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efforts (which shall not include payment of any 4 ﬂaiammm‘[q above current employee
n) fo make all of Merchian : osing Stores available
for the Sale. Agent shah aa&,' tMe him in iderdifying any such store level cmplo*yeer:
; '; &mreg to bc tsed 1 i ith the ‘iﬁie, f ﬁ*ach suc h umpl“

émpia}ﬁés %hall at aﬂ times remain (:rap?ﬁsc S GI Mm‘:hmﬁ imd slml] ne
gmed ‘m be empimt‘*ﬁs of Agﬁnt i } gree ﬂmt exccpf: m thc &

or any -other amounts rﬁ.qmr&d to be pmd hv
iy ,uplc smentagreement or be deemédia
m stccessor employer wnh rquewt 5 afy such-employees: Agent shall comply in
; ‘Tﬁ’xe Sa & w;th all @f Merchant's: employee rules, regulations; guidelines and

aent i1 Méruham shau nof, m’thom the prior

relamdi jcii
the uumu, :

Em ]mfaaa pm ale
BES TG ilable to Agent pm‘suam to this Section 9.1
s g determined by A«mm in'its: sole discretion, Agent
themal fen vy contradt pepsontiel on @ peor d]t,ﬂl basls;
i ' 116 such reqiiest. T Metchant fails to
ried ﬁm@x}v&&s and ‘temporary contract personnel as:

: fempomu purmnnel and'all relafed casts

tﬁ;& the engacsemant of wuf ,
ted by Agent hereunder, Agentn

in its chs : E"ﬁi:ﬁ? @t@r: usitig s ~1\‘ R,etasmd Ernplmnee at any. e durmﬁ m&
avent *wmt det fo: L&‘IQQE mnpe ﬂts use f any Rshmnd Lm]ﬂmu i,

rehart. Aé{eﬂt n”n

= Iuﬁi

[even. ;gjda}x srior therelo,
ffaui or bmmh Of employes

ha soon as p'r‘ i
sHant: can coordingte the iemmatmh nf allhh E\ci.zmced
nit ‘w’?ﬂ} ali suppcmma dc:mmnung '

r: ‘viu h;&m can, arran
{ma of this Abreement; ;
?'T‘Ijﬂjit Fctmu&d l:"n !

~ mmtmﬂ D‘fﬁ&- Mmcham m}ml‘ not tmmtu or
sanse”y without Agent’s prior consent {which
x«vaﬂzw’mgwﬂ any other provision hereof, Agent
y Retaitied Employees arising sole 1y from




ife Ll‘E‘dk‘f fmy empl@\ ment relaﬁcmshm betiveen: Af:ept and ’any Retained Employee. Ag ent mal}
ot bu—,&uﬂ@r any QHWEL!QES to wpm vise any 61 ‘Lhr: med Emplu‘fces except as set out inthis
HED ; i _6 aﬂd Agen %ball not be a

@f @dex?andﬂ‘
prosedire

}*m:ul@w% Le’cennan Buma:ﬁx

Arfem thL Lﬁ\re the fivh ttc; elect to pays

_lp 1o-a nias

ase P:mm i m & ﬁmh Rﬁlé wed Emp}mam whm

?efcmmﬁ

“mnt wﬂL atopy DT i‘w:m
& Commencenent Date.

Ty i Wfﬂi i writing b» me a}:‘:‘abiﬁa‘vln

tifie of doring the time perivds indicat

pLu“L ;
{z)
RIS
(),

e €

uceﬂablb to Me i’«la{ﬁ ﬂrxd i\pﬂnt act e :
such later date as the parties i 'i}f e, md th%hf:?ruwl Order
t stayed, va “{fq '@Lvagatcdﬁ Atk




SC ¢t QD‘J‘K 1»

111

represents, warraiitg-and covenants 1o Agent as tollows:

{a)

i

chre%nf&t@ns‘ ’W antics, C ovenants-and Acknipwle dﬂftmantw;

Merchant’s ReDreSEPtaﬁam Warmsnties

erchant hereby

Meach it (3 ﬂ 1% a -1m1tad pxr«tmz\énp Luly e‘si“ﬁh»hcd wnder the laws of the
: I wﬂ coutmuf* ) bLﬁ,

i ‘chc’tlc:m WF}}E:“& the natiie Jéf its hw fEgs or Ppr
' "‘n,hldmg all mnsdn,tmm 11 whtch t,zuz Ci@zmz &-torm" ? E

quahﬁed e@ald'noi wziv«zm.zblgf b L%kpf—:tt?*fi o’ hmmn ] Iﬁ?ﬁeﬂ”tl
s ve,r;a eif‘ ct on UlE Ablhl} ot W\[@Lchant to execute: and dehv :r ﬁus

3P, in s capacity as

yoof the Approval Order: ti} Sterling
ANET ‘L.nd auﬂmu’f 7 ﬁ» ax eute and

brcham hub ti‘; mht

ik l:h L% :J\&{‘C{.I“‘R‘?Tl,; the ~\ u\,nc** F@cumentﬁ ) Lmd
sundery (1) all necessary action has

Ageney Documnents and nio. further o
e qun’éd for. I\It:rchfmt 1o enler into and aieh
OTI the ubhua it thm c?llI}GCL and o m;r

or approval 18
ney jDécunren155 1‘{;

dtf ordecree 01[ an‘;'
sovilatory body 1S m
J€l l‘f‘ﬁ fcr I\Icrchfm,t’g

corisent of any Thi
mm agh xhail be &btama;d P

ate; exeept for any
Teasonably bewexpﬁ&t&ﬁ?
,‘*‘ in its capacity as
event and perfe f o

ST Datex, 'nl? wtract op othes
¥ wmda h Aer Quwif'é {‘;ﬂmm'l 56 b“uﬁu

abtained. pm@; 1o the "‘mlﬁ Conunenc
ment fo Viﬁd} Merchant is a parfyor b

COT




3

JLA_}‘;)

(]
I

{e)  Sterling GP. in its capacity-as general pariner of Merchant, owns, and will own-at

' all times during ‘the Sale Term, good and marketable titde to afl ¢f the

‘Merchagidige: ami Owned FF&E to be included in the Sale, free and clear ofall

Eneum*«xances c}:t any nzﬂure othf:r th'm the Encumbrances: listed on

: Muchcmt shall st create;

jior with respect fo any. cn

gent's Charge

GER: ) v Mé*rthﬂnr o Agent and
1dent1hed in EXblbit L1 H’c‘) ar&d any ngh»’i ke ‘:Ja’mtow Hens)..

(dy Merchant ha’s‘ maintainé’d i’ts‘ pria‘iﬂq ﬁi V(me;:lac:ms the-C

) :es;pc;u:, as su torth in f;uch pncmcr IilES forihe per}c
e nside‘ff "‘nn of aw pmmt oj sai;é mgrkdgwuﬂ an ea&‘i

] hu

remm (,11

]
oo
B

1 have’ ;hg uﬂiﬁ - ;
use, acumme*,& aﬁd peamfhi:l *ar& qmat pa

N eT] g‘f* ‘Mﬁh of ‘{h‘t-;: C"l@ﬂ‘m‘zf Stores,

gEa TR %J:J
i;;g;‘m’;g SYSIONg, 41




pnanses and pay ablm nécess mf imh ‘

aif: (miﬁ than those r¢£a§1ﬁg‘ to any period prior-to the 'mmim,nmm,o' the
Protaedings), subjedt to anty testrictions that may be

(h}
(1) - wpiounts owing as a result of ‘the comimencentent of the CCAA
Merchant had paid, and will continue lo pay throughout the balu
l *rm“ '*E% = 1? nisiired or Merchant-funded employce benelit prﬁmam(, for Closu
Store emp u‘s’f;LS. nwluémﬂ heam and dem:ﬂ I‘fu’i\&ﬂt‘; and 1mumme and a]l‘
(i arbitration. suit.
: ﬁrzs, dl' which
L or thﬂ ﬂt adx Grsely detetniined,
| 1,4'3—(1& rﬁdy’ aﬁc:c:l 1he ‘;,ondu,c.t .C)f Lh& ‘,,dlt,‘ which is not otherwise stayed
by the Initial Order.
®
(
b oth hcr lal::@ur dnmptmn‘: a{mnm tlie
‘% e facilities.
(i 2es. aﬂﬂ vacalon pay aceruing. iw 3:}"1@

J claimg by Ihe Wl
;u,imrl‘ﬁ 4 pfithe Bankinprey LmJ [ma«w eiicy A




112

= W

(n

[P

)

L]

other than in the erdinary courserof its business, Merchant has ot (A) ﬁmsﬁmed“
inventory from previous closing stores into, ms Closing Sic
inventory out oF the Closing Steres to.any other stoies of

:m‘, x}m T;:ﬂ.» Sh@es Stmw aﬂd {L} 00, »mpie\e,,;

1 existing and valid lease f
party o and lessor under ea

Agent's: Representations, Warranties and Covenants. Agent hereby sepresents,

warrants-gnd covenants in favor of Merchant as follows:

LERE

@

140045

)

e

Agent is () a limited lability company, doly and validly existing and i good
rsmndﬂw wider the Taws of the state of its orgariization, (1) basiall requisite power
and authority to camry on it lmsmcw EL‘> prwendv LUDﬁULiLd in the jurisdictions

where the €l Lﬂjd m oot "umm ﬁu the transact aﬁg
contemplated b

tto-enter Inte
iereunder and
i i been duly exgented
aliudﬁu binding oblization of
e srderor decree of any
ryibody 15 iy
isimation of
| o cisent uf any Third
as provided
’i} or by W]ULB

transsetions conten F%tﬁd b} th ﬁt&mc:rb

setion, arbitratl
forg any-court of foy
‘ha:a been settled orresolved,

feots Agu‘:;t which: guestions ﬂ‘*
nor to }:ze jaken '

‘ :ﬂ'l’i‘@ﬁmimd agmns*:

ﬂ or whlc‘n }f
Agents ability




(d}  The Sale shall be conducted in comiphance with the terms of this Agreement, the
Sales Guidelines and the Approval Order.

Avent's Acknowledseients:

o
Jiv-.i.i
s

(&) Agent hereby: ackniow i@éga:; that ptior o tHe execud ﬁﬁ aE ﬂus Aurccwcm
Werchast i led Agent reasonable mcce ‘
(including the Filed coniputer hardwisg, goi :
transfe&i" }f}:@? ‘?rkdmm ‘géfbedulm in‘vmiu.s;* st}ﬁs runis '—sr:d a]l z:»thar ditnuments

. ﬁoﬂﬂl ﬁﬁmed 1;15&*:»& *Wii

‘\L: ha{zi \lmi

?ﬁm‘i faa:mahhf satistacte
ie a;t :mnv {*:G) d;w% pr in

unfil the Sale
oand: a’»{iﬁz‘ﬁd&

127 Me 1u‘3;:1}t 5
‘%m‘nnatmn i

,__A

Casualty Tnsupance.  Nearchant -
it currently hay in c,ﬂm

£

t./;

the dite of this
of anydaductible

Xkﬁﬁant zh.ﬂl nut mahu
prioriotheSals T Qmuumm'




ks
k)
i ‘)

t shcd} dﬁhver tcg Men,ham wmm&m &
, fon thiereof and mmm}ﬂ Mf:rch ' :
rea%@mtth satisfactory:

tesponsible for the p

the: e*{tent &nd l'zim ai'l%&:s ir«:}m ororel s:téQ dZ} ahe A ‘egcd ac:t:: OF OIMILSIons qf’ %Qér}t or A{Dent’

124

wonncEion Wity 'H{b {rans gtwm r.omt mplatcﬁ by t}llS Ai'mtm:ut,‘ l‘w,
and all applicable Privacy Laws with respect to the colle

‘petsonal information obtaied in connection with thiy mmmem ot @}
u}f{;mamg;} auaut Mer;h:mt‘s Cu&tﬁl‘]lbr‘; cmﬁ the Ramu

"&313‘ Affreﬁmant and tha Sale Amuu %h.dﬂ nut dmal
serson other than to its aduems on 2 need m mww,b

126
&tzkncwlbdwes ﬁﬂt

,e‘mpwg‘eég larmwd atthe Cl
%&J:flt d OES nnt a:,'%umu cmv




-38-

i

Sto f::é dunntfan;{‘aﬁef thu 84l

uecmdam:e vmh Merdh p@l;m;f» am} m" :
C‘mlmén -*nacm Ddlb aﬂd 5}35111 pl('_)\fll:ﬁu PO

Indemnification:

ME“‘CIEB’E Izmduﬂmﬁh@un Merchant shall mdumniy and hold u\wtm
amé:ntb aud mdmmdﬁm :

and. ils

(a) Merchants material breaeh of or [failure 16 <o Pr*ly w‘iﬁ -

provine ,,tlw ot federal Iaw, e F&“iﬂ&ili}'ﬂ . oF any az n“ agreen

H’fi—';ilmﬁj nt oy

char unhm*hi ‘f@ﬂlﬂu‘w D
$ m‘” of its mml

employe

indepéndén
(€}  subject to-Agent’s pumu}mmt and wmplmrec& with its oblig
section ‘4" . any failure By Mer

employe:
Teini orothe
from Merchant's (and not 2

« b guch eniploy
s Merchant's ermiplo
fits %mplm £a8;

(dy  subject o Agent’s compliance with:i '{}ﬁfi'uﬁd&f Sect

Merchant topa ;13 S ,S‘Tmi' 5 to the proper thix § :

dv ‘ﬁ.le with @ny taving authorities any ic@m or documents reguired by
& law fo be filed in-respect thereo

5 peeligence or willful misconduct of Merchant o1 aiy of Hs officers,
directors; employees, agents. mﬂm than Age U or representativ




o

()

{2}

mdr:mmty Aﬂcm rm i ¢
of datnage, mdudxﬂ;ﬂ

aceess o the eentral administralive services: desoribed i Seot
ssary for the Salé:

arising from: op cumﬂm.t ed to by Aue;m’ n»:ghs.,ent oF

omissions; and

any expense incumred by Agent dile 10 any failure-of Merchant to su nplyior obtai

nec

g and hold Merchant and iia
(; Aerchant Indemnified Parties”)
iossm liability or damage, including,

_aseﬁed directly or indirectly ‘against &

aniy Agent Claimsg

any Sale

pmm of sales ,M‘icm o campute: S*ﬁer Tiises ¢

the oross afficers

directors, en e;:s?, agar fts or fepmwma*' /

soof taw by Acent; provided z?imnmz,
aitt fromy-and sagainst ahy claims

i ﬁ*l dmg Wrﬂz@u’t hmmuun res




thi

cont mzri in Section 3 hereof

Section 14

{2

{e)

‘Merchant or -Ageit Si:a

40~

The foregoing indemmnity is szmpft,mumﬂ o and doe:, nm’ replace any Q‘I ﬁ*e'@ther indembities'in
3 Agregment given BY A

% af; inelic sihitiey of Agent

Fixtures.,

With regpect o 'O\%’ﬁé i
exclugive right te disp
Agent shall be: anm}ed torrece
(thL “Iﬂ l*&E Ci ommm

As of the Sals
'{luﬂv MANNEr Ay
Lt the Clmmﬂ biorEa C any sold Owned
e donie i a mamer consistent with tha Sales Guidelings.

ént'in the
From the
posited. into the A“ﬁ:‘ﬂu}f Acagums frun {L’,LJEE; oy I{H}é

chzﬁnazed }u afehant iu_u:m L«, for ir‘mmr m thc Avienm, Acwurtf;
Gross Sale PIQC;:&QJ; g '
Agent shl :

In an A i
Commission and applicable U‘J]t(‘[ {0 ﬂ’lf. fialaq Ta
accordance with: Section

ot | " (being the “Net FF&E Proceeds }
FE&E Proceeds are to-be #ﬁmlwteﬁd— vom the FF&E Holdback to M@émhéﬁl pmsuéim
1o Section 3.4(c). hereot! ot f

1 Er g

Parties pursuant to Sectis

Events of Defanlt: The

("U
5

obligations hereunder, i
of writtennidiice :Le:rﬁ{;,;,,

ANy représetitation Or war
miterial respect as of the ¢
extent curable, continnes nncired s
defauling pmygm

v Nerchiant or Agent proves unfrue in any
sy time diring. the Sale T

{11 ¥ any f;)ﬂl&T‘ ma%t:r, i
Aglcamuu;,



In the event of an Bvent of Default; the non-defaulfing Party in the case of an Evént of Default
under subsection (a) or(by.or f&g;em inithe case of subsection (tﬂ may,-in’its discretion; elect 1o
terminate this-Agreement upon seven (7) Business Days' written notice to the othe: ;a.rty and
pursug: any and all rigl hts and rémedies and -damages. resulting from stch Event of Default
herenrider:;

Tf1o. Agent;

USA 913@? 7
Attis Steven Smith,
President, Financial Operations

Tel:  818-746-9308
Fax: BI8-746:9285
Ermnail: ssmithd@ereatamerican.com

With a suandatsd oy {whichishall not constiture notice) to:

MOMILLAN LLP 7
At Rharvl \axv\tUlestQplx rC arraly

1F to Merehant: TERLING S S LIMITE NE
2580 Vistounl Way, Richmond, BC V6V I
At Toamie] Gomprich

Fawy 6042787751

Emdils denielinsterlingshoes.con
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“With 2 maridated copy (whick shiall nof constifuté riotice) to:

BLAKE, C»’%L&ebELb & GRAYDON LLE
505 Burrard Strest

P.O. Box 49314

Suite 2600, Three Bentall Cenire
Vancouver, BC VIX 1L3

Attn: Peter L. Ruabin 411& Mitly Lhnw

he ehv n‘@\’@cahjv ac cepts dnd \ubmits m Lhe mnsmctmn of guch c ourt mm respecz 10 xmz such:
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adtress histed dBoveilor edth party.

16.3 Entire Agreement; This Agreement, wgether with the othet ‘Agency Decunie
coniain the entire agreement befween the parties hereto withh tespect 1o the transae
contemplated hereby and supersede and canceliall prior ag rm.:m;m'{ includinz, but hot limif:
all proposals, letters of intent or representations, written or oral, with respect thereto incudi
without limitation, the letter from Merchant dared April 25, 2012 requesting: proposals m’ij‘
Agent’s proposal submitted onApril 26, 2012
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166 Successorsand Assigns: Merchant s Authority, This Agreement shall inure §
Benefit ofand be binding tpon Merchant and Agerit. imﬁlﬂdihg; bitt not limited 1o, 4n
bankruptey of receiver or interim receiver thereot’ provided, however, that this Az
not be assigned by Merchant or Agent without the pnnr wmtun consent m Cihe othe
Netwithstanding anything 1o the contrary herein, to the extent that Merchant se :
Buginess and/or assigns 01 otherivise Wwansters isright, title and interest inand un
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day and yesrifistwritten dhove,

e

G%{%T AMERICAN GROUP, LLC

‘gﬂ Lol
By, W W ’\dﬁ g

Name: T\‘Brb!’?) dgx{ {ﬁ{ \{i& \ ond
| a@,ﬁ Qx\x&@
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Bt OB E e

£S5 WHEREOF, Agent and Merchant have executed this Agrsementias of the:

e ey



T WITNESS WHEREQFE, & gent and Merchent hive exeeuted this Apreenent s of the

day and year fisst writien sbove.

GREAT AMERICAN GROUE,LLC

By
Title
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PARTNERSHIP. by ife general purtaér
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EXHIBIT 1A

LIST OF CLOSING STORES

(Attached)
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EXHIBIT 3.i(g)

GUARANTY PERCENTAGE ADJUSTMENT

(Attached)

T2560434.4



EXHIBIT 3.1(h)
MARK UP PERCENTAGE

(Attached),



EXHIBIT 3.3(3)

MERCHANT'S WIRE TRANSFER PARTICULARS

e —
i Number:- e
ank of Montreal
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EXHIBIT 3.4(h}
FORM OF GUARANTY LETTER OF CREDIT
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INVENTORY TAKING INSTRUCTIONS

mutufﬂiv acmeptm} inventory

fay 14, 2012.and May 18, 2 ;
; veniory (the “Iaventory T‘ﬂung oi Th€ I\.flbﬁ,haﬂdwu hm.ﬁcd in the C,lumrif_ "\t@&;
€T&; daz:{f: af the Inv entory Taking at.eath Llasmﬂ Store shall be referred o asthe: “Inv@nmn
Date” for such Closing Store).

1 ;nreg.s 5048 16 make any'such items unavarlablefor countingias part of the
-andfor femove any hang tags; price tickers of inventory cconttel tags: aff
»Lmh& sdise.

Merghant and Agent agree 15 cooperate with gacl other 1o conduet ﬂxc IX“\JEI‘:KGE‘{ Ta
iﬁﬁmﬁf‘ at thu xeh;duk& tirne Melcmnt and Amm agree thqt thew wil

ha I“Iuchsmdtax Qha} be reconci ccl 1‘w 1\“ ol
er s completion, and Agent and M&uhan’[ shil
,arzémzp!ish such recoriciliation withinsueh twelvi (12 2y day pqu
The final caﬁmed inventory report shall be completed not latef than thirty (30) days after the
Sale Commiencénént Date.




EXHIBIT 4.1(a)
OCCUPANCY EXPENSES

(Attached)

PSR



EXHIBIT 43(3)
FORM OF EXPENSE [L/C

(Attached)
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EXHIBIT 5.2(C)
EXCLUDED PRICING DISCOUNTS AND ADJUSTMENTS

(Attached)
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EXHIBIT 8.1

{Attached)



EXHIBIT 8.1

SALES GUIDELINES
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Ay

set out below, w;th respect <o eng “losed miall locations no- exterior signs ‘or signs n
common areas of o mall shall be used unless permitted }zv the applmable Lease. In
addition, the M hant ‘r'd thﬂ i\s;ram ﬂmﬂ he: perrmﬁeﬂ to mxh?e ﬁ\?mmr bannem at 1ion-
ericlosed sl Clos
by the apphmb} Lease aﬂd the Landl ordt:ruquf: ts in wntmvf ﬂmt bmmrq not be: used, no
banners shall be used. Any bamem used shall bedocated or hung so as 10 make ¢lear that
the Sal ngconducted onlv at the affected Closing Store and shall not be wider than
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rofEssic ¢ hung and to. the extent that there i amage-to he facade of the
v pTcTI“‘R‘SS of o Closing Store as a result of the hanging: or removal of the exterior banner,
such damage shall be professionally repaired at the expenseof the Merchant,
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The Merelwnit ‘and the Agent: shall not distribate handbills, leatlets or other writen
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Ld M]m” No wpmanenr or built-in fixtures may be removed without the Landlord’s
swritten comsent unless otherwise provided by the applicable Lease. No property ofiany
Landlord of a Clk oré shall be removed or sold diring the Sale. '
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The Merchant and the Agent may sell FE&E owned by the Merchant and- lpeated in ﬁ’w
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EXHIBIT 11.1()
ENCUMBRANCES ON OWNED FF&E

L. Lender Seeurily; Administration. Charge and Directors™ Charge, each as defined and as
set out in the Initial Order

& KEIP Chargeas defined and set out in the December @ Order

TESRMELE:



This is Exhibit "B" referred to in the affidavit of
Daniel Gumprich affirmed before me at
Vancouver, BC this 3™ day of May 2012.

-

A Commissioner for taking Affidavits
~ for British Columbia




EXHIBIT 8.1

SALES GUIDELINES

The ollowing procedures $

shall apply to any sale of zmumw, assets or other propety, other
than real estate property leases, (collectively, the “Merchandise™) in connection with a
liguidation sule (the “Sale™) o be held by Sterling Shoes Limited Partoership (the “Merchant™)
with the assistance of ity ag;em, Great American Group, LLC (the “Agent™), at the stores set
out in Schedule *AY (the “Closing Stores™), such Sale o commence on or after May 10, 2012
and 1o end by no later than July 31, 2012 or such later date s the applicable Landlord {as defined
below) may agree oras may be ordered by further order the Court (as defined below):

1. ixeept as otherwise expressly provided herein, and subject to: (1) an Order of the British
Columbia Supreme Court {the “Court™); or (i) any written agreement between the

Merchant and any app slicable landlord (Individually a “Landlerd” und, collectively, the
“Landlords™), the Sale shall be conducted i accordance with the terms of the applicable
lease for the Merchant (individually o “Lease”™ and, collectively, the “Leases™).
However, nothing contained herein shall be construcd to create or impose upon the
Merchant any additional restrictions not confained in the applicable Lease or other
OCCUPANCY agreement.

2. The Sale shall be conducted so that the Closing Stores remain open during normal hours
of operation provided for in the vespective Leases or other oceupancy agreements for the
Closing Stores.

3. The Sale shall be vonducted in accordance with applicable federal, provineial and
mauvicipal laws, unless otherwige ordered by the Court

4, All display and hanging signs used by the Merchant and the Agent in connection with the

Sale shall be professionally produced and all hanging signs shall be hung in a
professional manger, The Merchant and the Agent may advertise the Sale as a “store
closing™, “sale on evervthing™ or “evervthing must go™ or shimilar theme sale o the
Closing Stores {save that no gigns $§’3£111 ady cum ihe Sale as a haﬁkm ‘si‘c % ” iaa« ot
m'“ tnmixm&;’“ “i%q tid« ﬁm‘{’ : wed” sale). | 5

]mc}azweﬁ*‘; iw »-*—n-m]i or § Acsim ik to ﬂac :a; plicable Landlords or to their counsel of record
and the ap ﬁlmivk Landlords shall, prior to the commmencenent of the Sale, notify the
Merchant md Agent of any requiremnent for such signage 10 otherwise awmpi&’ with the
terms of the Leases and/or these Sales Guidelines and where the provisions of the La:uw
conflict with these Sales Guidelines, these Sales Guidelines shall govern,  Attached as
Schedule “B” are examples of the p op{wl 3 nage ;xzwszzs:'ea The Merchant and 1Im
Agent shall not use neon, day-glo signage or handwritten signs. Furthermore, except ag

b
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set out below, with respect to enclosed mall locations no exterior signs C})‘ g,i § in
common arcas of a mall shall be used unless permitted by the applicable Lease. In
addition, the Merchant and the Agent shall be permitted to utilize exterior banners at non-
enclosed mall Closing Stores; provided, however, where such banners are not permitted
by the applicable Lease and the Landlord requests in writing that banners not be used, no
banners shall be used. Any banners uged shall be located or hung so as to make clear that
the Saleis baing conducted anly at the affected Cloging Store and shall not be wider thay

the premises occupied by the Closing Store. All permitted exterior burmmers shall be

professionally Iumg and to the extent liml tham is any damage o the facade of the

premises of a Cl as a result of the hanging or remoy al of the exterior banner,
such damage shall be p’n’sl‘s;ss jonally repaired at the expense of the Merchant.

The Merchant and the f\%m shall be permitled o ut is"” sign walkers and street signage;
provided, however, such sign walkers and streer signage shall not be located on the
shopping centre/mall premises.

Congpicuous signs shall be posted in the cash register areas of each Closing Store to the
effeet that all sales are “final” (and the same shall be printed or stumped on customer
receipts), the sales are on an “as 1, where 187 basig and that customers with any questions
or complaints subsequent to the conclusion of the Sale may contact o named
representative of the Merchant at a specified email address.

The Merchant and the Agent shall not distribute handbills, leallets or other written
materials o customers outside of any of the Clasing Stores, unless }wzrmm@”{ hy the
applicable Lease or, il distribution is customary i the shopping centre I which the
Closing Store 1y located.  Otherwise, the Merchant and the Agent may solicit customers
in the Closing Stores themselves. The Merchant and the Agent shall not use any giant
balloons, flashing lights or amplified sound 1o advertise the Sale or solicit customers,
except as permitted under the applicable Lease or agreed to by the Landlord.

AL the conclusion of the Sale, the Merchant and the Agent shall vacate the Closing Stores
i “hbroom swept™ condition, and shall otherwise leave the Closing Stores in the same
condition as on the commencement of the Sale, ordinary iveny and tear excepted;
provided, however, that Ms. Murchant and the Agent shall be authorized to leave any
FELE (as the term is defiped herein and in aceordance with this paragraph) in the
Closing Stores; provided, further, that the Merchant heréby does not undertake any
greater obligation than as set forth in an applicable: Lease with respeet to the Closing
Store. The Merchant and the Agent may abandon any Tumiture, {Ixtures and equipment
(CFF&E™ not sold in the Sale at the Closing Stores® premiises al the conclusion of the
Sale.  Any FF&E lelt in a Closing Store after a Lease is repudinted, terminated or
disclaimed shall be deemed aimmiumd with the Landlord having the right 1o dispose of
the same as the Landlord chooses without any liability whatsoever on the part of the
Landlord, No permanent or built-in fixtures may be remoyved without the Laudlord's
written consent unless otherwise provided by the applicable Lease. No property of any
fandlord of a Closing Store shall be ranoved or sold during the Sale.

¥




The Merchant and the Agent may sell FF&E owned by the Merchant and located in the
Closing Stores during the Sale. The Merchant and the Agent may advertise the sale of
FF&E consistent with these guidelines on the understanding that the Landlord may
reasonably require such signs to be pluwd in discreet locations within the Closing Store
acceptable to the Landlord. Additionally, FF&E to be removed from the Closing Store
shall only be removed either through [I‘m umk »ain}“}pmu areay or through other arcas after

store business hours, with Landlord’s supervision as :c{guwd by the Landlord. The
Merchant shall repair any damage resulting from the removal of any PI&LL

The Merchant and the Agent shall not make any alterations to interior or exterior Cloging
Store lghting. No property of any Landlord of a Closing Store shall be removed or sold
during the Sale. The hanging of permitted exterior banners or other signage shall not
gomstitute analteration to a Closing Store

The Agent and-its agents and repre: ¢s shall have the same access rights o the
Closing Stores as the Merchant wnder the ers of the applicable Lease, and the Landlord
shall have the rights of access to the Closing Stores during the Sale provided for in the

applicable Lease. subject, for greater certainty, to the stay of proceedings set out in the
Initial Order.

The Merchant and the Agent shall not conduct any auctions of the Merchandise or FF&E
at any of the Closing fam pes, Subject to any agrecment between the Merchant and 4
Landlord, the Merchant and the Agent shall not augment the Merchandise included in the
Sale: provided, however, that the Merchant is expressly permitted to  transfer
Merchandise between and among the Closing Stores during the Sale.

=

The Merchant shall designate a party o be contacted by the Landlords should an jssuc
arise concerning the conduct of the Sale. The inftial contact person for the Merchant
shall be Scot Sheeler at scotsheeler gshoes.com or at business phone number
(6471 213-0091, 11 the parties are unable to resolve the dispule between themselves, the
Landlord er Merchant shall lmw the right to schedule a “status hearing” before the Court
on e ess thaetwo {23 days written notice to the other purty o parties, ducing which 1w
the Merchant shall cease all activity tn dispute pending the determination of the matter by
the Court.

hing herein is, or shall be deemed to be, consent by any Landlord to the sale,
wslgrment or tanster of any Lease or grant to the Landlord any greater rights than
alveady exist under the terms of any applicable Lease.
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