursement of business, travel and other expenses, and (iii)

benefits in the form of health, dental, and vision insurance, health and flexible savings accounts,
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dental coverage, continuation coverage under COBRA,12 basic term life insurance, accidental

death and dismemberment insurance, short-term and long-term disability, and other

miscellaneous benefits provided to Employees in the ordinary course of business. The Debtors

request that the Court confirm their right to continue each of the Compensation and Benefit

Programs in the ordinary course of business during the pendency of these Chapter 11 Cases in

the manner and to the extent that such Compensation and Benefit Programs were in effect

immediately prior to the filing of these cases and to make payments in connection with expenses

incurred in the post-petition administration of any Compensation and Benefit Programs.

77. In addition, the Debtors seek authorization to pay Severance Obligations (as

defined in the Employee Motion) to fifty-one (51) non-insider, retail Employees terminated

shortly before the Petition Date. The Debtors seek authority, but not direction, to pay $70,000.00

in the interim period and $140,000.00 on a final basis with respect to Severance Obligations.

The Debtors believe it is necessary for them to have the authorization to honor the Severance

Obligations to Employees terminated shortly before the Petition Date in order to maintain

Employee morale and goodwill at their retail locations. If Employee morale suffers and

Employees depart, the value of the Debtors' business may decline, which could jeopardize the

Debtors' ability to successfully close the Sale of substantially all of their Assets and wind down

their North American retail operations. By separate motion to be filed with the Court, the

Debtors intend to seek authority to pay certain retention and shrink bonuses to Employees at any

of their retail locations subject to the Store Closing Sales.

12 As part of their COBRA obligations, the Debtors seek authority to pay the COBRA premiums of three

(3) Former Non-Retail Employees (as defined in the Employee Motion) during the interim period in order to provide

these Former Non-Retail Employees sufficient opportunity to obtain appropriate medical insurance.
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78. The Debtors also seek authorization to pay any and all local, state, provincial, and

federal withholding and payroll-related or similar taxes relating to the prepetition workforce

obligations including, but not limited to, all withholding taxes, federal social security (and their

Canadian equivalents), and various wage garnishments required by law. In addition, the Debtors

seek authorization to pay to third parties any and all amounts deducted from the employees'

paychecks by the Debtors for payments on behalf of the Employees for savings programs

(including 401(k) plans and their Canadian equivalents), benefit plans, insurance programs, and

other similar programs and plans.

79. Accordingly, based on the foregoing and those additional reasons set forth in the

Employee Motion, I believe that the relief requested in such motion is necessary to avoid

immediate and irreparable harm and is in the best interests of the Debtors' estates and their

creditors and all other parties in interest.

J. Customer Programs Motion

80. Pursuant to this motion (the "Customer Programs Motion"), the Debtors seek

entry of an order under Sections 105, 363, and 507 of the Bankruptcy Code authorizing, but not

directing, (i) the Debtors to (a) continue to administer certain Customer Programs (as defined

herein) and (b) honor or pay Customer Obligations (as defined in the Customer Programs

Motion) in the ordinary course of business; and (ii) applicable banks and other financial

institutions to receive, process, honor and pay any and all checks drawn on the Debtors' general

disbursement account and other transfers to the extent such checks and transfers relate to any of

the foregoing.

81. In the ordinary course of their businesses, the Debtors engage in certain marketing

and sales practices that are, among other things, (i) targeted to develop and sustain a positive

reputation for their goods in the marketplace and (ii) designed to attract new customers and
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reward and provide incentives to existing customers (collectively, the "Customer Programs").

The Customer Programs, all of which are described in detail in the Customer Programs Motion,

include (a) online sales promotions, (b) wholesale sales promotions, (c) the co-op marketing

agreements, (d) the coupon program, (e) the gift card program, (f) return, refund and exchange

policies, (g) the affiliate program, (h) the GiftNow program, (i) the wholesale sales associates

programs, and (j) the credit card processing programs. Customer programs are standard in retail,

wholesale and e-commerce businesses. Without the ability to continue the Customer Programs

and to satisfy prepetition obligations in connection therewith, the Debtors risk losing customer

loyalty, goodwill, and market share, which could cause a precipitous decline in the value of their

businesses at a critical juncture. The Debtors' ability to continue their Customer Programs and

honor obligations related thereto is necessary to keep the reputation of the Debtors' brands intact,

meet competitive market pressures, ensure customer satisfaction, and, ultimately, maximize

value for the Debtors' estates and their stakeholders.

82. Accordingly, based on the foregoing and those additional reasons set forth in the

Customer Programs Motion, I believe that the relief requested in such motion is necessary to

avoid immediate and irreparable harm and is in the best interests of the Debtors' estates and their

creditors and all other parties in interest.

K. Utilities Motion

83. Pursuant to this motion (the "Utilities Motion"), the Debtors request entry of

interim and final orders, under Section 366 of the Bankruptcy Code, (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 requests by the utilities for additional

adequate assurance of payment.

34
RLFI 19327273v.1



84. In connection with the operation of their businesses and management of their

properties, the Debtors obtain utility services, including electricity, natural gas, telephone,

internet, waste removal, and other similar services (collectively, "Utility Services") from more

than fifty (50) utilities, as that term is used in section 366 of the Bankruptcy Code (collectively,

the "Utility Companies"). Uninterrupted Utility Services are essential to the Debtors' ongoing

operations and, therefore, the preservation of the value of the Debtors' estates. Should any

Utility Company alter, refuse, or discontinue service, even for a brief period, the Debtors'

business operations could be disrupted, and such disruption could jeopardize the Debtors' ability

to consummate a Sale through Chapter 11. Therefore, the Debtors seek to establish an orderly

process for providing adequate assurance to their Utility Companies without hindering the

Debtors' ability to maintain operations. Specifically, by the Utilities Motion, the Debtors seek

approval of an adequate assurance deposit of approximately $43,000.00 (which is approximately

fifty percent (50%) of the estimated monthly cost of the Utility Services, based on historical

averages over the prior twelve (12) months) into a newly-created segregated, interest-bearing

account, as adequate assurance of postpetition payment to the Utility Companies pursuant to

Section 366(b) of the Bankruptcy Code. Further, I am informed and believe that the proposed

Adequate Assurance Procedures (as defined in the Utilities Motion) are consistent with

procedures that are typically approved in Chapter 11 cases in this District.

85. Accordingly, based on the foregoing and those additional reasons set forth in the

Utilities Motion, I believe that the relief requested in such motion is necessary to avoid

immediate and irreparable harm and is in the best interests of the Debtors' estates and their

creditors and all other parties in interest.
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L. Cash Management Motion

86. Pursuant to this motion (the "Cash Management Motion"), the Debtors seek

entry of interim and final orders, under Sections 105, 345, 363, and 507 of the Bankruptcy Code,

requesting the entry of an order (i) authorizing the Debtors to continue to use their cash

management system (the "Cash Management System") and bank accounts, as set forth below;

(ii) waiving certain bank account and related requirements of the Office of the United States

Trustee for the District of Delaware (the "U.S. Trustee"); (iii) authorizing the Debtors to

continue their existing deposit practices under the Cash Management System (subject to the

Debtors' implementation of certain reasonable changes to the Cash Management System); (iv)

extending time to comply with Section 345(b) of the Bankruptcy Code; (v) authorizing

Intercompany Transactions (as defined in the Cash Management Motion) consistent with

historical practice and granting administrative expense priority to Intercompany Transactions;

and (vi) granting related relief.

87. In the ordinary course of business, the Debtors utilize the Cash Management

System to collect, concentrate, and disburse funds (primarily payroll and payments to Vendors)

to manage their business. The Cash Management System also enables the Debtors to efficiently

monitor and control their cash position and maintain control over Intercompany Transactions.

Indeed, the continued use of the Cash Management System during the pendency of these Chapter

1 1 Cases is essential to the Debtors' business operations and their goal of maximizing value for

the benefit of all parties in interest.

88. Moreover, in the ordinary course of business, the Debtors engage in certain

transactions between and among the Debtors as well as certain of their non-debtor Foreign

Affiliates (the "Intercompany Transactions"). Historically, the Debtors have engaged in

Intercompany Transactions as business is transacted among (i) Rockport and Rockport Canada
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and (ii) Rockport and the Foreign Affiliates. Typically, Rockport funds the operations of certain

Foreign Affiliates, primarily those in China, Hong Kong, India, and Vietnam (the "Sourcing and

Sales Foreign Affiliates"), that (i) work directly with the Debtors' Vendors or (ii) with respect

to the Hong Kong Sourcing and Sales Foreign Affiliate, engage in sales, customer service, and

merchandising with a focus on distributors. The Intercompany Transactions with the Sourcing

and Sales Foreign Affiliates ensure the timely production and delivery of the Merchandise sold

by the Debtors and its non-Sourcing and Sales Foreign Affiliates to customers around the world.

Intercompany Transactions also occur between Rockport and its non-Sourcing and Sales Foreign

Affiliates, i.e., those entities in Korea, Japan, and Western Europe: after Rockport purchases the

merchandise directly from the Vendors, it sells the merchandise to its non-Sourcing and Sales

Foreign Affiliates, resulting in a transfer of funds to Rockport for use by the Debtors in their day-

to-day operations in the United States.

89. In addition, 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.
13

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 operations14 and (ii) postpetition back-office services provided by Rockport

(the "Permitted Rockport Canada Intercompany Transactions").15 Other than the Permitted

13 As of the Petition Date, Rockport Canada owes approximately $28.3 million to Rockport and Debtor
Drydock Footwear, LLC on account of these Intercompany Transactions.

14 Rockport Canada will pay Rockport on a cash on delivery basis for postpetition Merchandise prior to
receiving delivery of such Merchandise.

15 Rockport Canada will pay Rockport for back-office services in accordance with existing practices.
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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 Court.

90. Generally, the Debtors' non-Sourcing and Sales Foreign Affiliates operate solely

on funds generated in their respective jurisdictions. Occasionally, funds generated by a non-

Sourcing and Sales Foreign Affiliate are insufficient to cover such entity's operating costs. In

that limited circumstance, Rockport provides supplemental operational funding to the affected

non-Sourcing and Sales Foreign Affiliate. The Debtors believe that continuing these

Intercompany Transactions in these limited circumstances is necessary to preserving their equity

interests in the non-Sourcing and Sales Foreign Affiliates, and thus, is in the best interests of the

Debtors and their estates. In fact, the Stalking Horse Bidder intends to acquire the Debtors'

equity interests in the Foreign Affiliates pursuant to the Sale of substantially all of the Assets

(other than the Debtors' North American Retail Assets) under Section 363 of the Bankruptcy

Code. As a result, the Debtors believe that continuance of the Intercompany Transactions,

including the Permitted Rockport Canada Intercompany Transactions, is critical to preserving the

value of the Foreign Affiliates which will enure to the benefit of the Debtors' estates and

stakeholders in connection with the Sale.

91. Additionally, to minimize expenses to their estates, the Debtors seek authorization

to continue their correspondence and business forms, including, but not limited to, purchase

orders, letterhead, checks, invoices, sales order acknowledgements and other business forms in

the forms existing immediately prior to the Petition Date, without reference to the Debtors' status

as debtors in possession; provided, however, that in the event that the Debtors generate new

checks during the pendency of these cases other than from their existing stock of checks, such
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checks will include a legend with the designation "Debtor-in-Possession." In addition, with

respect to checks which the Debtors or their agents print themselves, the Debtors will begin

printing the "Debtor in Possession" legend and the bankruptcy case number on such items within

ten (10) days of the date of entry of an order approving the Cash Management Motion. The

Debtors also seek authority to use all correspondence and other business forms (including,

without limitation, letterhead, purchase orders and invoices) without reference to the Debtors'

status as debtors in possession.

92. Also, by the Cash Management Motion, the Debtors seek a thirty (30) day

extension of the time to comply with Section 345(b) of the Bankruptcy Code, without prejudice

to the Debtors' ability to seek a further extension (upon agreement with the United States

Trustee) or a waiver of those requirements. During the extension period, the Debtors propose to

engage the U.S. Trustee in discussions to detetinine if compliance with Section 345(b) of the

Bankruptcy Code is necessary under the circumstances of these Chapter 11 Cases. The Debtors

believe that the benefits of the requested extension far outweigh any harm to the estate.

93. Accordingly, based on the foregoing and those additional reasons set forth in the

Cash Management Motion, I believe that the relief requested in such motion is necessary to

avoid immediate and irreparable harm and is in the best interests of the Debtors' estates and their

creditors and all other parties in interest.

M. DIP Motion

94. Pursuant to this motion (the "DIP Motion"), the Debtors request entry of interim

and final orders (respectively, the "Interim DIP Order" and the "Final DIP Order" and,

collectively the "DIP Orders") authorizing them to obtain postpetition secured DIP financing in

an aggregate amount of up to $80 million consisting of (i) up to a $60 million DIP ABL Facility

(as defined in the DIP Motion) and (ii) up to a $20 million new money DIP Note Facility (as
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defined in the DIP Motion).16 By the DIP Motion, the Debtors also request that the Court

authorize related relief, including the consensual use of the Prepetition Secured Parties Lenders'

Cash Collateral (as defined in the DIP Motion).

95. The DIP ABL Facility provides the Debtors with a $60 million facility upon entry

of the Interim DIP Order. Pursuant to the DIP ABL Credit Agreement (as defined in the DIP

Motion) and the DIP Orders, following entry of the Interim DIP Order the Debtors intend to

repay the Prepetition ABL Obligations outstanding under the Prepetition ABL Facility initially

as a creeping roll-up by applying the collection of receivables and other proceeds of the

Revolving Priority Collateral to satisfy amounts owed under the Prepetition ABL Facility and

free up corresponding borrowing availability under the DIP ABL Facility. Upon entry of the

Final DIP Order, the Debtors will use the proceeds of the next advance under the DIP ABL

Credit Agreement to "roll-up" all amounts outstanding under the Prepetition ABL Facility to

satisfy all Prepetition ABL Obligations in full in accordance with the terms of the Prepetition

Resolving Credit Agreement.

96. The DIP Note Facility further provides the Debtors with approximately $10

million upon entry of the Interim DIP Order and an additional availability of $10 million

following entry of the Final DIP Order to be funded in increments. Pursuant to the DIP Note

Purchase Agreement (as defined in the DIP Motion) and the DIP Orders, Prepetition Notes in an

amount equal to $20 million will be deemed exchanged for notes issued under the DIP Note

Facility upon entry of the Interim DIP Order, and an additional $20 million will be deemed

16 The lenders under the DIP ABL Facility are identical to the lenders under the Prepetition Revolver

Facility and the purchasers under the DIP Note Facility are identical to the purchasers under the Prepetition Note

Facility.
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exchanged for notes issued under the DIP Note Facility upon entry of the Final DIP Order, for a

total "partial roll-up" of $40 million of Prepetition Notes.

97. In addition to providing the Debtors with up to $20 million of incremental

liquidity, the DIP Facilities (as defined in the DIP Motion) also provide the Debtors with access

to the use of the Prepetition Secured Parties Lenders' collateral (including Cash Collateral) on a

consensual basis. The repayment of the Prepetition ABL Facility and the Prepetition Note

Facility pursuant to the terms of the DIP Facilities is a material component of the structure of the

DIP Facilities and was required by the DIP Lenders (as defined in the DIP Motion) as a

condition to their commitment to provide postpetition financing, and the consensual use of Cash

Collateral.

98. The Debtors believe they must immediately instill confidence in their employees,

vendors and customers, reassuring them that these Chapter 11 Cases will not erode their

relationships with the Debtors or the overall value of the Debtors' estates. The Debtors further

believe they must provide assurances to their stakeholders as to their ability to seamlessly

transition into Chapter 11, operate in a "business as usual" fashion, but with increased liquidity,

and ultimately consummate a Sale of their business to the Stalking Horse Bidder, or otherwise

highest and best bidder pursuant to Section 363 of the Bankruptcy Code. In particular, the

Debtors believe that the initial success of these Chapter 11 Cases depends on the comfort level of

the Debtors' stakeholders—in particular the Debtors' third-party vendors located outside of the

United States—which, in turn, depends upon the Debtors' ability to minimize the disruption

caused by the Chapter 11 filings.

99. The DIP Facilities, as a package covering all the Debtors' typical financing needs,

will provide the working capital necessary to allow the Debtors, including Rockport Canada, to,
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among other things, continue operating their businesses until consummation of the proposed

Sale, which in turn will help maintain value of the Debtors' estates for the benefit of all creditors

and parties in interests. I believe that without access to the DIP Facilities, the Debtors, including

Rockport Canada, would lack sufficient liquidity to operate their business, thereby immediately

and irreparably harming their business, depleting their going-concern value of their Assets, and

jeopardizing consummation of the proposed Sale.

100. In particular, consistent with prepetition practices, funds available under the

facility will be used to, among other things, provide Rockport Canada with merchandise to sell,

pay wages, salaries and benefits of the Debtors' corporate employees and other general expenses

of the Debtors' enterprise. Indeed, Rockport Canada's assets were an important component of

the borrowing base under the Prepetition ABL Facility, and thus relied upon by the ABL Lenders

to secure the Prepetition ABL Obligations. Without Rockport Canada's assets in the borrowing

base (as calculated in accordance with the Prepetition ABL Credit Agreement), the availability

under the Prepetition ABL Facility (and thus the outstanding Prepetition ABL Obligations)

would have been reduced dollar-for-dollar. Similarly, the inclusion of Rockport Canada's assets

in the borrowing base under the DIP ABL Facility is an integral component of such facility, and

is a condition to the DIP ABL Lenders' commitment to provide postpetition financing. Thus, the

Debtors believe that Rockport Canada's indirect access to funds provided to the other Debtors

under the DIP ABL Facility is critical to Rockport Canada's ability to operate as a going concern

until consummation of the proposed Sale. Accordingly, the credit to be provided under the DIP

Facilities is necessary to preserve the value of the Debtors' estates for the benefit of all

stakeholders.

42
RLF1 19327273v.1



101. In order to properly apportion the joint and several liability among Rockport

Canada, on the one hand, and all of the remaining Debtors, on the other hand, of the Prepetition

ABL Obligations, the Debtors, the ABL Lenders, and the Prepetition Noteholders, and Richter

Advisory Group Inc., in its capacity as the proposed Canadian Court-appointed information

officer of the Debtors, have initiated discussions over the fair and equitable allocation of the

Debtors' liability under the Prepetition ABL Facility as between Rockport Canada, on the one

hand and the remaining Debtors, on the other hand.

102. Subject to consideration and approval by the Court at the Final Hearing, the

Debtors, the ABL Lenders, and the Prepetition Noteholders have determined that an appropriate

allocation of the Prepetition ABL Obligations should be based upon the net asset values set forth

in the most recent Borrowing Base Certification (as of April 15, 2018) under the Prepetition

ABL Facility with respect to Rockport Canada's Revolving Priority Collateral and the remaining

Debtors' Revolving Priority Collateral. The net asset values of the Revolving Priority Collateral

(as determined by the April 15, 2018 Borrowing Base Certificate), as between Rockport Canada

and the remaining Debtors is set forth on Exhibit D attached to the DIP Motion." As reflected

therein, and based upon the agreement of the Debtors, the Prepetition Secured Parties, the DIP

17  This exhibit sets forth both the "gross" value of the Debtors' eligible assets under the Prepetition ABL

Facility as reflected on the Debtors' books ("Gross Value") and the net value of these same assets ("Net Value")

(split between Rockport Canada and the remaining Debtors). Net Value reflects the ABL Lenders' calculation of

what they were willing to lend against, or the "Availability" under the Prepetition ABL Facility. The deductions

made to Gross Value to arrive at Net Value include: (i) reserves, which are established to discount collateral value

for, among other things, accounts receivable that are over sixty (60) days past due or deemed difficult to collect like

foreign, inventory shrinkage, and inventory that may not be readily accessible due to location, and (ii) net orderly

liquidation value ("NOLV"), which represents a percentage of the eligible inventory that reflects the estimated

proceeds from the liquidation of such inventory after deducting all associated direct operating costs and liquidator

fees. The ABL Lenders utilized professionals to determine both their reserve levels and the NOLV in order to

calculate the Net Value (thereby determining the Availability under the Prepetition ABL Facility). The Debtors

believe that utilizing the Net Value of the various Debtors' eligible assets under the Prepetition ABL Facility as of

the Petition Date is the appropriate methodology for determining the Proposed ABL Liability Allocation as it best

reflects the actual value of the assets in the borrowing base that the ABL Lenders were willing to lend against, and

thus the allocable amount of the Prepetition ABL Obligations as between Rockport Canada and the remaining

Debtors and their eligible assets as of the Petition Date.
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ABL Agent and the DIP Note Purchasers, the Debtors believe that Rockport Canada's allocable

share of the Prepetition ABL Obligations should be 18.4% of such outstanding amount, and the

other Debtors' allocable share should be 81.6% (the "Proposed ABL Liability Allocation").

The Debtors will seek approval of this proposed allocation at the final hearing on the DIP

Motion.

103. Although the Proposed ABL Liability Allocation will not be considered by the

Court until the Final Hearing, the DIP Note Purchasers are willing to provide up to $10 million

in New Money Notes (as defined in the DIP Note Purchase Agreement) upon entry of the Interim

Order. However, as set forth in the Interim Order, as a condition to providing any additional

New Money Notes under the DIP Notes Facility, the DIP Note Purchasers are requiring that the

Proposed ABL Liability Allocation be approved by the Court at the Final Hearing and be part of

the Final Order.

104. Further, the DIP Facilities are the result of arm's-length negotiations between the

Debtors and the Prepetition Secured Parties related to the Debtors' liquidity issues, financing

needs, and goals of these Chapter 11 Cases. First, the DIP Lenders, including the DIP Note

Purchasers, were represented by separate counsel for negotiating the terms of the DIP Facilities.

Second, the Independent Directors, who were advised by independent counsel, approved the DIP

Facilities. Third, the DIP Lenders received all of the protections that a third-party DIP lender

would have demanded and received in a comparable context. Finally, the fees payable to the

DIP Agents (as defined in the DIP Motion) and the DIP Lenders pursuant to the DIP Documents

(as defined in the DIP Motion) were negotiated at arm's length, are an integral component of the

overall terms of the DIP Facilities, are the best financing terms available, and I have been

advised that such fees are reasonable and customary for similar transactions.
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105. The Debtors do not believe that alternative sources of financing with terms as

favorable as those of the DIP Facilities are readily available to the Debtors. During the

prepetition marketing process and negotiation of the Stalking Horse Agreement, Houlihan, on

behalf of the Debtors, contacted a number of traditional and non-traditional lenders, including

the Stalking Horse Bidder, with experience providing DIP financing. None of the parties

contacted by Houlihan were willing to provide DIP financing that was junior to both the ABL

Secured Parties and the Prepetition Noteholders. One party indicated it would be willing to

provide DIP financing that was junior to the liens held by the ABL Secured Parties Lenders, but

would require priming of the Prepetition Noteholders—likely resulting in expensive and

distracting litigation at the outset of these Chapter 11 Cases.

106. The Debtors believe, in consultation with their advisors, that the DIP Facilities

represent the Debtors' best alternative for postpetition financing under the circumstances as they

provide the Debtors with sufficient and immediate liquidity on terms negotiated at aims' length.

Indeed, due largely to the fact that substantially all of the Assets are encumbered under the

Prepetition Credit Facilities, the Debtors believe that a workable DIP financing, and successful

start to the Chapter 11 Cases, is likely only if such DIP financing has the support of, or is

provided by, the Prepetition Secured Parties. Moreover, as with any third-party proposal, the

Debtors would have incurred execution risk associated with a new lender transaction, including

material timing and due diligence constraints, necessarily involving the payment of additional

professional fees. In contrast, the proposed DIP Facilities offered by the DIP Lenders allow the

Debtors to avoid the need to engage in a costly and time-consuming priming fight at the outset of

these Chapter 11 Cases.
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107. Accordingly, based on the foregoing and those additional reasons set forth in the

DIP Motion, I believe that the relief requested in such motion is necessary to avoid immediate

and irreparable harm and is in the best interests of the Debtors' estates and their creditors and all

other parties in interest.

CONCLUSION

108. The Debtors' ultimate goal in these Chapter 11 Cases is to maximize the value of

their estates for the benefit of their stakeholders. A Sale of the Assets via Section 363 is the best

way to accomplish this. In the near term, however, to minimize any loss of value to their

business, the Debtors' immediate objective is to promote stability and maintain ordinary course

operations during the early stages of these Chapter 11 Cases, with as little disruption to

operations as possible. I believe that if the Court grants the relief requested in each of the First

Day Motions, the prospect for achieving these objectives and completing a successful sale of the

Debtors' business will be substantially enhanced.

109. I hereby certify that the foregoing statements are true and correct to the best of my

knowledge, information and belief and respectfully request that all of the relief requested in the

First Day Motions be granted, together with such other and further relief as is just and proper.
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I declare under penalty of perjury that the foregoing is true and correct.

Executed this 14th day of May, 2018.

The Rockport Company, LLC, et al.
Debtors and Debtors in Possession

/s/ Paul Kosturos
Paul Kosturos
Interim Chief Financial Officer
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EXHIBIT A

Organizational Chart
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