
et al.,

inter alia
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Senior Secured, Super-Priority Debtor-In-Possession Credit Agreement
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Debtor-in-Possession Credit Agreement
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Declaration of David Kurtz in Support of the Debtors’ Emergency Motion for Entry of Interim 

and Final Orders (I) Authorizing the Debtors to Obtain Postpetition Financing, (ii) Authorizing 
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the Debtors to Use Cash Collateral, (iii) Granting Liens and Providing Superpriority 

Administrative Expense Status, (iv) Granting Adequate Protection to the Prepetition Lenders, (v) 

Modifying the Automatic Stay, (vi) Scheduling a Final Hearing, and (vii) Granting Related 

Relief,  Declaration of James A. Mesterharm, Chief Restructuring Officer of the Gymboree 

Corporation, in Support of the Debtors’ Emergency Motion for Entry of Interim and Final 

Orders (I) Authorizing the Debtors to Obtain Postpetition Financing, (ii) Authorizing the 

Debtors to Use Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative 

Expense Status, (iv) Granting Adequate Protection to the Prepetition Lenders, (v) Modifying the 

Automatic Stay, (vi) Scheduling a Final Hearing, and (vii) Granting Related Relief, 

Declaration of James A. Mesterharm, Chief Restructuring Officer of The Gymboree 

Corporation, in Support of Chapter 11 Petitions and First Day Motions

Interim Order (I) Authorizing the Debtors to Obtain Postpetition 

Financing, (II) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection to 

the Prepetition Lenders, (V) Modifying Automatic Stay, (VI) Scheduling a Final Hearing, and 

(VII) Granting Related Relief 
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Prepetition ABL Facility
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Prepetition ABL Obligations
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Prepetition ABL Liens and Prepetition ABL Priority Collateral

other than
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Prepetition Term Loan Facility

Prepetition Term Loan Obligations
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Prepetition Term Loan Liens and Prepetition Term Priority 

Collateral
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Priority of Prepetition Liens; Intercreditor Agreement.

Validity, Perfection, and Priority of Prepetition ABL Liens and 

Prepetition ABL Obligations.  
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Validity, Perfection, and Priority of Prepetition Term Loan Liens 

and Prepetition Term Loan Obligations.  
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Release
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Default by the Debtors.  
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Request for Postpetition Financing

Priming of the Prepetition Liens

Need for Postpetition Financing and Use of Cash Collateral
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No Credit Available on More Favorable Terms
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Use of proceeds of the DIP Facilities
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Application of Proceeds of Collateral

Roll-up Loans. 
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DIP Election Procedures.
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Willingness to Provide Financing
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Business Judgment and Good Faith Pursuant to Section 364(e)
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provided, however

Joint Chapter 11 Plan of Reorganization of the Gymboree 

Corporation and its Debtor Affiliates 
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pari passu

pari passu
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provided, however

pari passu 
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provided, however

Prepetition ABL Adequate Protection Liens

Prepetition Term Loan Adequate Protection Liens
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provided
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pari passu

pari passu

Prepetition ABL Superpriority Claim

Prepetition Term Loan Superpriority Claim
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provided

provided,

however pari passu
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provided, however
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provided
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provided, however

provided further however
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provided
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provided, however

provided further
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provided, however
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provided, however
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first second
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first

second

pari passu
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provided however
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provided, however
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Carve Out.
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Delivery of Weekly Fee Statements
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provided

plus

plus

plus
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Carve Out Reserves
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Application of Carve Out Reserves

first

thereafter 
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first,

thereafter
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plus
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provided

provided, however

No Direct Obligation To Pay Allowed Professional Fees
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Payment of Allowed Professional Fees Prior to the Termination 

Declaration Date

Payment of Carve Out On or After the Termination Declaration 

Date
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provided, however
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Generally
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provided

Binding Effect
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provided
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Debtors Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to 

Assume the Consulting Agreement, (II) Approving Procedures for Store Closing Sales, and (III) 

Granting Related Relief 
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et seq.
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provided however
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provided
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Nunc Pro Tunc

nunc pro tunc
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Jul 11 2017
/s/ Keith L. Phillips

Entered on Docket: Jul 11 2017
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Jeremy S. Williams

pro hac vice
pro hac vice

pro hac vice
pro hac vice

Proposed Co-Counsel to the Debtors and Debtors in Possession 

 /s/ Hugh Bernstein 

Office of the United States Trustee

Case 17-32986-KLP    Doc 384    Filed 07/11/17    Entered 07/11/17 15:26:50    Desc Main
 Document      Page 91 of 101



Jeremy S. Williams
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Budget 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Case 17-32986-KLP    Doc 384    Filed 07/11/17    Entered 07/11/17 15:26:50    Desc Main
 Document      Page 93 of 101



1

W
ee

kl
y 

C
as

h
 F

lo
w

 F
or

ec
as

t 
(1

 o
f 

2
)

(U
SD

'0
00
)

1
2

3
4

5
6

7
8

9
10

11
12

13
13

W
K
To

ta
l

W
K
14

26
Gr
an
d
To

ta
l

06
/1
7

06
/2
4

07
/0
1

07
/0
8

07
/1
5

07
/2
2

07
/2
9

08
/0
5

08
/1
2

08
/1
9

08
/2
6

09
/0
2

09
/0
9

06
/1
7
to

09
/0
9

09
/1
6
to

12
/0
9

06
/1
7
to

12
/0
9

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

13
W
ee
k
Ca

sh
Fl
ow

Su
m
m
ar
y

Co
lle
ct
io
ns

&
Di
sb
ur
se
m
en

ts
:

CO
LL
EC

TI
O
N
S:

St
or
es

an
d
E
Co

m
m
er
ce

15
,2
40

$
15
,2
40

$
16
,5
67

$
19
,2
96

$
16
,0
70

$
16
,4
17

$
19
,4
19

$
22
,2
72

$
24
,2
08

$
25
,2
83

$
23
,9
06

$
21
,6
54

$
24
,1
85

$
25
9,
75
5

$
26
3,
43
3

$
52
3,
18
8

$
O
th
er

45
2

2,
41
8

2,
09
5

44
1

1,
56
9

86
9

80
7

32
9

2,
88
0

93
9

69
7

57
9

3,
59
1

17
,6
65

20
,1
54

37
,8
19

15
,6
91

17
,6
57

18
,6
63

19
,7
36

17
,6
40

17
,2
85

20
,2
26

22
,6
00

27
,0
88

26
,2
21

24
,6
03

22
,2
32

27
,7
76

27
7,
42
0

28
3,
58
7

56
1,
00
7

O
PE

RA
TI
N
G
DI
SB

U
RS

EM
EN

TS
:

M
er
ch
an
di
se

12
,3
17

2,
53
7

9,
90
8

11
,2
36

6,
25
4

15
,1
83

14
,0
29

15
,0
60

13
,9
28

7,
04
2

9,
97
0

10
,8
26

10
,3
22

13
8,
61
2

12
1,
86
6

26
0,
47
8

Pa
yr
ol
l&

Re
la
te
d

8,
58
3

76
2

8,
58
3

1,
24
8

8,
95
6

72
3

9,
24
5

72
3

9,
10
6

72
3

10
,0
06

72
3

9,
10
6

68
,4
86

51
,4
38

11
9,
92
4

O
th
er

Ac
co
un
ts
Pa
ya
bl
e

1,
69
9

5,
57
9

3,
82
1

5,
48
2

3,
33
0

3,
24
5

3,
75
4

3,
75
3

3,
72
2

4,
92
0

3,
46
1

3,
23
4

46
,0
00

51
,5
65

97
,5
65

Re
nt

In
c.
St
or
es
,H

Q
,&

DC
12
,4
10

80
0

13
,1
14

80
0

11
,5
88

80
0

39
,5
12

29
,2
54

68
,7
66

Sa
le
sT

ax
es

3,
08
2

41
1

55
8

2,
79
2

37
2

63
6

3,
17
9

42
4

76
0

12
,2
15

13
,5
72

25
,7
87

O
th
er

Ta
xe
s

84
25
2

93
27
9

93
27
9

93
1,
17
4

1,
02
4

2,
19
8

20
,9
84

8,
33
3

36
,8
91

17
,6
63

20
,7
85

22
,3
07

40
,0
06

20
,9
73

26
,8
80

11
,7
66

39
,6
63

16
,2
34

23
,5
15

30
5,
99
9

26
8,
72
0

57
4,
71
9

N
O
N
O
PE

RA
TI
N
G
DI
SB

U
RS

EM
EN

TS
:

Pr
in
ci
pa
l,
In
te
re
st
,B
an
k
Fe
es

6,
20
0

56
1

1,
54
7

1,
31
5

9,
62
3

4,
67
9

14
,3
02

Re
st
ru
ct
ur
in
g
Pr
of
es
sio

na
lF
ee
s

56
0

4,
57
7

32
0

4,
53
4

9,
99
2

17
,4
50

27
,4
42

6,
20
0

56
0

56
1

4,
57
7

1,
86
7

4,
53
4

1,
31
5

19
,6
15

22
,1
29

41
,7
44

N
ET

CA
SH

FL
O
W

(1
1,
49
3)

$
8,
76
5

$
(1
8,
79
0)

$
2,
07
3

$
(3
,1
46
)

$
(9
,5
99
)

$
(1
9,
78
0)

$
(2
40
)

$
20
8

$
9,
92
1

$
(1
5,
05
9)

$
4,
68
3

$
4,
26
1

$
(4
8,
19
4)

$
(7
,2
62
)

$
(5
5,
45
6)

$

En
di
ng

Ca
sh

Ba
la
nc
es
:

U
nr
es
tr
ic
te
d
Bo

ok
Ca

sh
$

$
$

$
$

$
$

$
$

$
$

$
$

$
$

$
O
ut
st
an
di
ng

Ch
ec
ks

1,
36
0

5,
55
0

7,
49
7

10
,3
84

10
,9
71

11
,3
73

12
,1
01

12
,6
83

13
,1
24

14
,4
35

14
,3
17

14
,0
41

14
,0
41

14
,7
07

14
,7
07

U
nr
es
tr
ic
te
d
BA

N
K
Ca

sh
1,
36
0

5,
55
0

7,
49
7

10
,3
84

10
,9
71

11
,3
73

12
,1
01

12
,6
83

13
,1
24

14
,4
35

14
,3
17

14
,0
41

14
,0
41

14
,7
07

14
,7
07

Re
st
ric
te
d
Ca

sh
&
2n
d
Li
en

DI
P
TL

Ca
sh

17
,5
79

8,
68
7

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

To
ta
lB
AN

K
Ca

sh
17
,5
79

$
10
,0
46

$
6,
55
0

$
8,
49
7

$
11
,3
84

$
11
,9
71

$
12
,3
73

$
13
,1
01

$
13
,6
83

$
14
,1
24

$
15
,4
35

$
15
,3
17

$
15
,0
41

$
15
,0
41

$
15
,7
07

$
15
,7
07

$

Bo
rr
ow

in
g
Ba

se
,A
BL
,&

Av
ai
la
bi
lit
y:

Ef
fe
ct
iv
e
BB

Ce
rt
.

17
2,
20
7

$
17
9,
10
9

$
18
6,
95
2

$
19
0,
32
8

$
18
7,
33
3

$
18
9,
15
5

$
19
2,
23
2

$
19
2,
93
0

$
18
8,
52
2

$
18
7,
06
7

$
18
6,
18
9

$
20
9,
16
8

$
21
5,
77
7

$
21
5,
77
7

$
20
2,
35
7

$
20
2,
35
7

$
Le
ss
:
O
ut
st
an
di
ng

AB
L

(6
8,
53
4)

(5
0,
87
6)

(5
5,
26
3)

(5
3,
19
0)

(5
6,
33
6)

(6
5,
93
5)

(8
5,
71
5)

(8
5,
95
4)

(8
5,
74
6)

(7
5,
82
5)

(9
0,
88
4)

(8
6,
20
1)

(8
1,
94
0)

(8
1,
94
0)

(7
4,
20
1)

(7
4,
20
1)

Le
ss
:L
et
te
rs
of

Cr
ed
it

(5
0,
03
7)

(5
1,
98
4)

(5
1,
20
9)

(5
0,
64
8)

(5
0,
88
3)

(5
0,
92
2)

(5
1,
15
7)

(5
0,
76
8)

(5
0,
76
8)

(5
0,
96
3)

(5
1,
15
7)

(5
1,
19
0)

(5
1,
13
8)

(5
1,
13
8)

(5
1,
15
7)

(5
1,
15
7)

Le
ss
:M

in
Av
ai
lC
as
h

(2
2,
06
6)

(2
2,
75
6)

(2
3,
54
0)

(2
3,
87
8)

(2
3,
57
8)

(2
3,
76
1)

(2
4,
06
8)

(2
4,
13
8)

(2
3,
69
7)

(2
3,
55
2)

(2
3,
46
4)

(2
5,
76
2)

(2
6,
42
3)

(2
6,
42
3)

(2
5,
08
1)

(2
5,
08
1)

Le
ss
:P
ro
f.
Fe
e
Ca

rv
e
O
ut

(5
,6
57
)

(6
,4
96
)

(7
,8
15
)

(9
,0
84
)

(1
0,
35
2)

(7
,3
19
)

(8
,5
87
)

(9
,5
36
)

(1
0,
67
8)

(7
,4
03
)

(8
,5
46
)

(9
,6
88
)

(1
0,
84
7)

(1
0,
84
7)

(1
2,
90
0)

(1
2,
90
0)

AB
L
Av

ai
la
bi
lit
y

En
di
ng

25
,9
14

46
,9
97

49
,1
25

53
,5
28

46
,1
83

41
,2
19

22
,7
04

22
,5
34

17
,6
33

29
,3
24

12
,1
38

36
,3
27

45
,4
29

45
,4
29

39
,0
18

39
,0
18

2n
d
Li
en

DI
P
TL

–
En
di
ng

Av
ai
la
bi
lit
y

21
,7
16

21
,7
16

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

En
di
ng

Po
st

Pe
tit
io
n
Av

ai
la
bi
lit
y

47
,6
29

$
68
,7
13

$
64
,1
25

$
68
,5
28

$
61
,1
83

$
56
,2
19

$
37
,7
04

$
37
,5
34

$
32
,6
33

$
44
,3
24

$
27
,1
38

$
51
,3
27

$
60
,4
29

$
60
,4
29

$
39
,0
18

$
39
,0
18

$
M
em

o:
En
di
ng

DI
P

TL
Ba

la
nc
e

13
,2
84

$
13
,2
84

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
35
,0
00

$
35
,0
00

$
W
ee
kl
y
Co

ve
na

nt
Te
st
s

Co
lle
ct
io
ns
*

15
,6
91

$
17
,6
57

$
18
,6
63

$
19
,7
36

$
17
,6
40

$
17
,2
85

$
20
,2
26

$
22
,6
00

$
27
,0
88

$
26
,2
21

$
24
,6
03

$
22
,2
32

$
27
,7
76

$
27
7,
42
0

$
28
3,
58
7

$
56
1,
00
7

$
O
pe
ra
tin

g
Di
sb
ur
se
m
en
ts

20
,9
84

8,
33
3

36
,8
91

17
,6
63

20
,7
85

22
,3
07

40
,0
06

20
,9
73

26
,8
80

11
,7
66

39
,6
63

16
,2
34

23
,5
15

30
5,
99
9

26
8,
72
0

57
4,
71
9

En
di
ng

In
ve
nt
or
y*
*

18
9,
43
0

19
7,
34
2

19
7,
54
3

19
4,
69
9

19
6,
63
4

19
9,
81
0

20
0,
64
6

19
6,
43
2

19
5,
15
3

19
4,
45
7

19
4,
88
9

20
1,
02
8

20
6,
10
8

20
6,
10
8

18
6,
38
6

18
6,
38
6

Cr
ed
it
Ex
te
ns
io
ns

16
7,
02
1

$
15
1,
31
0

$
15
4,
92
2

$
15
2,
28
8

$
15
5,
66
9

$
16
5,
30
7

$
18
5,
32
2

$
18
5,
17
2

$
18
4,
96
4

$
17
5,
23
8

$
19
0,
49
2

$
18
5,
84
1

$
18
1,
52
8

$
18
1,
52
8

$
17
3,
80
9

$
17
3,
80
9

$
*C

ur
re
nt
ly
th
er
e
ar
e
no

St
or
es

su
bj
ec
tt
o
Sp
ec
ifi
ed

St
or
e
Cl
os
in
g
Sa
le
s.

**
Re

pr
es
en
ts
Gr
os
sO

n
Ha

nd
In
ve
nt
or
y
pe
rt
he

fo
re
ca
st
ed

Bo
rr
ow

in
g
Ba

se

Case 17-32986-KLP    Doc 384    Filed 07/11/17    Entered 07/11/17 15:26:50    Desc Main
 Document      Page 94 of 101



2

W
ee

kl
y 

C
as

h
 F

lo
w

 F
or

ec
as

t 
(2

 o
f 

2
)

(U
SD

'0
00
)

14
15

16
17

18
19

20
21

22
23

24
25

26
13

W
K
To

ta
l

W
K
14

26
Gr
an
d
To

ta
l

09
/1
6

09
/2
3

09
/3
0

10
/0
7

10
/1
4

10
/2
1

10
/2
8

11
/0
4

11
/1
1

11
/1
8

11
/2
5

12
/0
2

12
/0
9

06
/1
7
to

09
/0
9

09
/1
6
to

12
/0
9

06
/1
7
to

12
/0
9

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

Fc
st

13
W
ee
k
Ca

sh
Fl
ow

Su
m
m
ar
y

Co
lle
ct
io
ns

&
Di
sb
ur
se
m
en

ts
:

CO
LL
EC

TI
O
N
S:

St
or
es

an
d
E
Co

m
m
er
ce

17
,8
26

$
13
,1
12

$
16
,2
49

$
17
,1
45

$
16
,8
64

$
17
,1
51

$
18
,5
99

$
17
,9
24

$
21
,1
03

$
24
,6
26

$
29
,8
39

$
33
,9
58

$
19
,0
39

$
25
9,
75
5

$
26
3,
43
3

$
52
3,
18
8

$
O
th
er

2,
23
1

41
3

1,
00
5

3,
16
2

76
3

79
0

1,
28
0

27
3

3,
99
4

63
7

64
7

57
6

4,
38
4

17
,6
65

20
,1
54

37
,8
19

20
,0
57

13
,5
25

17
,2
55

20
,3
06

17
,6
26

17
,9
41

19
,8
78

18
,1
97

25
,0
97

25
,2
63

30
,4
86

34
,5
34

23
,4
23

27
7,
42
0

28
3,
58
7

56
1,
00
7

O
PE

RA
TI
N
G
DI
SB

U
RS

EM
EN

TS
:

M
er
ch
an
di
se

6,
99
4

9,
37
3

10
,9
69

10
,6
69

16
,1
45

17
,5
86

7,
72
3

4,
94
7

6,
59
3

5,
16
4

6,
77
9

11
,7
90

7,
13
3

13
8,
61
2

12
1,
86
6

26
0,
47
8

Pa
yr
ol
l&

Re
la
te
d

72
3

9,
10
6

1,
56
0

7,
48
0

72
3

7,
23
8

72
3

7,
23
8

72
3

7,
23
8

72
3

7,
23
8

72
3

68
,4
86

51
,4
38

11
9,
92
4

O
th
er

Ac
co
un
ts
Pa
ya
bl
e

3,
54
4

3,
32
5

3,
51
5

3,
88
2

3,
79
1

4,
11
3

4,
34
7

5,
27
3

3,
89
1

4,
15
4

4,
32
3

3,
89
5

3,
51
3

46
,0
00

51
,5
65

97
,5
65

Re
nt

In
c.
St
or
es
,H

Q
,&

DC
8,
95
1

80
0

8,
95
1

80
0

9,
75
1

39
,5
12

29
,2
54

68
,7
66

Sa
le
sT

ax
es

3,
79
8

50
6

61
7

3,
08
5

41
1

61
6

3,
08
0

58
4

87
6

12
,2
15

13
,5
72

25
,7
87

O
th
er

Ta
xe
s

27
9

93
27
9

93
27
9

1,
17
4

1,
02
4

2,
19
8

11
,5
40

34
,5
53

17
,3
51

22
,6
47

20
,7
52

41
,2
52

14
,0
04

18
,0
74

11
,2
08

16
,6
50

24
,9
37

23
,5
07

12
,2
45

30
5,
99
9

26
8,
72
0

57
4,
71
9

N
O
N
O
PE

RA
TI
N
G
DI
SB

U
RS

EM
EN

TS
:

Pr
in
ci
pa
l,
In
te
re
st
,B
an
k
Fe
es

1,
44
7

1,
69
4

1,
53
7

9,
62
3

4,
67
9

14
,3
02

Re
st
ru
ct
ur
in
g
Pr
of
es
sio

na
lF
ee
s

4,
03
2

20
4,
12
0

1,
00
1

4,
18
1

4,
09
6

9,
99
2

17
,4
50

27
,4
42

4,
03
2

1,
46
7

4,
12
0

1,
00
1

1,
69
4

4,
18
1

1,
53
7

4,
09
6

19
,6
15

22
,1
29

41
,7
44

N
ET

CA
SH

FL
O
W

4,
48
4

$
(2
1,
02
9)

$
(1
,5
63
)

$
(2
,3
41
)

$
(7
,2
45
)

$
(2
3,
31
2)

$
4,
87
3

$
(1
,5
71
)

$
9,
70
7

$
8,
61
3

$
5,
55
0

$
9,
49
0

$
7,
08
2

$
(4
8,
19
4)

$
(7
,2
62
)

$
(5
5,
45
6)

$

En
di
ng

Ca
sh

Ba
la
nc
es
:

U
nr
es
tr
ic
te
d
Bo

ok
Ca

sh
$

$
$

$
$

$
$

$
$

$
$

$
$

$
$

$
O
ut
st
an
di
ng

Ch
ec
ks

14
,0
68

13
,9
14

13
,9
43

14
,2
60

14
,4
40

14
,8
42

15
,3
51

14
,4
37

12
,8
30

11
,8
89

21
,1
00

17
,4
96

14
,7
07

14
,0
41

14
,7
07

14
,7
07

U
nr
es
tr
ic
te
d
BA

N
K
Ca

sh
14
,0
68

13
,9
14

13
,9
43

14
,2
60

14
,4
40

14
,8
42

15
,3
51

14
,4
37

12
,8
30

11
,8
89

21
,1
00

17
,4
96

14
,7
07

14
,0
41

14
,7
07

14
,7
07

Re
st
ric
te
d
Ca

sh
&
2n
d
Li
en

DI
P
TL

Ca
sh

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

1,
00
0

To
ta
lB
AN

K
Ca

sh
15
,0
68

$
14
,9
14

$
14
,9
43

$
15
,2
60

$
15
,4
40

$
15
,8
42

$
16
,3
51

$
15
,4
37

$
13
,8
30

$
12
,8
89

$
22
,1
00

$
18
,4
96

$
15
,7
07

$
15
,0
41

$
15
,7
07

$
15
,7
07

$

Bo
rr
ow

in
g
Ba

se
,A
BL
,&

Av
ai
la
bi
lit
y:

Ef
fe
ct
iv
e
BB

Ce
rt
.

22
1,
17
6

$
21
8,
41
6

$
21
7,
35
6

$
21
6,
57
5

$
21
3,
54
6

$
21
2,
29
6

$
21
6,
63
4

$
21
3,
65
8

$
21
4,
26
5

$
22
4,
96
1

$
21
9,
36
7

$
21
0,
52
0

$
20
2,
35
7

$
21
5,
77
7

$
20
2,
35
7

$
20
2,
35
7

$
Le
ss
:
O
ut
st
an
di
ng

AB
L

(7
7,
45
5)

(9
8,
48
4)

(1
00
,0
47
)

(1
02
,3
89
)

(1
09
,6
34
)

(1
17
,9
46
)

(1
13
,0
72
)

(1
14
,6
44
)

(1
04
,9
36
)

(9
6,
32
3)

(9
0,
77
4)

(8
1,
28
3)

(7
4,
20
1)

(8
1,
94
0)

(7
4,
20
1)

(7
4,
20
1)

Le
ss
:L
et
te
rs
of

Cr
ed
it

(5
1,
09
2)

(5
1,
12
5)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
15
7)

(5
1,
13
8)

(5
1,
15
7)

(5
1,
15
7)

Le
ss
:M

in
Av
ai
lC
as
h

(2
6,
96
3)

(2
6,
68
7)

(2
6,
58
1)

(2
6,
50
2)

(2
6,
20
0)

(2
6,
07
5)

(2
6,
50
8)

(2
6,
21
1)

(2
6,
27
2)

(2
7,
34
1)

(2
6,
78
2)

(2
5,
89
7)

(2
5,
08
1)

(2
6,
42
3)

(2
5,
08
1)

(2
5,
08
1)

Le
ss
:P
ro
f.
Fe
e
Ca

rv
e
O
ut

(8
,0
90
)

(9
,2
49
)

(1
0,
40
7)

(1
1,
56
6)

(8
,7
45
)

(9
,9
04
)

(1
1,
06
2)

(1
2,
22
1)

(1
0,
27
9)

(1
1,
43
8)

(1
3,
59
8)

(1
4,
75
6)

(1
2,
90
0)

(1
0,
84
7)

(1
2,
90
0)

(1
2,
90
0)

AB
L
Av

ai
la
bi
lit
y

En
di
ng

57
,5
76

32
,8
72

29
,1
63

24
,9
60

17
,8
10

7,
21
5

14
,8
34

9,
42
5

21
,6
21

38
,7
01

37
,0
57

37
,4
26

39
,0
18

45
,4
29

39
,0
18

39
,0
18

2n
d
Li
en

DI
P
TL

–
En
di
ng

Av
ai
la
bi
lit
y

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

15
,0
00

En
di
ng

Po
st

Pe
tit
io
n
Av

ai
la
bi
lit
y

72
,5
76

$
47
,8
72

$
44
,1
63

$
39
,9
60

$
32
,8
10

$
7,
21
5

$
14
,8
34

$
9,
42
5

$
21
,6
21

$
38
,7
01

$
37
,0
57

$
37
,4
26

$
39
,0
18

$
60
,4
29

$
39
,0
18

$
39
,0
18

$
M
em

o:
En
di
ng

DI
P

TL
Ba

la
nc
e

20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
20
,0
00

$
35
,0
00

$
35
,0
00

$
35
,0
00

$
35
,0
00

$
35
,0
00

$
35
,0
00

$
35
,0
00

$
35
,0
00

$
20
,0
00

$
35
,0
00

$
35
,0
00

$
W
ee
kl
y
Co

ve
na

nt
Te
st
s

Co
lle
ct
io
ns
*

20
,0
57

$
13
,5
25

$
17
,2
55

$
20
,3
06

$
17
,6
26

$
17
,9
41

$
19
,8
78

$
18
,1
97

$
25
,0
97

$
25
,2
63

$
30
,4
86

$
34
,5
34

$
23
,4
23

$
27
7,
42
0

$
28
3,
58
7

$
56
1,
00
7

$
O
pe
ra
tin

g
Di
sb
ur
se
m
en
ts

11
,5
40

34
,5
53

17
,3
51

22
,6
47

20
,7
52

41
,2
52

14
,0
04

18
,0
74

11
,2
08

16
,6
50

24
,9
37

23
,5
07

12
,2
45

30
5,
99
9

26
8,
72
0

57
4,
71
9

En
di
ng

In
ve
nt
or
y*
*

20
3,
75
8

20
2,
88
5

20
2,
28
5

19
9,
65
8

19
8,
64
2

20
2,
69
0

20
0,
13
8

20
0,
82
1

21
0,
66
5

20
5,
77
5

19
7,
96
8

19
0,
83
0

18
6,
38
6

20
6,
10
8

18
6,
38
6

18
6,
38
6

Cr
ed
it
Ex
te
ns
io
ns

17
6,
99
8

$
19
8,
05
9

$
19
9,
65
5

$
20
1,
99
6

$
20
9,
24
1

$
21
7,
55
3

$
21
2,
68
0

$
21
4,
25
1

$
20
4,
54
4

$
19
5,
93
1

$
19
0,
38
1

$
18
0,
89
1

$
17
3,
80
9

$
18
1,
52
8

$
17
3,
80
9

$
17
3,
80
9

$
*C

ur
re
nt
ly
th
er
e
ar
e
no

St
or
es

su
bj
ec
tt
o
Sp
ec
ifi
ed

St
or
e
Cl
os
in
g
Sa
le
s.

**
Re

pr
es
en
ts
Gr
os
sO

n
Ha

nd
In
ve
nt
or
y
pe
rt
he

fo
re
ca
st
ed

Bo
rr
ow

in
g
Ba

se

Case 17-32986-KLP    Doc 384    Filed 07/11/17    Entered 07/11/17 15:26:50    Desc Main
 Document      Page 95 of 101



3

S
u

m
m

ar
y 

of
 C

ov
en

an
t 

C
om

p
lia

n
ce

 f
or

 C
as

h
 F

lo
w

 R
el

at
ed

 I
te

m
s

Th
e 

G
ym

bo
re

e 
C

or
po

ra
tio

n
C

ov
en

an
t T

es
tin

g
W

ee
k 

En
di

ng
 x

x/
xx

/x
xx

x
($

's
 in

 M
ill

io
ns

)

#
Ti

tle
P

er
io

d 
Te

st
ed

 
%

B
ud

ge
t

Te
st

 L
ev

el
A

ct
ua

l
06

/1
7

06
/2

4
07

/0
1

07
/0

8
06

/1
7

06
/2

4
07

/0
1

07
/0

8
I

I
I

I
$

%

1)
-1

0%

2)
+1

0%

3)
-1

5%

4)
B

al
an

ce
 

+1
0%

(i)
 A

BL
 R

C
 d

ra
wn

(ii
) L

C
 o

ut
st

an
di

ng
s

(ii
i) 

AB
L 

TL
 d

ra
wn

5)
 

C
ap

ita
l 

E
xp

en
di

tu
re

s*
C

um
ul

at
iv

e 
Fi

sc
al

 M
on

th
0%

Pa
ge

 &
 S

ec
tio

n 
R

ef
er

en
ce

s 
of

 T
es

ts
 in

 C
re

di
t A

gr
ee

m
en

ts
B

ud
ge

t D
ef

in
iti

on
s

A
B

L
Te

rm
 L

oa
n

Te
st

I
In

iti
al

 A
pp

ro
ve

d 
B

ud
ge

t D
el

iv
er

ed
 o

n 
06

/0
9/

17
1)

5.
18

b(
ii)

 - 
P

g 
11

6
B

ud
ge

t E
ve

nt
 d

ef
. -

 P
g 

4
C

ol
le

ct
io

ns
II

[F
ut

ur
e 

B
ud

ge
t]

2)
5.

18
b(

iii
) -

 P
g 

11
6

B
ud

ge
t E

ve
nt

 d
ef

. -
 P

g 
4

 
O

pe
ra

tin
g 

D
is

bu
rs

em
en

ts
III

[F
ut

ur
e 

B
ud

ge
t]

3)
5.

18
b(

i) 
- P

g 
11

6
N

/A
E

nd
in

g 
In

ve
nt

or
y

IV
[F

ut
ur

e 
B

ud
ge

t]
4)

4.
02

b 
- P

g 
10

3
4.

02
h 

- P
g 

43
C

re
di

t E
xt

en
si

on
s

V
[F

ut
ur

e 
B

ud
ge

t]
5)

N
/A

7.
15

 - 
P

g 
67

C
ap

ita
l E

xp
en

di
tu

re
s*

*T
es

te
d 

on
 a

n 
ac

co
un

tin
g 

ba
si

s 
fo

llo
w

in
g 

m
on

th
ly 

ac
co

un
tin

g 
cl

os
e

To
ta

l/
Te

st

C
as

h 
Fl

ow
 T

es
ts

Su
pp

or
tin

g 
D

et
ai

ls

B
et

te
r/ 

(W
or

se
)

P
as

s/
Fa

il

Te
st

 D
et

ai
ls

B
ud

ge
t w

/V
er

si
on

To
ta

l/
Te

st
A

ct
ua

ls
C

us
hi

on
 v

s.
 T

es
t

V
ar

ia
nc

e:
 A

ct
ua

ls
 v

s.
 T

es
t T

hr
es

ho
ld

s

C
ol

le
ct

io
ns

C
um

ul
at

iv
e

4-
w

ee
k

E
nd

in
g 

In
ve

nt
or

y
B

al
an

ce
 

C
re

di
t 

E
xt

en
si

on
s

O
pe

ra
tin

g
D

is
bu

rs
em

en
ts

C
um

ul
at

iv
e

4-
w

ee
k

Case 17-32986-KLP    Doc 384    Filed 07/11/17    Entered 07/11/17 15:26:50    Desc Main
 Document      Page 96 of 101



4

C
ap

it
al

 E
xp

en
d

it
u

re
 B

u
d

g
et

Th
e 

G
ym

bo
re

e 
C

or
po

ra
tio

n
M

on
th

ly
 C

ap
ita

l E
xp

en
di

tu
re

 B
ud

ge
t 5

6
7

8
9

10
11

U
S

$0
00

's
P

5-
17

P
6-

17
P

7-
17

P
8-

17
P

9-
17

P
10

-1
7

P
11

-1
7

To
ta

l
Ju

n
Ju

l
A

ug
S

ep
O

ct
N

ov
D

ec
7 

m
on

th
s

07
/0

1
07

/2
9

08
/2

6
09

/3
0

10
/2

8
11

/2
5

12
/3

0
To

ta
l C

ap
ita

l E
xp

en
di

tu
re

s
3,

21
4

$ 
  

1,
24

5
$ 

  
2,

14
3

$ 
  

1,
16

0
$ 

  
1,

38
3

$ 
  

2,
12

9
$ 

  
1,

73
5

$ 
  

13
,0

08
$

C
um

ul
at

iv
e 

Te
st

 T
hr

es
ho

ld
3,

21
4

$ 
  

4,
45

8
$ 

  
6,

60
2

$ 
  

7,
76

2
$ 

  
9,

14
4

$ 
  

11
,2

73
$ 

13
,0

08
$

7.
15

 - 
P

g 
67

Te
rm

 L
oa

n 
C

re
di

t A
gr

ee
m

en
t R

ef
er

en
ce

:

Case 17-32986-KLP    Doc 384    Filed 07/11/17    Entered 07/11/17 15:26:50    Desc Main
 Document      Page 97 of 101



 

   

SCHEDULE 2 

Case Milestones 
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SCHEDULE 5.19 

Required Milestones 

Each of the following DIP Milestones, Plan Milestones and Sale Milestones, a “Required Milestone” and 
collectively, the “Required Milestones”: 

(a) Achieve each of the following milestones (as any such milestone may be extended with 
the consent of the Administrative Agent and the ABL Term Loan Agent (in their sole and absolute 
discretion) for a period of not more than 10 days or for such longer period with the consent of the 
Administrative Agent, the ABL Term Loan Agent and the Required Lenders (in their sole and absolute 
discretion), collectively, the “DIP Milestones”), in each case on terms and conditions, and subject to 
documentation (including, in all cases, forms of all applicable orders) in form and substance, reasonably 
acceptable to the Administrative Agent and the ABL Term Loan Agent in all respects. 

(i) On the Petition Date, the Debtors shall file a motion seeking approval of the 
credit facilities evidenced by the Agreement and the DIP Term Loan Agreement. 

(ii) On or before 3 Business Days after the Petition Date, the Interim Order shall 
have been entered by the Bankruptcy Court. 

(iii) On or before 10 days after the Petition Date, the Debtors shall have filed a 
motion requesting, and within 35 days after the Petition Date shall have obtained, an order of the 
Bankruptcy Court extending the lease assumption/rejection period such that the lease 
assumption/rejection period shall be 210 days. 

(iv) On or before 35 days after the Petition Date, the Final Order authorizing and 
approving the facilities evidenced by the Agreement and the DIP Term Loan Agreement on a 
final basis shall have been entered by the Bankruptcy Court.  

(b) Achieve each of the following milestones (as any such milestone may be extended with 
the consent of the Administrative Agent and the ABL Term Loan Agent (in their sole and absolute 
discretion) for a period of not more than 10 days or for such longer period with the consent of the 
Administrative Agent, the ABL Term Loan Agent and the Required Lenders (in their sole and absolute 
discretion), collectively, the “Plan Milestones”), in each case on terms and conditions, and subject to 
documentation (including, in all cases, forms of all applicable orders) in form and substance, reasonably 
acceptable to the Administrative Agent and the ABL Term Loan Agent in all respects. 

(i) On or before 5 days after the Petition Date, the Debtors shall have filed a Chapter 
11 plan of reorganization and a disclosure statement relating to such plan of reorganization, 
which plan of reorganization shall be supported by committed financing and the Restructuring 
Support Agreement and shall provide, among other things, for payment in full in cash of the 
Obligations and the Pre-Petition Obligations on the effective date, and the Administrative Agent 
and the ABL Term Loan Agent shall be reasonably satisfied that such plan of reorganization is 
reasonably anticipated to become effective on or prior to the 110th day after the Petition Date 
(any such Chapter 11 plan of reorganization, an “Acceptable Plan”). 

(ii) On or before 55 days after the Petition Date, the Debtors shall have obtained an 
order from the Bankruptcy Court approving the disclosure statement and voting and solicitation 
procedures for an Acceptable Plan, or if such disclosure statement and voting and solicitation 
procedures are not approved by such date, the Debtors shall file on or before 60 days after the 
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Petition Date, a motion to approve a sale of substantially all of the Debtors’ assets (the “Sale”) 
pursuant to Section 363 of the Bankruptcy Code (the “Sale Motion”), and the terms of such Sale 
Motion and related bidding procedures shall be in form and substance reasonably acceptable to 
the Administrative Agent and the ABL Term Loan Agent. 

(iii) On or before 95 days after the Petition Date, either (A) the Debtors shall have 
obtained an order from the Bankruptcy Court confirming an Acceptable Plan or (B) the Debtors 
shall have obtained a stalking horse bid approved by the Administrative Agent and the ABL Term 
Loan Agent for a liquidation on an equity basis of the entire chain of Stores of the Debtors and all 
of the assets relating thereto under Section 363 of the Bankruptcy Code (the “Full Chain 
Liquidation”), which Full Chain Liquidation shall generate sufficient proceeds to repay in full in 
cash all of the Obligations and Pre-Petition Obligations. 

(iv) In the event that the Debtors have met Milestone (b)(iii)(B) above, on or before 
100 days after the Petition Date, the Debtors shall have obtained an order from the Bankruptcy 
Court approving bidding procedures for the Full Chain Liquidation, which bidding procedures 
shall be in form and substance reasonably acceptable to the Administrative Agent and the ABL 
Term Loan Agent. 

(v) In the event that the Debtors have met Milestone (b)(iii)(B), on or before 105 
days after the Petition Date, either (A) the Debtors shall have obtained an order from the 
Bankruptcy Court confirming an Acceptable Plan, which order shall be of immediate effect and 
include a waiver of the 14-day stay provision or (B) the Debtors shall have conducted an auction 
for the Full Chain Liquidation. 

(vi) On or before 110 days after the Petition Date, either (A) the Debtors shall have 
obtained an order of the Bankruptcy Court approving the Full Chain Liquidation or (B) the 
effective date of the Acceptable Plan shall have occurred in accordance with its terms, and the 
Debtors shall have emerged from the Chapter 11 Cases. 

(vii) In the event that the Debtors have met Milestone (b)(vi)(A), on or before 111 
days after the Petition Date, the Debtors shall have commenced the Full Chain Liquidation. 

(c) Achieve each of the following milestones (as any such milestone may be extended with 
the consent of the Administrative Agent and the ABL Term Loan Agent (in their sole and absolute 
discretion) for a period of not more than 10 days or for such longer period with the consent of the 
Administrative Agent, the ABL Term Loan Agent and the Required Lenders (in their sole and absolute 
discretion), collectively, the “Sale Milestones”), in each case on terms and conditions, and subject to 
documentation (including, in all cases, forms of all applicable orders) in form and substance, reasonably 
acceptable to the Administrative Agent and the ABL Term Loan Agent in all respects. 

(i) If the disclosure statement and voting and solicitation procedures for an 
Acceptable Plan are not approved by the date specified in paragraph (b)(ii) above, on or before 60 
days after the Petition Date, the Debtors shall have filed the Sale Motion. 

(ii) If the disclosure statement and voting and solicitation procedures for an 
Acceptable Plan are not approved by the date specified in paragraph (b)(ii) above, on or before 75 
days after the Petition Date, the Bankruptcy Court shall have entered an order approving the 
bidding procedures. 
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(iii) If the disclosure statement and voting and solicitation procedures for an 
Acceptable Plan are not approved by the date specified in paragraph (b)(ii) above, on or before 95 
days after the Petition Date, the Bankruptcy Court shall have entered an order approving the Sale. 

(iv) If the disclosure statement and voting and solicitation procedures for an 
Acceptable Plan are not approved by the date specified in paragraph (b)(ii) above, on or before 
110 days after the Petition Date, the Debtors shall have consummated the Sale.  

(v) On or before July 17, 2017, the Debtors shall have obtained approval from the 
Bankruptcy Court to retain the Specified Liquidation Agent to assist the Debtors in conducting 
the Specified Store Closing Sales. 

(vi) On or before July 18, 2017, the Debtors shall have commenced, and shall 
thereafter continue, the Permitted Store Closing Sales, pursuant to the terms of the Specified 
Liquidation Agreement and any other relevant documentation referred to in the definition of 
Specified Store Closing Sales.  

(vii) On or before September 30, 2017, the Debtors shall have completed the 
Permitted Store Closing Sales, pursuant to the terms of the Specified Liquidation Agreement and 
any other relevant documentation referred to in the definition of Specified Store Closing Sales. 

The Loan Parties shall provide the Administrative Agent and the ABL Term Loan Agent with any 
information or materials reasonably requested by the Administrative Agent and the ABL Term Loan 
Agent in connection with the Loan Parties’ progress on achieving any Required Milestone.
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