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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
SPORTS AUTHORITY HOLDINGS, INC., et al.,! Case No. 16-10527 (MFW)
Debtors. Jointly Administered

Docket Ref. No. 2361

ORDER, PURSUANT TO BANKRUPTCY
CODE SECTION 105(A) AND BANKRUPTCY RULE 9019, APPROVING
THE SETTLEMENT AGREEMENT BY AND AMONG THE DEBTORS, TERM
LOAN AGENT, AND CERTAIN CONSIGNMENT VENDORS PARTY THERETO

Upon the Joint Motion for an Order, Pursuant to Section 105(a) of the Bankruptcy Code
and Bankruptcy Rule 9019 Approving the Settlement Agreement By and Among the Debtors,
Term Loan Agent, and Certain Consignment Vendors Party Thereto (the “Motion”), dated June
30, 2016, filed by the Debtors and the Term Loan Agent,? and the Court having found that it has
jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334(b) and 157, and the Amended
Standing Order of Reference from the United States District Court for the District of Delaware
dated as of February 29, 2012; and the Court having found that venue of these cases and the
Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court having
found that this matter is a core proceeding pursuant to 28 U.S.C. § 157(b); and the Court having
found that it may enter a final order consistent with Article III of the United States Constitution;

and the Court having found that notice of the Motion has been given as set forth in the Motion

! The Debtors and the last four digits of their respective taxpayer identification numbers are as follows:
Sports Authority Holdings, Inc. (9008); Slap Shot Holdings Corp. (8209); The Sports Authority, Inc.
(2802); TSA Stores, Inc. (1120); TSA Gift Card, Inc. (1918); TSA Ponce, Inc. (4817); and TSA Caribe,
Inc. (5664). The headquarters for the above-captioned Debtors is located at 1050 West Hampden Avenue,
Englewood, Colorado 80110.

2 Capitalized terms used in this Order but not otherwise defined shall have the meanings ascribed to such

terms in the Motion.
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and that such notice is adequate and no other or further notice need be given; and a hearing
having been held to consider the relief requested in the Motion; and upon the record of the
hearing and all of the proceedings had before the Court; and the Court having found that the
relief sought in the Motion is in the best interests of the Debtors, their estates, their creditors, the
Term Loan Agent, and all other parties in interest; and the Court having found that the legal and
factual bases set forth in the Motion establish just cause for the relief granted herein; and after
due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Settlement Agreement attached hereto as Exhibit A, including the Riders
appended to the Settlement Agreement and incorporated therein (collectively, the "Settlement
Agreement"), is approved in its entirety, pursuant to section 105(a) of the Bankruptcy Code and
Bankruptcy Rule 9019.

3. The Debtors and Term Loan Agent are authorized to enter into the Settlement
Agreement with the Settling Vendors and to take any and all actions necessary and appropriate to
consummate the Settlement Agreement, including, without limitation, executing and delivering
any documents, agreements or instruments as may be necessary or appropriate to implement the
Settlement Agreement.

4, This Order and the Settlement Agreement shall be binding on the Debtors, the
Term Loan Agent, and each of the Settling Vendors, and any of the foregoing parties’ successors
and/or assigns.

5. Notwithstanding anything contained in the PBS Agreements, the Court’s prior

Orders with respect to the Prepetition PBS Goods [Docket Nos. 278, 1044, and 1704], any other
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Orders previously entered in these Chapter 11 Cases, or any other purported rights held by the
Settling Vendors to the contrary, the Debtors are authorized to sell the Prepetition PBS Goods
supplied by the Settling Vendors through the chainwide liquidation managed by the Liquidators
pursuant to and in accordance with the terms of the Settlement Agreement, including, without
limitation, by directing the Liquidators to apply similar discounting cadences to the Prepetition
PBS Goods as applied to other similar goods at the liquidation sales so as to maximize the value
of the Prepetition PBS Goods during the liquidation sales.

6. This Order and the Settlement Agreement shall be binding upon the Parties and
all other creditors and parties in interest in the Chapter 11 Cases (including, without limitation,
the Official Committee of Unsecured Creditors, any trustee or examiner appointed in the Chapter
11 Cases or any chapter 7 trustee, or any other person, party or entity to, in any jurisdiction
anywhere in the world, directly or indirectly).

7. The Parties shall have no responsibilities under this Order or the Settlement
Agreement other than those responsibilities explicitly set forth with respect to each such Party in
this Order and the Settlement Agreement.

8. Notwithstanding any provision in the Bankruptcy Rules to the contrary, including,
without limitation, Bankruptcy Rule 6004: (a) this Order shall be effective immediately and
enforceable upon its entry; (b) the Debtors and Term Loan Agent are not subject to any stay in
the implementation, enforcement or realization of the relief granted in this Order; and (c) the
Debtors and Term Loan Agent are authorized and empowered to, and may in their discretion and
without further delay, take any action and perform any act necessary to implement and effectuate

the terms of this Order.
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9. The automatic stay in the Chapter 11 Cases is hereby modified to the extent
necessary to permit the implementation of the terms of the Settlement Agreement.

10.  The Parties are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

11. This Court shall retain jurisdiction with respect to any matters, claims, rights or
disputes arising from or related to the Motion, the Settlement Agreement or the implementation

of this Order.

Dated: ‘\g&?‘\ ,2016
Wilmington, Delaware ~ O .

MARY F. WAERATH
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A




1.
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Execution Version

SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

SUBJECT TO APPROVAL OF THE BANKRUPTCY COURT

GOODS RECEIVED BY TSA PRIOR TO THE PETITION DATE AND SOLD BY THE
DEBTORS OR THE CHAINWIDE LIQUIDATION DURING THE CHAPTER 11
BANKRUPTCY CASES (the “Prepetition PBS Goods”)

a. The Debtors and Debtors in Possession (collectively, “TSA”), Term Loan Agent and

the Vendors specifically identified by name at Schedule A (collectively, the “Parties™)
agree to settle claims relating to the competing claims to the proceeds of the
Prepetition PBS Goods by the Vendors under the prepetition pay-by-scan agreements
(the “PBS Agreements™) and the Term Loan Agent pursuant to the Uniform
Commercial Code and other applicable laws as provided in this settlement agreement
and subject to approval of the Bankruptcy Court (the “Settlement Agreement”).

. Going forward and notwithstanding anything contained in the PBS Agreements to the

contrary or other purported rights held by the Vendors, TSA may sell the Prepetition
PBS Goods to consumers through the chainwide liquidations managed by the Hilco
led joint venture (the “JV”). The amounts realized by TSA upon the sale of the
Prepetition PBS Goods through such sales, combined with postpetition proceeds
previously collected by TSA through the sales of Prepetition PBS Goods are referred
to herein as the “PBS Proceeds.”

The settling vendors and the Debtors will stipulate and agree for purposes of this
Settlement Agreement that the entirety of the Prepetition PBS Goods and PBS
Proceeds are collateral of the Term Loan Agent and is subject to the prepetition liens
of the Term Loan Agent and that any distribution to the settling Vendors of the PBS
Proceeds pursuant to the Settlement Agreement (the “Vendor Carveout™) is a
carveout from the Term Loan Agent’s collateral. In the event that the Settlement
Agreement is not approved by the Bankruptcy Court or is terminated in accordance
with its terms, then such stipulation shall be of no force or effect and the rights of the
parties shall revert to the status quo ante, with all rights reserved.

. Vendor will be paid by TSA (or may continue to retain) only the Vendor Carveout

portion of the PBS Proceeds calculated as a percentage (as set forth on Schedule A)
of the vendor’s entitlement under the applicable PBS Agreements (the “Vendor
Allocation™); provided, however, that:

1. For Prepetition PBS Goods sold with a cost guarantee, the Vendor
Allocation is (1) to the extent such Prepetition PBS Goods are sold
for an amount equal to or greater than the guaranteed amount
specified in such Vendor’s PBS Agreement, the amount such




€.
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Vendor would ordinarily receive under its applicable PBS
Agreement or (2) to the extent such Prepetition PBS Goods are
sold for an amount less than the guaranteed amount, the actual
retail proceeds realized upon the sale of such Prepetition PBS
Goods.

ii. The Vendor Allocation will be calculated based upon “gross rings”
at the register without any deduction of any commission due to the
JV.

From the date hereof until entry of a final nonappealable order approving the
Settlement Agreement (the “Settlement Order™), all Vendor Allocation amounts (a)
presently held by TSA relating to prior sales of Prepetition PBS Goods and (b)
collected by TSA from future sales of Prepetition PBS Goods, will be transferred to
an escrow (the “PBS Escrow™). Funds in the PBS Escrow will be tracked on a
vendor-by-vendor basis.

From and after the effective date of the Settlement Order, TSA will remit to the Term
Loan Agent, on behalf of the Vendor, (a) the funds in the PBS Escrow, plus (b) the
entire amount of the Vendor Allocation resulting from the sale of Prepetition PBS
Goods, unless and until the Settling Vendor is receiving less than the agreed upon
Vendor Allocation percentage from the sales of Prepetition PBS Goods. Thereafter,
Vendor shall receive the Vendor Carveout based upon any further sales of Prepetition
PBS Goods.

TSA, Term Loan Agent and the Vendor will perform a final reconciliation of the PBS
Proceeds upon the conclusion of the JV-led liquidation sales. To the extent the
amount paid to a Vendor exceeds the Vendor Carveout amount (such excess being,
the “Vendor Return Amount™), TSA will invoice the Vendor for any Vendor Return
Amount. Vendor agrees it will pay the Term Loan Agent the invoiced Vendor Return
Amount within 20 calendar days of invoicing. To the extent the amount paid to a
Vendor is less than the Vendor Carveout amount for such Vendor (such shortfall, the
“TLA Return Amount™), the Term Loan Agent will pay to the Vendor the TLA
Return Amount within 20 calendar days after the completion of the final
reconciliation for that Vendor.

Vendor shall waive and release, on an interim basis, any discount restrictions on the
sale of the Prepetition PBS Goods in the hands of the Debtors as of June 27, 2016
through July 8, 2016. Upon Court approval of this Settlement Agreement, this waiver
and release shall become permanent. If this Settlement Agreement is not approved by
the Court by July 8, 2016, this waiver and release shall be rescinded, have no further
force or effect, and all discounting restrictions under the PBS Agreement shall be
reinstated. The Debtors and the Term Loan Agent agree to direct the JV to apply
similar discounting cadence to Prepetition PBS Goods as applied to other similar
goods at the Debtors’ liquidation sales so as to maximize value of the Prepetition PBS
Goods during the liquidation sale, unless discounting restrictions are reinstated in
accordance with the preceding sentence.
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i. Nothing in the Settlement Agreement constitutes an assumption or rejection of any
executory contract among Vendor and TSA, and all parties’ rights are reserved with
respect to whether the PBS Agreement constitutes an executory contract. Vendor
agrees that it will not move to compel TSA to assume or reject its PBS Agreement.
Vendor acknowledges and agrees that any and all its damages resulting from the
rejection of its PBS Agreement and claims relating to TSA’s prepetition sales of its
Prepetition PBS Goods will be treated as general unsecured claims (this does not
apply to claims for postpetition sale of Prepetition PBS Goods). Vendor agrees to
limit any claims against TSA or the Term Loan Agent relating to the postpetition sale
of Prepetition PBS Goods to the payment of the Vendor Carveout. For the avoidance
of doubt, any other claims held by a Vendor relating to the Prepetition PBS Goods,
including claims for postpetition shrinkage of Prepetition PBS Goods, shall be
subordinate and junior to any claims held by the Term Loan Agent against TSA.

J- Each Vendor shall receive (a) any daily, weekly and other reports of sales of the
Prepetition PBS Goods actually delivered by the JV to TSA, and (b) weekly sales
reports, monthly statements and otherwise continue to have access to any online
database of the Debtors and their agents, and have reasonable access to TSA’s
personnel (including their professionals) to monitor the future sales of Prepetition
PBS Goods. TSA agrees to provide similar information relating to the Prepetition
PBS Goods to the Term Loan Agent. The failure of TSA to provide the required
information shall not result in the termination of this settlement; the remedy available
to the Term Loan Agent or the Vendor shall be limited to compelling TSA’s
performance before the Court.

2. GOODS TRANSFERRED FROM INITIAL GOB LOCATIONS TO WAREHOUSING
FACILITIES

a. On or before July 8, 2016, the Debtors or the TLA shall have transferred all such
goods to the JV-managed stores for retail sale or permit the Vendor to pick up such
goods.

b. If sold at liquidation sales, such relocated warehoused goods will be treated as
Prepetition PBS Goods as provided herein.

c. If TSA requests pick up of the goods, the Vendor may choose, but is not required to,
pick up such goods and any cost for such pickup will be allocated as per the PBS
Agreement. If the Vendor does not pick up the goods on or before the pickup date
identified by the Debtors, such goods may be destroyed by the Debtors. No count to
be performed at cost of TSA. The Vendor, in accordance with the Vendor
Agreement, may assert a claim for recovery of any shrinkage determined as part of
the reconciliation process. Any such claim shall be timely asserted if filed within 30
days of the final reconciliation having been provided to the Vendor. Such claim shall
be treated in accordance with paragraph 1(i).
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3. CONDITIONS PRECEDENT TO EFFECTIVENESS OF SETTLEMENT

a. All settling Vendors consent to the interim discounting cadence recommended by the
JV pending Bankruptcy Court approval of settlement as set forth in 1(h) above.

b. The terms of settlement reflected in this Settlement Agreement shall be approved by
those Vendors identified on Schedule A (other than “All other settling vendors™).

c. Bankruptcy Court approval on or before July 8, 2016. If there is no Settlement Order
entered on or before July 8, 2016, the Settlement Agreement shall be of no force and
effect and any accrued and unpaid amounts in the PBS Escrow must be released to
the Vendor pursuant to the terms of the applicable Vendor Agreement.

4. RELEASE.

a. The Parties, including the Debtors on behalf of their estates, shall waive and forever
release any and all claims against each other that each may have with respect to the
Prepetition PBS Goods and the Vendor Allocation, except for (a) the enforcement of
the Settlement Agreement, (b) any of the Vendor’s prepetition claims against the
Debtors’ estates, and (c) any claims held by the Term Loan Agent against the
Debtors. For the avoidance of doubt, this release shall include (a) any and all chapter
5 causes of action of the Debtors’ estates, (b) all claims set forth in (i) each complaint,
counterclaim, and/or cross claim in adversary proceedings pending before the
bankruptcy court relating to the Consigned Goods (the “Adversary Proceedings™),
and (i1) the appeals pending before the District Court and reflected at Case Nos. 16-
00388 (SLR), 16-00244 (SLR), 16-00342 (SLR), and 16-00343(SLR) (collectively,
the “Appeals™), which in each case shall each be dismissed with prejudice with
respect to a settling Vendor upon entry of a final, non-appealable Settlement Order,
with no admission of liability by any party and with each party to bear its own costs
and expenses.

5. OTHER TERMS

a. The terms of the Settlement Agreement shall apply to the proceeds of all Prepetition
PBS Goods sold on or after the Petition Date. Nothing herein shall affect any
postpetition proceeds received by any Vendor which are unrelated to the Prepetition
PBS Goods.

b. Subject to a final, nonappealable Settlement Order, any and all termination notices
with respect to the PBS Agreements will be deemed withdrawn for purposes of the
Settlement Agreement. Any order of the Bankruptcy Court with respect to
assumption, rejection or other treatment of the PBS Agreement will include all of the
terms set forth herein.

c. TSA and the Term Loan Agent will seek Bankruptcy Court approval of the
Settlement Agreement as promptly as possible but no later than June 30, 2016.
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. From and after the date hereof, and pending entry of the Settlement Order, the Parties
agree to stay all litigation in the Adversary Proceedings and the Appeals (with respect
to the Vendors) as to any settling Vendor, except as may be necessary to facilitate
entry into the Settlement Agreement. The Parties agree to cooperate to extend any
upcoming deadlines in the Adversary Proceedings and the Appeals (with respect to
the settling Vendors).

Subject to entry of the final Settlement Order, the Settlement Agreement shall govern
the treatment of Vendor’s Prepetition PBS Goods and the applicable allocation to
Vendor of the proceeds therefrom as set forth in the Settlement Agreement with
respect to all postpetition sales by TSA, to the extent, without limitation, that the
Bankruptcy Court’s interim and/or final orders and/or future orders granting TSA’s
motion regarding closing store procedures, any future order(s) granting the Debtors’
motion for authority to sell all or substantially all assets (including any sales pursuant
to section 363), interim and/or final orders approving DIP financing, or any other
interim and/or final orders conflict with the terms of the Settlement Agreement with
respect to the treatment of Vendor’s Prepetition PBS Goods and the applicable
allocation to Vendor of the proceeds therefrom as set forth in the Settlement
Agreement, the terms of the Settlement Agreement shall govern.

The Bankruptcy Court shall retain jurisdiction with respect to the Settlement
Agreement, including consummation and enforcement thereof.

. Rider A and Rider B appended hereto (collectively, the “Riders™) are incorporated
by reference in this Settlement Agreement and shall have full force and effect in this
Settlement Agreement. To the extent there is a conflict between the Riders, on the
one hand, and the Settlement Agreement, on the other hand, the Riders shall control.
For the avoidance of doubt, TSA’s obligations under the Settlement Agreement are
set forth in their entirety on Rider A.

[Remainder of This Page Intentionally Left Blank]
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VENDOR:

SEE SCHEDULE B FOR VENDOR SIGNATURES

WILMINGTON SAVINGS FUND SOCIETY, FSB,

AS TERM LOAN AGENT

Robert J. Dehney (No. 3578) /s/ Bennett S. Silverberg
Daniel B. Butz (No. 4227) Robert J. Stark

MORRIS, NICHOLS, ARSHT & TUNNELL LLP William R. Baldiga

1201 N. Market St., 16" Floor May Orenstein

P.O. Box 1347 Bennett S. Silverberg
Wilmington, DE 19899-1347 BROWN RUDNICK LLP
Tel: 302-658-9200 Seven Times Square

New York, NY 10036
Tel: 212-209-4800

DEBTORS AND DEBTORS IN POSSESSION

Michael R. Nestor (No. 3526) /s/ Robert A. Klyman

Andrew L. Magaziner (No. 5426) Robert A. Klyman (CA No. 142723)
YOUNG CONAWAY STARGATT & TAYLOR, LLP  Sabina Jacobs (CA No. 274829)
Rodney Square GIBSON, DUNN & CRUTCHER LLP
1000 North King Street 333 South Grand Avenue
Wilmington, Delaware 19801 Los Angeles, CA 90071-1512
Telephone: (302) 571-6600 Telephone: (213) 229-7000

rklyman@gibsondunn.com
sjacobs@gibsondunn.com
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SCHEDULE A
Vendor Percentage of Vendor
Allocation Due Vendor
1. ASICS America Corporation As set forth in Rider B
attached hereto
2. Agron Inc. 49%
3. Castlewood Apparel Corp. 45%
4. Implus Footcare LLC 40%
5. Easton Baseball/Softball Inc. 40%
6. Shock Doctor Inc. 40%
7. Shock Doctor Inc. DBA Nathan Sports Brands 40%
8. Pinnacle Sports Equipment 40%
9. Mission Product Holdings Inc. 40%
10. Rip Curl 40%
11. Warnaco Swimwear Products 40%
12. GI Sportz Inc. 40%
13. Thorlo Inc. 40%
14. J.J.’s Mae Inc. 40%
15. T Shirt International 25%
16. Altus Brands LLC 25%
17. Wigwam Mills, Inc. 25%
18. US Divers/Aqualung 25%
19. Dynamic Brands 25%
20. EMC Sports, Inc. 25%
21. Casio America 25%
22. G-III Leather Fashions, Inc. 25%
23. ILNA, Inc. 25%
24, Ogio International 25%
25. XS Commerce LLC 25%
26. Ascent Solar Technologies 25%
217. Filmar USA, Inc. 25%
28. Bravo Sports 25%
29. Clearview Systems, Inc. dba Rip 25%
30. Sportline, Inc. (E&B Giftware, LLC) 25%
31. Umarex USA, Inc. 25%
32. H2Golf 25%
33. SGS Sports Inc. 25%
34. Goal Zero LLC 25%
35. FGX International Inc. 25%
36. Pro Performance Sports LLC, dba SKLZ 25%
37. Bite Tech Inc. 25%
38. W. Sternoff LLC d/b/a BodyGlide 25%
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Vendor

Percentage of Vendor
Allocation Due Vendor

39. Professional Golfball Services, Ltd. PG Professional | 25%

Golf
40. Sport Write, Inc. 25%
4]. Icy-Hot Hydration 25%
42, Lifeline First Aid LLC 25%
43. Caravan Canopy Int’] 25%
44. Boyt Harness 25%
45, 02Cool, LLC 25%
46. Mitac Digital Corp. 25%
47. Midland Radio Corporation 25%
48. Colosseum Athletics Corp. 25%
49. Style Eyes 25%
50. First Texas Product, LLC 25%
S1. Golden Viking Sports LL.C 25%
52. Golden Viking Sports LLC (PVBD) 25%
53. Hi-Tec Sports USA, Inc. 25%
54. Soft Air 25%
55. Do-All Outdoors 25%
56. Harrow Sports 25%
57. Maxx Sunglasses 25%
58. Nikwax North America 25%
59. Optima Life Japan 25%
60. Stack-On Products Co. 25%
6l1. Tabata USA 25%
62. Manzella Productions/Totes Isotoner 25%
63. Wilson Sporting Goods 25%
64. Baden Sports 25%
65. TYR Sport 25%
66. Bracketron Inc. 25%
67. Tesh Sports 25%
68. Zephyr Graf-X 25%
69. Spot LLC 25%
70. Power Balance 25%
71. WildCat Retro Brand, LLC d/b/a Original Retro Brand | 25%
72. Vapur, Inc. 25%
73. Jade Swimwear, Inc. 25%
74. Eyeking, LL.C 25%
75. Spirit Leatherworks LLC 25%

All other settling vendors that opt in before July 7, | 25%

2016 hearing on Settlement Agreement
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RIDER A
to

SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

SUBJECT TO APPROVAL OF THE BANKRUPTCY COURT

TSA’s Obligations

Distribution of Vendor Allocation amounts among the Vendors and the Term Loan Agent
will be managed by through the PBS Escrow managed by the Term Loan Agent. TSA
and the Term Loan Agent will determine an appropriate means of implementation, but
TSA shall have no liability for any actions or omissions of the Term Loan Agent
hereunder. TSA will remit all Vendor Allocation amounts to the PBS Escrow that will
become due, in accordance with the payment schedule for each respective Vendors
pursuant to the respective PBS Agreement, on and after July 3, 2016.

Sold inventory quantities of Prepetition PBS Goods will be determined based on “gross
rings.”

To the extent provided to any Vendor prior to the date hereof, TSA will continue to
provide copies of monthly vendor reports, consolidated weekly sales reports containing
data by vendor regarding quantities sold and sale proceeds (but no inventory counts),
copies of the Liquidating Agent’s reports upon request, and such other reports as the
Vendors and TSA may reasonably agree to. The Term Loan Agent will be provided
copies of all reports provided to the Vendors.

TSA’s personnel will be reasonably available to Vendors and the Term Loan Agent
regarding questions about sales reports and PBS Proceeds; provided, however, that if
TSA’s relevant personnel cease to be employed by TSA, the Vendors and the Term Loan
Agent will share the cost of hiring appropriate temporary staff so that TSA can continue
to provide the requested reports to the Vendors and the Term Loan Agent. The Debtors
will cooperate with the Vendors and the Term Loan Agent in providing timely
information regarding the status of such personnel matters so that the Vendors and Term
Loan Agent can plan accordingly.

Vendors will continue to have online access to the respective Vendor’s information until
four (4) weeks after the end of all GOB/liquidation sales. The online data is scheduled
for system shutdown on September 30, 2016. The Term Loan Agent shall be granted
access to all Vendors’ information. This information shall be downloadable by the
Vendors and the Term Loan Agent before the system shutdown.

The Term Loan Agent and Vendors shall coordinate a reconciliation of the Vendor
Carveout compared to payments already remitted to Vendors following the Petition Date



10.

11.
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on account of Prepetition PBS Goods sold during the post-petition period. TSA will
provide sales data for postpetition sales and amounts already remitted to the Vendors.
TSA is not required to perform any reconciliation, true-ups, invoicing, or remittance to
Vendors. The Term Loan Agent shall direct the remittance of Vendor Carveout to
Vendors, invoice Vendors, and/or collect overpayments from Vendors in accordance with
the Settlement Agreement.

No physical counts of Prepetition PBS Goods will be conducted by TSA.

TSA will not be running any reconciliation reports. Only the reports specified in
Paragraph 3 above will be provided to the Term Loan Agent and the Vendors.

With respect to Vendors with discount restrictions and Prepetition PBS Goods still
located and sold in TSA’s operating stores, TSA will lift the discount restrictions and
allow the Liquidating Agent to sell such Prepetition PBS Goods at the Liquidating
Agent’s discretionary discount cadence, and each such Vendor is deemed to consent to
the lifting of the applicable discount restrictions. Notwithstanding anything contained in
section 1(h) of the Settlement Agreement to the contrary, the discount restrictions shall
not be reinstated.

With respect to Vendors whose Prepetition PBS Goods were relocated from TSA’s
operating stores or distribution centers to TSA’s corporate headquarters, each such
Vendor will be permitted to pick up such Prepetition PBS Goods from TSA’s corporate
headquarters at such Vendor’s expense.

Additionally, TSA agrees to be bound by the following provisions in the Settlement
Agreement: Sections 1(a)-(c), 1(i), 2(b)-(c), 3(a)-(b), 4(a), and 5(a)-(g).

10
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RIDER B
to

SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16
With respect to ASICS America Corporation, the Vendor Carveout shall be calculated as
follows:

a. ASICS shall retain the PBS Proceeds it has already received from the postpetition
sales of ASICS’s Prepetition PBS Goods (i.e., $3,860,966),

b. ASICS shall be paid 15% of the accrued but unpaid PBS Proceeds with respect to
sales of ASICS’s Prepetition PBS Goods between June 1-20, 2016 (i.e.,
approximately $160,710.31). The Term Loan Agent shall receive the remaining PBS
Proceeds for this period (approximately $910,691.78).

c. The Term Loan Agent shall receive the first $2,900,000 of the PBS Proceeds from the
sales of ASICS’s Prepetition PBS Goods remaining in the possession of the Debtors
as of June 21, 2016 (the “Future Sales™).

d. Upon the Term Loan Agent’s receipt of the $2,900,000 identified in subsection “(c)”
above, the Term Loan Agent and ASICS shall share 50/50 of any remaining PBS

Proceeds with respect to Future Sales.

62501062 v5-WorkSiteUS-033050/0001
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VENDOR SIGNATURES

ASICS AMERICA CORPORATION

Christopher S. Loizides (No. 3968)
LOIZIDES, P.A.

1225 King Street, Suite 800
Wilmington, DE 19801

Tel: 302-654-0248

E-mail: loizides@loizides.com

/s/ Adrienne K. Walker

Adrienne K. Walker (admitted pro hac vice)

Eric R. Blythe (admitted pro hac vice)

MINTZ, LEVIN, COHN, FERRIS,

GLOVSKY AND POPEO, P.C.

One Financial Center

Boston, Massachusetts 02111

Tel: 617-542-6000

Fax: 617-542-2241

E-mail: awalker@mintz.com
eblvthe@mintz.com

AGRON, INC.

David S. Kupetz, Esquire

(admitted pro hac vice)

Jessica L. Vogel, Esquire

(admitted pro hac vice)

SulmeyerKupetz, A Professional Corporation
333 South Hope Street, 35th Floor

Los Angeles, CA 90071

Tel.: (213) 636-2311

Fax: (213) 629-4520

E-mail: dkupetz@sulmeyerlaw.com

/s/ Margaret England

Ronald S. Gellert (DE 4259)
Margaret F. England (DE 4248)
GELLERT SCALI BUSENKELL
& BROWN, LLC

1201 North Orange Street, Suite 300
Wilmington, Delaware 19801

Tel.: (302) 425-5800

Fax: (302) 425-5814

E-mail: mengland@gsbblaw.com

CASTLEWOOD APPAREL CORP.

David H. Wander, Esq.

DAVIDOFF HUTCHER & CITRON LLP
605 Third Avenue

New York, NY 10158

Email: dhw@dhclegal.com

/s/ Scott J. Leonhardt

Frederick B. Rosner (DE 3995)

Scott J. Leonhardt (DE 4885)

THE ROSNER LAW GROUP LLC
824 N. Market Street, Suite 810
Wilmington, DE 19801

(302) 777-1111
rosner(@teamrosner.com

leonhardt@teamrosner.com
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IMPLUS FOOTCARE, LLC

/s/ Mary F. Caloway

Mary F. Caloway (DE Bar No. 3059)
BUCHANAN INGERSOLL & ROONEY
PC

919 North Market Street, Suite 1500
Wilmington, DE 19801-3046

Tel: (302) 552-4200

Fax: (302) 552-4295

Email: mary.caloway@bipc.com

EASTON BASEBALL/SOFTBALL INC.

Mark E. Felger (DE Bar No. 3919)

Keith L. Kleinman (DE Bar No. 5693)

COZEN O’CONNOR

1201 North Market Street, Suite 1001

Wilmington, DE 19801

Tel: (302) 295-2000

Fax: (888)207-2440

Email: mfelger@cozen.com
kkleinman(@cozen.com

/s/Christopher J._Fong

Victor G. Milione

Christopher J. Fong

NIXON PEABODY LLP

437 Madison Avenue

New York, NY 10022

Tel: (212) 940-3000

Email: vmilione@nixonpeabody.com
cfong@nixonpeabody.com

SHOCK DOCTOR INC.

David M. Powlen (DE Bar No. 4978)

Kevin G. Collins (DE Bar No. 5149)

BARNES & THORNBURG LLP

1000 N. West Street, Suite 1500

Wilmington, DE 19801

Tel: (302) 300-3434

Fax: (302) 300-3456

Email: david.powlen@btlaw.com
kevin.collins@btlaw.com

/s/ Adam C. Ballinger

George H. Singer (admitted pro hac vice)

Adam C. Ballinger (admitted pro hac vice)

LINDQUIST & VENNUM LLP

4200 IDS Center, 80 South 8" Street

Minneapolis, MN 55402

Tel: (612) 371-3211

Fax: (612) 371-3207

Email: gsinger@lindquist.com
aballinger@lindquist.com
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SHOCK DOCTOR INC. D/B/A UNITED SPORTS BRANDS INCLUDING NATHAN SPORTS BRANDS

David M. Powlen (DE Bar No. 4978)

Kevin G. Collins (DE Bar No. 5149)

BARNES & THORNBURG LLP

1000 N. West Street, Suite 1500

Wilmington, DE 19801

Tel: (302) 300-3434

Fax: (302) 300- 3456

Email: david.powlen{@btlaw.com
kevin.collins@btlaw.com

/s/ Adam C. Ballinger

George H. Singer (admitted pro hac vice)

Adam C. Ballinger (admitted pro hac vice)

LINDQUIST & VENNUM LLP

4200 IDS Center, 80 South 8™ Street

Minneapolis, MN 55402

Tel: (612) 371-3211

Fax: (612) 371-3207

Email: gsinger@lindquist.com
aballinger@]lindquist.com

PINNACLE SPORTS EQUIPMENT INC.

/s/ Mark M. Billion

Mark M. Billion Del. #5263
BILLION LAW

922 New Road, 2d Floor
Wilmington, DE 19805

Tel: 302-428-9400

Fax: 302-450-4040

E-mail: markbillion@billionlaw.com

MissioN PRODUCT HOLDINGS, INC.

Robert J. Keach, Esq. (admitted pro hac vice)
BERNSTEIN, SHUR, SAWYER & NELSON,
P.A.

100 Middle Street, P.O. Box 9729

Portland, Maine 04104-5029

Tel:  (207) 774-1200

Email: rkeach@bernsteinshur.com

/s/Joseph H.Huston, Jr.

Joseph H. Huston, Jr. (No. 4035)
STEVENS & LEE, P.C.

919 North Market Street, Suite 1300
Wilmington, DE 19801

Tel:  (302) 425-3310

Email: jhh@stevenslee.com

Ri1p CURL, INC.

David S. Kupetz, Esquire

(Admitted pro hac vice)

Jessica L. Vogel, Esquire

(Admitted pro hac vice)

SulmeyerKupetz, A Professional Corporation
333 South Hope Street, 35th Floor

Los Angeles, CA 90071

Tel.: (213) 636-2311

Fax: (213)629-4520

E-mail: dkupetz@sulmeyerlaw.com

/s/ Margaret England

Ronald S. Gellert (DE 4259)
Margaret F. England (DE 4248)
GELLERT SCALI BUSENKELL
& BROWN, LLC

1201 North Orange Street, Suite 300
Wilmington, Delaware 19801

Tel.:  (302) 425-5800

Fax: (302)425-5814

E-mail: mengland@gsbblaw.com
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WARNACO SWIMWEAR PRODUCTS, INC.

David H. Wander, Esq.

DAVIDOFF HUTCHER & CITRON LLP
605 Third Avenue

New York, NY 10158

dhw@dhclegal.com

/s/ Scott J. Leonhardt

Frederick B. Rosner (DE 3995)

Scott J. Leonhardt (DE 4885)

THE ROSNER LAW GROUP LLC
824 N. Market Street, Suite 810
Wilmington, DE 19801

Tel : (302) 777-1111

Email: rosner@teamrosner.com
Email: leonhardt@teamrosner.com

G.I. SPORTZ INC.

David H. Wander, Esq.
DAVIDOFF HUTCHER
& CITRONLLP

605 Third Avenue

New York, NY 10158
Email: dhw@dhclegal.com

/s/ Scott J. Leonhardt

Frederick B. Rosner (DE 3995)

Scott J. Leonhardt (DE 4885)

THE ROSNER LAW GROUP LLC
824 N. Market Street, Suite 810
Wilmington, DE 19801

Tel : (302) 777-1111

Email: rosner@teamrosner.com
Email: leonhardt@teamrosner.com

THORLO, INC.

John P. Sieger, Esq. (admitted pro hac vice)

Dmitriy Lampert, Esq. (admitted pro hac vice)

KATTEN MUCHIN ROSENMAN LLP

525 West Monroe Street

Chicago, IL 60661-3693

Tel: (312) 902-5200

Fax: (312) 902-1061

Email: john.sieger@kattenlaw.com
dmitriy.lampert@kattenlaw.com

/s/ Jeremy W. Ryan
Jeremy W. Ryan (DE Bar No. 4057)
R. Stephen McNeill (DE Bar No. 5210)

POTTER ANDERSON & CORROON LLP

1313 North Market Street, Sixth Floor

P.O. Box 951

Wilmington, DE 19899-0951

Tel: (302) 984-6000

Fax: (302) 658-1192

E-mail: jryan@potteranderson.com
rmcneill@potteranderson.com
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J.J.’s MAE, INC.

Gregg M. Ficks (admitted pro hac vice)
Coblentz Patch Duffy & Bass LLP

One Montgomery Street, Suite 3000
San Francisco, California 94104

Tel: (415) 391-4800

Fax: (415) 989-1663

E-mail: gficks@coblentzlaw.com

/s/Margaret F. England

Ronald S. Gellert (DE 4259)

Margaret F. England (DE 4248)
GELLERT SCALI BUSENKELL &
BROWN, LLC

1201 North Orange Street, Suite 300
Wilmington, Delaware 19801

Tel: (302) 425-5800

Fax: (302) 425-5814

E-mail: mengland@gsbblaw.com

T-SHIRT INTERNATIONAL, INC.

Michael D. Jankowski, Esq.
L. Katie Mason, Esq.

REINHART BOERNER VAN DEUREN S.C.

1000 N. Water Street, Suite 1700

Milwaukee, WI 53202

Tel: (414) 298-1000

Fax: (414) 298-8097

E-mail: mjankows@reinhartlaw.com
kmason(@reinhartlaw.com

/s/ William A. Hazeltine

William A. Hazeltine, Esq. (No. 3294)
SULLIVAN HAZELTINE ALLINSON LLC
901 North Market Street, Suite 1300
Wilmington, DE 19801

Tel: (302) 428-8191

Fax: (302) 428-8195

E-mail: whazeltine@sha-llc.com

ALTUS BRANDS, LL.C

Michael Good

SOUTH BAY LAW FIRM

3655 Torrance Blvd. Suite. 300
Torrance, CA 90503

Tel: (310) 373-2075

Fax: (310) 356-3229

Email: mgood{@southbaylawfirm.com

/s/ David P. Primack

David P. Primack (DE Bar No. 4449)
McELROY, DEUTSCH, MULVANEY
& CARPENTER, LLP

300 Delaware Avenue, Suite 770
Wilmington, DE 19801

Tel: (302) 300-4515

Fax: (302) 645-4031

Email: dprimack@mdmc-law.com
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WIGWAM MILLS, INC.

Michael D. Jankowski, Esq.

L. Katie Mason, Esq.

REINHART BOERNER VAN DEUREN S.C.

1000 N. Water Street, Suite 1700

Milwaukee, WI 53202

Tel: 414-298-1000

Fax: 414-298-8097

E-mail: mjankows(@reinhartlaw.com
kmason(@reinhartlaw.com

/s/ William A. Hazeltine

William A. Hazeltine, Esq. (No. 3294)
SULLIVAN HAZELTINE ALLINSON LLC
901 North Market Street, Suite 1300
Wilmington, DE 19801

Tel: 302-428-8191

Fax: 302-428-8195

E-mail: whazeltine@sha-llc.com

U.S. DIVERS A/K/A AQUA-LUNG AMERICA, INC.

/s/ Gerald P. Kennedy

Gerald P. Kennedy (CA Bar No. 105887)
Procopio, Cory, Hargreaves & Savitch LLP
525 B Street, Suite 2200

San Diego, CA 92101

Telephone: 619.238.1900

Facsimile: 619.235.0398

E-mail: gerald.kennedy@procopio.com

DYNAMIC BRANDS, INC.

s/ Jonathan L. Hauser

Jonathan L. Hauser, Esquire

VSB No. 18688

TROUTMAN SANDERS LLP

222 Central Park Avenue, Suite 2000

Virginia Beach, VA 23462

Tel: (757) 687-7768

Fax: (757) 687-1505

Email: jonathan.hauser@troutmansanders.com

EMC SPORTS, INC.

/s/ John P. Gallagher

John P. Gallagher

Suite 109 #338

JOHN P. GALLAGHER, P.C.
2774 North Cobb Parkway
Kennesaw, Georgia 30152

Tel: (770) 851-9407

Fax: (678)653-8184

Email: jpglawpc@bellsouth.net
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CASIO AMERICA INC.

Richard B. Brosnick, Esq.
AKERMAN LLP

666 Fifth Avenue

20th Floor

New York, NY 10103

Tel: (212) 880-3834

Email: richard.brosnick@akerman.com

/s/ Scott J. Leonhardt

Frederick B. Rosner (DE 3995)

Scott J. Leonhardt (DE 4885)

THE ROSNER LAW GROUP LLC
824 N. Market Street, Suite 810
Wilmington, DE 19801

Tel : (302) 777-1111

Email: leonhardt@teamrosner.com

G-II1 LEATHER FASHIONS, INC.

/s/ Mark D. Olivere

William E. Chipman, Jr. (No. 3818)

Mark D. Olivere (No. 4291)

CHIPMAN BROWN CICERO & COLE,

LLP

Hercules Plaza

1313 North Market Street, Suite 5400

Wilmington, Delaware 19801

Tel: (302)295-0191

Fax: (302)295-0199

Email: chipman@chipmanbrown.com
olivere@chipmanbrown.com

ILNA, INC.

/s/ Mark D. Olivere

William E. Chipman, Jr. (No. 3818)

Mark D. Olivere (No. 4291)

CHIPMAN BROWN CICERO & COLE,

LLP

Hercules Plaza

1313 North Market Street, Suite 5400

Wilmington, Delaware 19801

Tel: (302)295-0191

Fax: (302)295-0199

Email: chipman{@chipmanbrown.com
olivere@chipmanbrown.com
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OGIO INTERNATIONAL

/s/ David E. Leta

David E. Leta (Admitted pro hac vice)
Snell & Wilmer L.L.P.

15 West South Temple, Suite 1200
Salt Lake City, Utah 84101

Tel: (801)257-1900

Fax: (801) 257-1800

Email: dleta@swlaw.com

/s/ Margaret F. England

Ronald S. Gellert (DE Bar No. 4259)
Margaret F. England (DE Bar No. 4248)
GELLERT SCALI BUSENKELL &
BROWN, LLC

1201 North Orange Street, Suite 300
Wilmington, Delaware 19801

Tel: (302) 425-5800

Fax: (302)425-5814

Email: rgellert@gsbblaw.com

mengland@gsbblaw.com

XS COMMERCE LLC

/s/ GianClaudio Finizio
GianClaudio Finizio

BAYARD, P.A.

222 Delaware Avenue, Suite 900
P.O. Box 25130

Wilmington, DE 19899

Tel: 302-429-4240

Email: GFinizio@bavardlaw.com

ASCENT SOLAR TECHNOLOGIES, INC.

/s/ Brandan K. Oliver

Brandan K. Oliver (CO Bar. No. 42860)
FAEGRE BAKER DANIELS LLP
3200 Wells Fargo Center

1700 Lincoln Street

Denver Colorado, 80203

Tel: 303-607-3500

Fax: 303-607-3600

Email: Brandan.Oliver@FaegreBD.com

FILMAR USA, INC.

Frederick B. Rosner (DE 3995)

Julia B. Klein (DE 5198)

THE ROSNER LAW GROUP LLC

824 N. Market Street, Suite 810

Wilmington, DE 19801

Tel: (302) 777-1111

E-mail: rosner@teamrosner.com
klein{@teamrosner.com

s/ Jeremy R. Fischer

Jeremy R. Fischer (admitted pro hac vice)
DRUMMOND WOODSUM

84 Marginal Way, Suite 600

Portland, ME 04102

Tel: (207) 772-1941

E-mail: jfischer@dwmlaw.com
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BRAVO SPORTS

Matthew A. Lesnick (admitted pro hac vice)
LESNICK PRINCE & PAPPAS LLP

185 Pier Avenue, Suite 103

Santa Monica, CA 90405

Tel: 310-396-0964

Fax: 310-396-0963

E-mail: matt@lesnickprince.com

/s/ Robert Karl Hill

Robert Karl Hill (DE#2747)

SEITZ, VAN OGTROP & GREEN, P.A.
222 Delaware Ave., Suite 1500

P.O. Box 68

Wilmington, DE 19899

Tel: 302-888-0600

khill@svglaw.com

CLEARVIEW SYSTEMS, INC. DBA RIP

/s/ Bradley M. Saxton

Tel:
Fax:
Email:

WINDERWEEDLE, HAINES, WARD &
WOODMAN, P.A.

P.O. Box 1391

Bank of America Center

390 N. Orange Ave., Suite 1500

Orlando, FL 32802-1391

407-423-4246
407-423-7014
bsaxton@whww.com
arox(@whww.com

SPORTLINE, INC.
E&B GIFTWARE, LL.C (DBA EB BRANDS)

Wendy A. Kinsella, Esq.

Lee E. Woodard, Esq.

Harris Beach PLLC

333 West Washington St., Suite 200
Syracuse, NY 13202

Tel: (315) 423-7100

Fax: (315) 422-9331 (fax)

Email: wkinsella@harrisbeach.com

lwoodard(@harrisbeach.com

/s/ Jason C. Powell

Jason C. Powell, Esq. (No. 3768)
Powell Law Firm

824 Market Street, Suite 1000
P.O. Box 1351

Wilmington, DE 19899

Tel: (302) 575-1555

Fax: (302) 575-1714

Email: jpowell@ferryjoseph.com
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UMAREX USA INC.

/s/ Scott J_Leonhardt

Frederick B. Rosner (DE 3995)

Scott J. Leonhardt (DE 4885)

THE ROSNER LAW GROUP LL.C
824 N. Market Street, Suite 810
Wilmington, DE 19801

Tel : (302) 777-1111

Email: leonhardt@teamrosner.com

H2GOLF

ﬂ/l Q,./(,———-————
By: Paul Herber
Its: President

SGS SPORTS, INC.

/s/ Mark D. Olivere
William E. Chipman, Jr. (No. 3818)
Mark D. Olivere (No. 4291)
CHIPMAN BROWN CICERO & COLE,
LLP
Hercules Plaza
1313 North Market Street, Suite 5400
Wilmington, Delaware 19801
Tel: (302) 295-0191
Fax: (302) 295-0199

Email: chipman@chipmanbrown.com
olivere@chipmanbrown.com

GOAL ZEROLLC

/s/_David M. Banker

David M. Banker

Michael S. Etkin

LOWENSTEIN SANDLER LLP

1251 Avenue of the Americas

New York, NY 10020

Tel: 212-262-6700

Fax: 212-262-7402

E-mail: dbanker@lowenstein.com
metkin@lowenstein.com
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FGX INTERNATIONAL INC.
Thomas J. Francella, Esq. (No. 3835) /s/_Jennifer V. Doran
Whiteford, Taylor & Preston LLC Jennifer V. Doran, Esq.
The Renaissance Centre, Suite 500 (Admitted pro hac vice)
405 North King Street HINCKLEY, ALLEN & SNYDER LLP
Wilmington, Delaware 19801 28 State Street
Tel: (302) 353-4144 Boston, MA 02109
Email: tfrancella@wtplaw.com Tel: (617) 345-9000
Email: jdoran@hinckleyallen.com

PRO PERFORMANCE SPORTS LLC, DBA SKLZ

/s/ Andrew M. Simon

Squire Patton Boggs (US) LLP

221 E. Fourth St., Suite 2900
Cincinnati, Ohio 45202

Tel: 513 361 1226

Email: andrew.simon(@squirepb.com

BITE TECH INC.

/s/ Scott J. Leonhardt

Frederick B. Rosner (DE 3995)

Scott J. Leonhardt (DE 4885)

THE ROSNER LAW GROUP LLC
824 N. Market Street, Suite 810
Wilmington, DE 19801

Tel: (302) 777-1111

Email: leonhardt@teamrosner.com

W. STERNOFF LLC n/B/A BODY GLIDE

/s/ Bruce J. Borrus

RIDDELL WILLIAMS P.S>

1001 Fourth Avenue, Suite 4500
Seattle, Washington 98154-1192

Tel: 206-624-3600

Email; bborrus@riddellwilliams.com
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PROFESSIONAL GOLFBALL SERVICES, LTD.

Jeff Carruth

State Bar No. 24001846

WEYCER, KAPLAN, PULASKI & ZUBER,
P.C.

3030 Matlock Rd., Suite 201

Arlington, Texas 76015

Tel: (713) 341-1158

Fax: (866) 666-5322

Email: jcarruth@wkpz.com

/s/ Frederick B. Rosner

Frederick B. Rosner, Esq. (DE #3995)

Scott J. Leonhardt, Esq. (DE #4885)

THE ROSNER LAW GROUP LLC

824 North Market Street, Suite 810

Wilmington, Delaware 19801

Tel: (302) 777-1111

Email: rosner@teamrosner.com
leonhardt(@teamrosner.com

SPORT WRITE, INC.

Ogonna Brown

HOLLEY DRIGGS WALCH FINE WRAY
PUZEY & THOMPSON

400 South 4% Street, Third Floor

Las Vegas, Nevada 89101

Tel: (702) 791-0308

Fax: (702)791-1912

Email: obrown({@nevadafirm.com

/s/ Mark D. Qlivere

William E. Chipman, Jr. (No. 3818)

Mark D. Olivere (No. 4291)

CHIPMAN BROWN CICERO & COLE,
LLP

Hercules Plaza

1313 North Market Street, Suite 5400
Wilmington, Delaware 19801

Tel: (302) 295-0191

Fax: (302)295-0199
Email: chipman@chipmanbrown.com

olivere@chipmanbrown.com

Icy-HoT HYDRATION LLC

Britta E. Warren, OSB No. 065441
BLACK HELTERLINE LLP
805 S.W. Broadway, Suite 1900
Portland, Oregon 97205

Tel: (503)224-5560

Fax: (503)224-6148

Email: bew(@bhlaw.com

/s/ Mark D. Olivere

William E. Chipman, Jr. (No. 3818)

Mark D. Olivere (No. 4291)

CHIPMAN BROWN CICERO & COLE,

LLP

Hercules Plaza

1313 North Market Street, Suite 5400

Wilmington, Delaware 19801

Tel: (302) 295-0191

Fax: (302)295-0199

Email: chipman@chipmanbrown.com
olivere(@chipmanbrown.com
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LIFELINE FIRST AID LLC

Britta E. Warren, OSB No. 065441 /s/ Mark D. Olivere

BLACK HELTERLINE LLP William E. Chipman, Jr. (No. 3818)

805 S.W. Broadway, Suite 1900 Mark D. Olivere (No. 4291)

Portland, Oregon 97205 CHIPMAN BROWN CICERO & COLE,
Tel: (503) 224-5560 LLP

Fax: (503)224-6148 Hercules Plaza

Email: bew(@bhlaw.com 1313 North Market Street, Suite 5400

Wilmington, Delaware 19801

Tel: (302)295-0191

Fax: (302)295-0199

Email: chipman@chipmanbrown.com
oliveref@chipmanbrown.com

CARAVAN CANOPY INT’L, INC.

/s/ Michael P. Newman

Michael P. Newman

General Counsel

Caravan Canopy Int’l., Inc.

14600 Alondra Blvd

La Mirada, California 90638

Tel: 714-367-3000

Fax: 714-367-3050

E-mail: mnewman(@caravanglobal.com

BoyT HARNESS CoMPANY, LLC

David A. Newby /s/ Joseph Grey

The Coman Law Group, P.C. Joseph Grey (No. 2358)

650 Warrenville Rd., Ste. 500 CROSS & SIMON, LLC

Lisle, IL 60532 913 North Market Street, 11" Floor

(630) 428-2660 P.O. Box 1380

dnewby@comananderson.com Wilmington, Delaware 19899-1380
(302) 777-4200
jgrey@crosslaw.com
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02CooL, LLC

Ayesha C. Bennett (No. 4994)
CAMPBELL & LEVINE, LLC
222 Delaware Avenue, Suite 1620
Wilmington, DE 19801

Tel: 302-426-1900

E-mail: abennett(@camlev.com

/s/ Jason M. Torf

Jason M. Torf (admitted pro hac vice)
HORWOOD MARCUS & BERK
CHARTERED

500 West Madison Street, Suite 3700
Chicago, Illinois 60661

Tel: 312-606-3236

Fax: 312-267-2202

E-mail: jtorf@hmblaw.com

MITAC DIGITAL CORP

/s/ Mark T. Hurford

Mark T. Hurford (DE Bar No. 3299)
222 Delaware Avenue, Suite 1620
CAMPBELL & LEVINE, LLC
Wilmington, DE 19801

Tel: 302-426-1900

Fax: 302-426-9910

E-mail: mhurford@camlev.com

MIDLAND RADIO CORPORATION

Stephen K. Dexter

LATHROP & GAGE LLP

950 Seventeenth Street, Suite 2400
Denver, Colorado 80202

Tel: (720) 931-3200

Fax: (720) 931-3201

Email: sdexter@lathropgage.com

/s/ Margaret F. England

Ronald S. Gellert (DE Bar No. 4259)

Margaret F. England (DE Bar No. 4248)

GELLERT SCALI BUSENKELL & BROWN,

LLC

1201 North Orange Street, Suite 300

Wilmington, Delaware 19801

Tel: (302) 425-5800

Fax: (302)425-5814

Email: rgellert@gsbblaw.com
mengland@gsbblaw.com

COLOSSEUM ATHLETICS CORP.

/s/ Eric M. Sutty

Eric M. Sutty

ELLIOTT GREENLEAF, P.C.
1105 N. Market Street, Suite 1700
Wilmington, Delaware 19707
Phone: (302)384-9400

Email: ems@elliottgreenleaf.com
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STYLE EYES, INC.

/s/ Shannon Dougherty Humiston
Shannon Dougherty Humiston

Gellert Scali Busenkell & Brown, LLC
Tel: 302-416-3344

Fax: 302-425-5814

1201 N. Orange St., Ste. 300
Wilmington, DE 19801

601 Walnut Street, Suite 280S
Philadelphia, PA 19106
shumiston@gsbblaw.com

FIRST TEXAS PRODUCTS, LLC AND FIRST TEXAS PRODUCTS CORPORATION

John Demmy

Stevens & Lee

A Stevens & Lee/Griffin Company
919 Market Street, Suite 1300
Wilmington, Delaware 19801

Tel: (302) 425-3308

Email: jdd@stevenslee.com

/s/ Clyde A. Pine, Jr.

Clyde A. Pine, Jr.

(Admitted Pro Hac Vice)

MOUNCE, GREEN, MYERS, SAFI,
PAXSON & GALATZAN

P.O. Box 1977

El Paso, Texas 79950-1977

Tel: (915) 532-2000

Fax: (915) 541-1597

Email: pine@mgmsg.com

GOLDEN VIKING SPORTS LLC and
Golden Viking Sports LLC (PVBD)

/s/Alison D. Bauer

Alison D. Bauer

TORYSLLP

1114 Avenue of the Americas, 23rd Floor
New York, NY 10036

Tel: (212) 880-6048

Fax: 212 682-0200

Email: abauer@torys.com
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HI-TEC SPORTS USA, INC.

/s/ Wanda Borges

(Admitted Pro Hac Vice)

Wanda Borges, Esq. (wb4904)
BORGES & ASSOCIATES, LLC
575 Underhill Blvd., Suite 118
Syosset, New York 11791

Tel: (516) 677-8200 x225

Fax: (516) 677-0806

Email: wborges@borgeslawllc.com

/s/ Daniel C. Kerrick
Daniel C. Kerrick, Esq. (DE Bar No. 5027)

CICONTE, SCERBA & KERRICK, LLC
1300 King Street

Wilmington, DE 19801

Tel: (302) 658-7101

Fax: (302) 658-4982

Email: dkerrick@cskdelaw.com

SOFT AIR

J. Seth Moore

ANDERSON TOBIN PLLC

One Galleria Tower

13355 Noel Road, Suite 1900
Dallas, Texas 75240

Tel: (972) 789-1160

Tel: (972) 789-1163

Fax: (972) 789-1606

Email: smoore@andersontobin.com

/s/ Brian Arban

Brian Arban

HILLER & ARBAN, LLC

1500 North French Street, 2nd Floor
Wilmington, DE 19801

Tel: (302) 442-7676

Tel: (302) 442-7678

Fax: (302) 442-7045

Email: barban@hillerarban.com

51032412v.1
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Dated: Wilmington, Delaware
June 30, 2016

BLAKELEY LLP

/s/ Ronald A. Clifford

Ronald A. Clifford

Scott E. Blakeley

18500 Von Karman Ave., Suite 530
Irvine, CA 92612

Telephone: 949-260-0611

Facsimile: 949-260-0613

Email: RClifford@BlakeleyLLP.com

Counsel to Do-All Qutdoors, LLC,

Harrow Sports, Inc., Maxx Sunglasses, Nikwax
North America, Inc., Optima Life Japan,
Stack-On Products Company, Tabata U.S.A.,
Inc., Manzella Productions, Inc. a/k/a Totes
Isotner, Corp., Wilson Sporting Goods, Inc.,
TYR Sport, Inc. and Baden Sports

THE ROSNER LAW GROUP LLC

/s/ Frederick B. Rosner
Frederick B. Rosner (DE # 3995)
824 N. Market Street, Suite 810
Wilmington, Delaware 19801
Telephone: (302) 777-1111
Email: rosner@teamrosner.com

Local Counsel to Do-All Outdoors, LLC,
Harrow Sports, Inc., Maxx Sunglasses,
Nikwax North America, Inc., Optima Life
Japan, Stack-On Products Company, Tabata
US.A., Inc., Manzella Productions, Inc.
a/k/a Totes Isotoner, Corp., Wilson Sporting
Goods, Inc., TYR Sport, Inc. and Baden
Sports
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settlement Agrcement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

BRACKETRON, INC.

o 2, QL P A

Name: 90K K. SPAVDEL

Title: 5X£CU77l/.é l//cé P/EYIQ &G

Address: g 24 Lol DE,

ED/MA _mp 5543@

Date: y—gcf//[ﬂ

Signature Page to
Settlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Scttlement Agreement”™) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

TESH SPORTS

By: ; 6; /&’t
/

N% ue | '/Fa}//or

Title: C.E. D

Address: 5 / C.? / 7_.,_1;; 5]1-—

Dh kilanc, CA QGelp !~

Pase: ’7/&’/.}0/@

Signature Page to
Sertlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settiement Agreement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

ZEPHYR GRAF-X

By: @QSQQJ

)
Name: ! a g g“ b

Title: c £o

Address: SY42  FachacT D

LoveCane . QO  Fos3z
=25

Date: 7~ C" /G

Signature Page to
Setrlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreernent
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settlement Agreement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

SPOT LLC

By: @MZ %,/ ;/Zw

Name: DAvYp mrLca

Tide:  DrReECTIR - CONTRACTS

" Address: 9, Hociday sauARE BLYD.

coViVgTon, (p To4#33

Date: 6, t\/UL - 20;@

‘ Signature Page to
Settlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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POWER BALANCE, INC.

/s/ Hamid R. Rafatjoo Jamie L. Edmonson (SBN 4247)

Hamid R. Rafatjoo, Esq. jledmonson@venable.com
hrrafatjoo@venable.com VENABLE LLP

Nicholas A. Koffroth, Esq. 1201 North Market Street, Suite 1400
nakoffroth@venable.com Wilmington, DE 19801

2049 Century Park East, Suite 2100 Facsimile:  (302) 298-3550

Los Angeles, CA 90067

Telephone:  (310) 229-9900

Facsimile: (310) 229-9901
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JADE SWIMWEAR, LP

/s/ Dimitri L. Karapelou

Dimitri L. Karapelou

LAW OFFICES OF DIMITRI L.
KARAPELOU, LLC

2 Penn Center

1500 JFK Boulevard, Suite 920
Philadelphia, PA 19102

Email: dkarapelou@karapeloulaw.com
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settlement Agreement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth t(elow.

VAPUR, INC.

0 A

.

NMAM_L&M nsK,

Title: C ‘r\q rmon

Address: 35| Capnclelario Road

Qxnard, €A 93030

Date: \)(Jl\rl 7’. 20 ‘é

Signature Page fo
Settlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settlement Agreement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

EYEKING, LLC

TO FOLLOW
By:

Name:

Title:

Address:

Date:

62506320 v1-WorkSiteUS-033050/0001

Signature Page to
Settlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settlement Agreement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

WILDCAT RETRO BRANDS, LLC
D/B/A ORIGINAL RETRO BRAND

TO FOLLOW
By:

Name:

Title:

Address:

Date:

62506321 v1-WorkSiteUS-033050/0001

Signature Page to
Settlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16
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SETTLEMENT AGREEMENT REGARDING PAY-BY-SCAN VENDORS

DATED AS OF 6/30/16

The undersigned Vendor accepts and agrees to the terms of the Settlement Agreement
Regarding Pay-By-Scan Vendors dated as of 6/30/16 (the “Settlement Agreement”) and has
caused this Settlement Agreement to be duly executed as of the date set forth below.

SPIRIT LEATHERWORKS LLC

\
1 TO FOLLOW
By:

Name:

Title:

Address;

Date:

62506322 v1-WorkSiteUS-033050/0001

Signature Page to
Settlement Agreement Regarding Pay-By-Scan Vendors
Dated as of 6/30/16



