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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) APPROVING PAYMENT
OF ADMINISTRATIVE AND PRIORITY CLAIMS, (II) AUTHORIZING
THE DESTRUCTION, ABANDONMENT, OR OTHER DISPOSITION OF

REMAINING RECORDS AND DOCUMENTS, (III) DISMISSING THE
DEBTORS’ CHAPTER 11 CASES; AND (IV) GRANTING RELATED RELIEF

City Sports, Inc. and City Sports-DC, LLC, as debtors and debtors in possession

(together, the “Debtors”) in the above-captioned Chapter 11 cases (the “Chapter 11 Cases”),

hereby file this motion (the “Motion”) for entry of an order: (i) approving payment of

administrative and priority claims as set forth in this Motion, (ii) authorizing the destruction,

abandonment or other disposition of remaining records and documents, (iii) dismissing the

Debtors’ Chapter 11 Cases, and (iv) granting related relief. In support of the Motion, the

Debtors respectfully represent as follows:

PRELIMINARY STATEMENT

Since the commencement of these Chapter 11 Cases, the Debtors have sold1.

substantially all of their assets to a joint venture comprised of Hilco Merchant Resources, LLC

and Gordon Brothers Retail Partners, LLC, which has run going out of business and liquidation

sales for most of the Debtors’ store locations (the “GOB Sales”). The GOB Sales were

1
The Debtors in these Chapter 11 Cases, together with the last four digits of each Debtor’s federal tax identification

number, are as follows: City Sports, Inc.. (6205); and City Sports-DC, LLC (6205). The mailing address for the
Debtors, solely for purposes of notices and communications, is: 77 N. Washington Street, Boston, MA 02114.

In re:

CITY SPORTS, INC., et al.,

Debtors.1

Chapter 11

Case No. 15- 12054 (KG)

(Jointly Administered)

Hearing Date: February 22, 2016 at 10:00 a.m. (ET)
Objection Deadline: February 15, 2016 at 4:00 p.m. (ET)
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completed on December 29, 2015. The Debtors have also sold their remaining assets, namely

intellectual property, customer lists and certain real property leases, and are in the process of

monetizing their potential claim in litigation related to Visa and MasterCard interchange fees.

The Debtors intend to seek approval of the Visa and MasterCard claim by separate motion to be

heard at the same hearing on this Motion.

Furthermore, on December 4, 2015, the Debtors paid in full their liabilities under2.

the Pre-Petition Credit Agreement (as defined below).

Given the completion of the GOB Sales, the lack of remaining assets to monetize,3.

and the estimated amount of the administrative and priority claims in these Chapter 11 Cases, the

Debtors will not be able to propose or confirm a plan. Moreover, if these Chapter 11 Cases

remain open, the Debtors will continue to incur additional administrative expenses for no

purpose. Based on these circumstances, the Debtors believe that dismissal of these Chapter 11

Cases is warranted.

JURISDICTION AND VENUE

This Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. §§ 1574.

and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue of these cases and

this Motion in this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

The statutory bases for the relief requested herein are pursuant to sections 105(a),5.

305, 349, 363(b)(1), 554(a) and 1112(b) of title 11 of the United States Code (as amended, the

“Bankruptcy Code”), rules 1017, 2002 and 6007 of the Federal Rules of Bankruptcy Procedures

(the “Bankruptcy Rules”), and rule 1017-2 of the Local Rules of Bankruptcy Practice and

Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local

Rules”).
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BACKGROUND

On October 5, 2015 (the “Petition Date”), the Debtors commenced these Chapter6.

11 Cases by filing voluntary petitions for relief under Chapter 11 of the Bankruptcy Code. The

Debtors continue to manage and operate their businesses as debtors in possession pursuant to

sections 1107 and 1108 of the Bankruptcy Code.

As of the date hereof, no trustee or examiner has been appointed in these Chapter7.

11 Cases. On October 15, 2015, an official committee of unsecured creditors the (“Committee”)

was appointed in these Chapter 11 Cases. These Chapter 11 Cases are jointly administered for

procedural purposes only.

The factual background regarding the Debtors, including their business8.

operations, their capital and debt structures, and the events leading to the filing of these Chapter

11 Cases, is set forth in detail in the Declaration of Andrew W. Almquist in Support of Chapter

11 Petitions and First Day Motions (the “First Day Declaration”) [Docket No. 15].

On October 22, 2015, the Court entered the Order Authorizing the Debtors to9.

Assume the Consulting Agreement with Tiger Capital Group, LLC [Docket No. 139] with respect

to the closing of eight of the Debtors’ store locations (the “Tiger Closing Stores”). The Debtors

have rejected the leases for the Tiger Closing Stores. [Docket Nos. 208, 210, and 212].

On November 5, 2015, the Court entered the Order Approving Sale of All or10.

Substantially All of Debtors’ Assets and Granting Related Relief [Docket No. 277] (the “Agency

Order”) approving the Agency Agreement and authorizing a joint venture comprised of Hilco

Merchant Resources, LLC and Gordon Brothers Retail Partners, LLC (together, the “Agent”) to

run going out of business and liquidation sales for the remainder of the Debtors’ store locations.

The Agent completed the GOB Sales on December 29, 2015. The Debtors have completed a
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final reconciliation with the Agent and there are no further obligations under the Agency

Agreement.

On November 12, 2015, the Court entered the Order Authorizing and Approving11.

the Sale of the Debtors’ Intellectual Property and Related Assets [Docket No. 326] (the “IP Sale

Order”).

On November 13, 2015, the Court entered the Final Order (I) Authorizing Use Of12.

Cash Collateral, (II) Granting Adequate Protection, and (III) Modifying The Automatic Stay (the

“Final Cash Collateral Order”) [Docket No. 330]. On December 4, 2015, the Debtors paid in full

their liabilities under the First Amended and Restated Credit Agreement, dated as of July 28,

2011 (as amended, the “Pre-Petition Credit Agreement”).

On November 16, 2015, the Court entered the Order Approving Assumption and13.

Assignment of Certain Leases and Granting Related Relief [Docket No. 339] approving the

assumption and assignment of certain leases to Modell’s Sporting Goods, Inc. The leases were

assumed and assigned on December 29, 2015.

On December 17, 2015, the Court entered the Order Establishing Procedures for14.

the Allowance, Settlement, and Payment of 503(b)(9) Claims From the 503(b)(9) Reserve

[Docket No. 499] (the “503(b)(9) Procedures Order”) establishing certain procedures (the

“503(b)(9) Procedures”) for the payment of claims arising under section 503(b)(9) of the

Bankruptcy Code (the “503(b)(9) Claims”) from a reserve of $625,000 (the “503(b)(9) Reserve”)

that was created pursuant to the Final Cash Collateral Order. The deadline for vendors (the

“503(b)(9) Claimants”) to submit the requisite documentation to receive a distribution from the

503(b)(9) Reserve was January 15, 2016. The Debtors are continuing to reconcile 503(b)(9)
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Claim amounts and to date, approximately $320,000 has been distributed from the 503(b)(9)

Reserve.

RELIEF REQUESTED

The Debtors request entry of an order, substantially in the form attached hereto as15.

Exhibit A (the “Proposed Order”): (i) approving payment of administrative and priority claims

as set forth in this Motion, (ii) authorizing the destruction, abandonment or other disposition of

remaining records and documents, and (iii) granting related relief.

BASIS FOR RELIEF REQUESTED

A. PROPOSED PAYMENT OF ADMINISTRATIVE AND PRIORITY CLAIMS.

Priority Claims. Attached as Exhibit B to this Motion is a schedule of claims16.

that the Debtors believe in good faith should constitute allowed priority claims (the “Priority

Claims”). These claims consist of various tax claims arising under section 507(a)(8) (the

“Priority Tax Claims”) that the Debtors believe are currently outstanding. The Debtors request

that the Court establish April 4, 2016 at 4:00 p.m. (ET) (the “Priority Claims Bar Date”) as the

deadline for all government and taxing authorities to object to the Priority Claim Amounts listed

on the schedule or otherwise submit priority claims that are not listed on such schedule. The

Priority Claims Bar Date is appropriate for government and taxing authorities to object or submit

claims because it is more than the 180 days after the Petition Date that is provided by section

502(b)(9) of the Bankruptcy Code. The Debtors will file a final schedule of the Priority Claims

to be paid as soon as practicable after the Priority Claims Bar Date and request that after the

Priority Claims Bar Date, the Debtors be authorized to make payments on the Priority Claims

listed on such schedule.

The Debtors filed all applicable sales tax returns with the appropriate17.

jurisdictions. During the week of January 18, 2016, paper copies of all final tax returns were
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sent via certified mail (with return receipt requested) to the applicable taxing authorities and a

request for prompt determination in accordance with 11 U.S.C. § 505(b)(2) was made. To date,

the Debtors have not received any notices requesting the audit of sales tax liabilities, and have

satisfied all sales tax obligations incurred during the Chapter 11 cases.

503(b)(9) Claims. Upon review of the Debtors’ books and records and18.

reconciliation conducted in connection with the 503(b)(9) Procedures, the Debtors believe in

good faith that the 503(b)(9) Claims listed on Exhibit C attached hereto constitute allowed

503(b)(9) Claims in these Chapter 11 Cases (the “503(b)(9) Claims Schedule”). As indicated on

the 503(b)(9) Claims Schedule, certain of the 503(b)(9) Claimants listed were paid a portion of

their claim pursuant to the 503(b)(9) Procedures from the 503(b)(9) Reserve. Pursuant to the

503(b)(9) Procedures, claimants who received a distribution from the 503(b)(9) Reserve are

entitled to a further distribution after remaining weekly expenses and the post GOB/Wind down

expenses (as reflected in the budget attached to the 503(b)(9) Procedures Order) (the “Wind

Down Expenses”) and Priority Claims are paid in full. The Debtors propose that to the extent

any additional funds remain after the Wind Down Expenses and the Priority Claims are paid in

full, the Debtors may make a pro rata distribution of the remaining funds to the claimants listed

on the 503(b)(9) Claims Schedule without further order of the court.

Other Administrative Expenses. The Debtors intend to pay outstanding19.

administrative expenses related to postpetition rent listed on Exhibit D attached hereto. The

Debtors believe that all other postpetition administrative expenses have been paid in the ordinary

course during these Chapter 11 Cases but nevertheless request that the Court establish April 4,

2016 at 4:00 p.m. (ET) (the “Administrative Expenses Bar Date”) as the deadline for submitting

administrative expenses (“Administrative Expenses”) other than professional fees. The Debtors
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will file a schedule of the Administrative Expenses to be paid (if any) as soon as practicable after

the Administrative Expenses Bar Date.

Professional Fees. With respect to professional fees, the Debtors request that a20.

reserve be established in an amount sufficient to satisfy all unpaid fees and expenses for all

professionals retained in these Chapter 11 Cases (the “Professional Fee Reserve”).

The Debtors submit that authorization to make the proposed distributions is21.

justified and warranted under the circumstances of these Chapter 11 Cases. Given that the

Debtors are unable to confirm a plan in these cases, distributions to holders of allowed

administrative and Priority Claims as set forth in this Motion is the most efficient means of

administering the Debtors’ cases and distributing the remaining assets of the Debtors’ estates.

B. DESTRUCTION, ABANDONMENT, OR OTHER DISPOSITION OF
REMAINING RECORDS AND DOCUMENTS.

Following the dismissal of these Chapter 11 Cases, the Debtors will ultimately22.

need to destroy, abandon, or otherwise dispose of remaining records and documents (the

“Remaining Documents”). The Remaining Documents consist primarily of employee personnel

files, computer records, and store media receipts consisting of register transactions. The

Remaining Documents are voluminous because they are kept on a store by store basis with

respect to the specific employees and transactions relating to a particular store.

Section 554(a) provides, in pertinent part:23.

After notice and a hearing, the trustee may abandon any
property of the estate that is burdensome to the estate or
that is of inconsequential value and benefit to the estate.

11 U.S.C. § 554 (a).

Section 363(b)(1) provides, in pertinent part:24.

The trustee, after notice and a hearing, the trustee may use,
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sell, or lease, other than in the ordinary course of business,
property of the estate.

11 U.S.C. § 363(b)(1).

The abandonment, destruction or other disposal of the Remaining Documents is25.

also governed by Bankruptcy Rule 6007(a), which reads, in pertinent part, as follows:

Notice of Proposed Abandonment or Disposition; Objections; Hearing.
Unless otherwise directed by the court, the trustee or debtor in possession shall
give notice of a proposed abandonment or disposition of property to the United
States trustee, all creditors, indenture trustees and committees elected pursuant to
§ 705 or appointed pursuant to § 1102 of the Code. A party in interest may file
and serve an objection within 15 days of the mailing of the notice, or within the
time fixed by the court. If a timely objection is made, the court shall set a hearing
on notice to the United States trustee and to the other entities as the court may
direct.

Fed.R. Bankr. P. 6007(a).

Section 554(a) of the Bankruptcy Code “serves the purpose of expeditious and26.

equitable distribution by permitting the trustee to abandon property that consumes the resources

and drains the income of the estate.” In re Pilz Compact Disc, Inc., 229 B.R. 630, 635 (Bankr.

E.D. Pa. 1999) (citation omitted). The Court need not consider “speculative factors” when

making a determination pursuant to section 554 of the Bankruptcy Code.

Generally, when a debtor seeks to use, sell or lease assets of the estate pursuant to27.

section 363(b) of the Bankruptcy Code, the court should approve the transaction if the proposed

use of estate assets is within the debtor’s reasonable business judgment regarding the proposed

transaction. See, e.g., Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996) (citation

omitted) (stating that the court generally defers to the trustee’s judgment so long as there is a

legitimate business justification); Dai–Ichi Kangyo Bank, Ltd. v. Montgomery Ward Holding

Corp. (In re Montgomery Ward Holding Corp.), 242 B.R. 147, 153 (D. Del. 1999) (citations

omitted) (noting that courts have applied the “sound business purpose” test to evaluate motions
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brought pursuant to section 363(b)). The same standard applies to a request to abandon property

pursuant to section 554 of the Bankruptcy Code. See In re Cult Awareness Network, 205 B.R.

575, 579 (Bankr. N.D. Ill. 1997) (citations omitted) (stating that the bankruptcy court must

examine the trustee’s decision to abandon property “to ensure it reflects business judgment made

in good faith”).

The Debtors are no longer operating their business and do not have the resources28.

to pay the expenses to indefinitely store the Remaining Documents. Furthermore, the Debtors

will no longer have the personnel to access and review the Remaining Documents after the

dismissal of these Chapter 11 Cases. Accordingly, the Debtors should be authorized to destroy,

abandon, or otherwise dispose of the Remaining Documents.

C. DISMISSAL OF THESE CHAPTER 11 CASES IS WARRANTED.

As noted above, the GOB Sales have been completed and the Debtors have sold29.

their remaining assets. Thus, the Court should approve the dismissal of these Chapter 11 Cases

under the terms proposed by the Motion because, after paying all Priority Tax Claims, the

Debtors likely lack the financial ability to pay in full certain administrative claims (such as the

503(b)(9) Claims notwithstanding partial payment of some of those claims from the 503(b)(9)

Reserve) and therefore would be unable to confirm a Chapter 11 plan. Moreover, even if all

administrative claimants were actually able to recover a 100% distribution, the costs and

expenses associated with confirming a Chapter 11 Plan would diminish that recovery below a

100% distribution and no value would be available to other creditors. Thus, there is no benefit to

pursuing confirmation of a Chapter 11 plan and conversion to a case under Chapter 7 of the

Bankruptcy Code would not provide any additional benefit to creditors because the Debtors have

no remaining estate assets to administer.
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The United States Court of Appeals for the Third Circuit recently made clear that30.

“bankruptcy courts have the power, in appropriate circumstances, to approve structured

dismissals.” Official Comm. of Unsecured Creditors v. CIT Grp./Bus. Credit Inc. (In re Jevic

Holding Corp.), 787 F.3d 173, 182 (3d Cir. 2015). The Third Circuit stated that “structured

dismissals are “simply dismissals that are preceded by other orders of the bankruptcy court” that

“for cause” may be given continuing effect by the Court. Id. at 181(referring to court’s ability to

deviate from Section 349(b) for cause).

Under section 1112(b) of the Bankruptcy Code, a court shall “convert a case31.

under this chapter to a case under chapter 7 or dismiss a case under this chapter, whichever is in

the best interests of creditors and the estate,” if the movant establishes “cause.” 11 U.S.C.

§ 1112(b) (emphasis added); In re Jevic Holding Corp., 787 F.3d at 180; Albany Partners Ltd. v .

Westbrook (In re Albany Partners, Ltd., 749 F.2d 670, 674 (11th Cir. 1984); In re Blunt, 236

B.R. 861, 864 (Bankr. M.D. Fla. 1999). Section 105(a) of the Bankruptcy Code provides in

relevant part: “The Court may issue any order, process, or judgment that is necessary or

appropriate to carry out the provisions of this title.”

A determination of “cause” is made by the court on a case-by-case basis. Albany32.

Partners, 749 F.2d at 674. The decision to dismiss or convert a case is particularly delegated to

the bankruptcy court’s sound discretion. See In re Camden Ordinance Mfg. Co. of Arkansas,

Inc., 1999 WL 587790, at *2 (Bankr. E.D. Pa. July 21, 1999).

The legislative history of section 1112(b) of the Bankruptcy Code and relevant33.

case authority indicate that a court has wide discretion to use its equitable powers to dispose of a

debtor’s case. H.R. Rep. No. 95-595, 1st Sess., at 405 (1977), as reprinted in 1978

U.S.C.C.A.N. 5963; S. Rep. No. 95-989, 2d Sess., at 117 (1978), as reprinted in 1978
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U.S.C.C.A.N. 5787; see also Albany Partners, 749 F.2d at 674 (citation omitted) (stating that

“the determination of cause under § 1112(b) is subject to judicial discretion under the

circumstances of each case”); Small Bus. Admin. v. Preferred Door Co. (In re Preferred Door

Co.), 990 F.2d 547, 549 (10th Cir. 1993) (stating that a court has broad discretion to dismiss a

bankruptcy case); Sullivan Cent. Plaza I, Ltd. v. BancBoston Real Estate Capital Corp. (In re

Sullivan Cent. Plaza I, Ltd.), 935 F.2d 723, 728 (5th Cir. 1991) (stating that a determination of

whether cause exists under section 1112(b) of the Bankruptcy Code “rests in the sound discretion

of the bankruptcy court”).

Section 1112(b) of the Bankruptcy Code provides a nonexclusive list of sixteen34.

examples of “cause” which may constitute grounds for dismissal. 11 U.S.C. § 1112(b)(4)(A)-(P);

Frieouf v. U.S. (In re Frieouf), 938 F.2d 1099, 1102 (10th Cir. 1991) (stating that section 1112(b)

of the Bankruptcy Code’s list is nonexhaustive); In re Blunt, 236 B.R. at 864 (same). One such

ground is “where there is substantial or continuing loss to or diminution of the estate and the

absence of a reasonable likelihood of rehabilitation[.]” 11 U.S.C. § 1112(b)(4)(A).

Here, there is no reasonable likelihood of rehabilitation since the Debtors’ assets35.

have been liquidated through the GOB Sales and the Debtors’ other assets have been sold. Since

there will not be sufficient funds projected to pay all administrative claims, it would not be

possible for the Debtors to confirm a chapter 11 plan. Moreover, the cost of pursuing such a plan

would only further dilute the funds that remain. The Debtors have met their burden of proof to

show that cause exists to dismiss these Chapter 11 Cases under section 1112(b) of the

Bankruptcy Code due to the absence of a reasonable likelihood of rehabilitation and that there

would be a continuing loss to or diminution of the estate if the Debtors were to pursue

confirmation of a plan or otherwise continue to administer the estates.
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Once a court determines that cause exists to dismiss a chapter 11 case, the court36.

must also evaluate whether dismissal is in the best interests of the estates and creditors, as

opposed to conversion of the case to one under chapter 7 or the appointment of a chapter 11

trustee. See Rollex Corp. v. Associated Materials, Inc. (In re Superior Sliding & Window, Inc.),

14 F.3d 240, 243 (4th Cir. 1994); In re Mazzocone, 183 B.R. 402, 411 (Bankr. E.D. Pa. 1995),

aff’d 200 B.R. 568 (E.D. Pa. 1996). Given that they have no remaining assets to administer, the

Debtors submit that conversion of their chapter 11 cases to cases under chapter 7 of the

Bankruptcy Code would only create additional unnecessary administrative expenses, without

enhancing the prospect for recoveries. Therefore, conversion is unwarranted. Dismissal of these

Chapter 11 Cases, on the other hand, will eliminate the accrual of additional administrative

expense obligations and bring closure to these Chapter 11 Cases in a timely and efficient manner.

Dismissal of the Debtors’ Chapter 11 Cases meets the best interests test where a37.

debtor has nothing left to reorganize and the debtor’s assets are fixed and liquidated. See In re

BTS, Inc., 247 B.R. 301, 310 (Bankr. N.D. Okla. 2000) citation omitted); Camden Ordnance

Mfg. Co. of Ark., Inc. v. U.S. Trustee (In re Camden Ordinance Mfg. Co. of Arkansas, Inc.), 245

B.R. 794, 799 (E.D. Pa. 2000) (finding that a reorganization to salvage a business which ceased

doing business was not feasible); Royal Trust Bank, N.A v. Brogdon Inv. Co. (In re Brogdon

Inv. Co., 22 B.R. 546, 549 (Bankr. N.D. Ga. 1982) (dismissing chapter 11 case in part where

there was “simply nothing to reorganize” and no reason to continue the reorganization).

As noted above, the Debtors have completed their GOB Sales and there is no38.

business left to reorganize. There is no prospect of a confirmable plan in these cases and

conversion to a case under chapter 7 would be a “bridge to nowhere.” In re Jevic Holding Corp.,

787 F.3d at 181. Dismissal of the Debtors’ cases is therefore warranted.
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Alternatively, cause exists to dismiss the Debtors’ chapter 11 cases pursuant to39.

section 305(a) of the Bankruptcy Code which provides, in pertinent part:

(a) The court, after notice and a hearing, may dismiss a case under this title, or
may suspend all proceedings in a case under this title, at any time if –
(1) the interests of creditors and the debtor would be better served by such
dismissal or suspension . . .

11 U.S.C. § 305(a)(1).

In applying section 305(a), courts have considered a wide range of factors40.

including, but not limited to:

i. economy and efficiency of administration;

ii. whether federal proceedings are necessary to reach a just and equitable
solution;

iii. whether there is an alternative means of achieving an equitable distribution of
assets; and

iv. whether the debtor and the creditors are able to work out a less expensive out-
of-court arrangement which better serves the interests in the case.

See In re Crown Village Farm, LLC, 415 B.R. 86, 97 (Bankr. D. Del. 2009) (enumerating section

305(a) factors and denying motion only because dismissal or abstention would have a deleterious

effect on the administration of the debtor’s chapter 11 case “which would languish while core

issues were tried elsewhere”); see also In re Mazzocone, 200 B.R. at 575. However, “the exact

factors to be considered and the weight to be given to each of them is highly sensitive to the facts

of each individual case.” Mazzocone, 200 B.R. at 575.

Dismissal of these cases is warranted under section 305(a)(1) for the same reasons41.

that “cause” exists to dismiss these cases pursuant to section 1112(b) – dismissal of the cases will

effectuate an efficient administration of these estates and represents the least expensive and most

equitable alternative for distribution of the Debtors’ assets. Keeping the Debtors in bankruptcy,
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either in chapter 11 or chapter 7, will not yield results that provide a greater distribution to

creditors and would only serve to continue the accrual of administrative expenses of the estates.

The Debtors submit that the distributions contemplated herein and the dismissal42.

of these Chapter 11 Cases further the efficient administration of the Debtors’ estates and the

maximization of value for creditors. Accordingly, the Debtors believe that cause exists to

dismiss these Chapter 11 Cases under section 305(a) of the Bankruptcy Code.

D. BINDING EFFECT OF PRIOR STIPULATIONS, SETTLEMENTS, RULINGS,
ORDERS AND JUDGMENTS.

Dismissal of a case by the Court pursuant to section 349(b) of the Bankruptcy43.

Code will “typically reinstate the pre-petition state of affairs by revesting property in the debtor

and vacating orders and judgments of the bankruptcy court.” In re Jevic Holding Corp., 787 F.3d

at 181.

This result, however, may be altered “for cause.” See id. Based on the reasons44.

set forth in this Motion, the Debtors submit that cause exists to allow all stipulations, settlements,

rulings, orders, and judgments entered by this Court during these Chapter 11 Cases to be given

continued effect, notwithstanding the requested dismissal.

E. CERTIFICATION AND REQUEST FOR ENTRY OF DISMISSAL ORDER.

As soon as reasonably practicable following the completion of distribution to45.

holders of 503(b)(9) Claims and Priority Claims and payment of professional and UST fees, the

Debtors request that the Court dismiss these Chapter 11 Cases upon the filing of a certification (a

“Certification”) of counsel and requesting entry of a dismissal order substantially in the form

attached hereto as Exhibit E (the “Dismissal Order”). Among other things, the Certification will

verify that (i) all quarterly fees of the U.S. Trustee have been paid in full; (ii) the 503(b)(9)

Claims, Administrative Expenses, and Priority Claims have been paid pursuant to an order
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approving this Motion; and (iii) the fees and expenses of professionals in these Chapter 11 Cases

have been approved on a final basis and paid.

The Debtors intend to serve the Certification on the general service list46.

established in these Cases, including the U.S. Trustee, but will not send the Certification to the

Debtors’ entire matrix of creditors and parties-in-interest, as such parties will receive reasonable

notice of the proposed dismissal through notice of the hearing on the present Motion.

NOTICE

A copy of this Motion and notice of the hearing thereon are being sent by first-47.

class United States Mail to (a) counsel to the Committee, (b) Office of the United States Trustee,

(c) the Internal Revenue Service; (d) the United States Attorney for the District of Delaware;

(e) parties listed on Exhibits B, C and D respectively, and (f) any such other party entitled to

notice pursuant to Bankruptcy Rule 2002 and Local Rule 2002-1(b).

In addition, the Debtors are providing notice of the hearing on this Motion by48.

first-class United States Mail to all other parties on the Debtors’ consolidated matrix of creditors

and parties-in-interest, as provided in Rule 2002(a)(4) of the Bankruptcy Rules. The notice of

hearing includes specific information regarding how to obtain a copy of the Motion free of

charge and the procedures for filing objections to the Motion. The Debtors submit that under the

circumstances no other or further notice is necessary.

No previous request for the relief sought herein has been made by the Debtors to49.

this or any other Court.
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CONCLUSION

WHEREFORE the Debtors respectfully request entry of (i) an order, substantially in the

form attached hereto as Exhibit A granting the relief requested herein, (ii) the Dismissal Order

after the Debtors’ filing of the Certification, and (iii) such other and further relief as is just and

proper.

Dated: January 29, 2016
Wilmington, Delaware

Respectfully submitted,

DLA PIPER LLP (US)

/s/ Kaitlin M. Edelman
Kaitlin M. Edelman (DE 5924)
1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone: (302) 468-5700
Facsimile: (302) 394-2341
Email: kaitlin.edelman@dlapiper.com

-and-

Gregg M. Galardi (DE 2991; NY 4535506)
Dienna Corrado (admitted pro hac vice)
DLA Piper LLP (US)
1251 Avenue of the Americas
New York, New York 10020
Telephone: (212) 335-4500
Facsimile: (212) 335-4501
Email: gregg.galardi@dlapiper.com

dienna.corrado@dlapiper.com

Counsel to Debtors and
Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

NOTICE OF DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) APPROVING
PAYMENT OF ADMINISTRATIVE AND PRIORITY CLAIMS, (II) DISMISSING

THE DEBTORS’ CHAPTER 11 CASES; AND (III) GRANTING RELATED RELIEF

PLEASE TAKE NOTICE that on the date hereof, the debtors and debtors in possession in
the above-captioned jointly administered bankruptcy cases (collectively, the “Debtors”) filed the
Debtors’ Motion for Entry of an Order (I) Approving a Payment of Administrative and Priority
Claims, (II) Authorizing the Destruction, Abandonment, or Other Disposition of the Remaining
Records and Documents. (III) Dismissing the Debtors’ Chapter 11 Cases, and (IV) Granting Related

Relief (the “Motion”).
2

PLEASE TAKE FURTHER NOTICE that the Motion and other documents filed in these
Chapter 11 Cases may be obtained free of charge on the Debtors’ case website:
www.omnimgt.com/citysports or by contacting counsel for the Debtors listed below.

PLEASE TAKE FURTHER NOTICE that attached to the Motion are schedules of
503(b)(9) Claims and outstanding post-petition administrative rent expenses (together, the
“Administrative Expenses”) and a schedule of claims entitled to priority under section 507 of
the Bankruptcy Code (the “Priority Claims”) that the Debtors believe are owed to the creditors
listed therein. Any objections to the schedules of Administrative Expenses or Priority Claims
must be filed and served by the Objection Deadline (as defined in this Notice).

PLEASE TAKE FURTHER NOTICE that any creditor that believes it is entitled to a
Priority Claim or Administrative Expense or any other claim or expense entitled to
administrative priority but is not listed on the respective schedules, such creditor must submit
a proof of claim so as to be received by the Debtors’ noticing and claims agent (“Rust Omni”)
on or before April 4, 2016 at 4:00 p.m. The proof of claim form and instructions for
submission are available at www.omnimgt.com/citysports.

1
The Debtors in these Chapter 11 Cases, together with the last four digits of each Debtor’s federal tax identification

number, are as follows: City Sports, Inc.. (6205); and City Sports-DC, LLC (6205). The mailing address for the
Debtors, solely for purposes of notices and communications, is: 77 N. Washington Street, Boston, MA 02114.
2
Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.

In re:

CITY SPORTS, INC., et al.,

Debtors.1

Chapter 11

Case No. 15- 12054 (KG)

(Jointly Administered)

Hearing Date: February 22, 2016 at 10:00 a.m. (ET)
Objection Deadline: February 15, 2016 at 4:00 p.m. (ET)
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PLEASE TAKE FURTHER NOTICE that objections, if any, to the Motion, the Schedules
attached thereto, or the relief requested therein must be made in writing, filed with the Bankruptcy
Court, 824 Market Street, Wilmington, Delaware 19801, and served so as to be received by the
following parties no later than February 15, 2016 at 4:00 p.m. (Eastern Time) (the “Objection
Deadline”): (i) counsel to the Debtors, DLA Piper LLP (US), 1251 Avenue of the Americas, 25th
Floor, New York, New York 10020, Attn: Gregg M. Galardi, Esq. and Dienna Corrado, Esq.; (ii)
counsel to the Committee, Cooley, LLP, 1114 Avenue of the Americas, New York, NY 10036, Attn:
Jeffrey L. Cohen, Esq., and Jay Indyke, Esq., and The Rosner Law Group LLC, 824 N. Market
Street, Suite 810, Wilmington, DE 19801, Attn: Julia B. Klein, Esq.; and; (iii) the Office of the
United States Trustee, 844 King Street, Suite 2207, Wilmington, DE 19891, Attn: Mark Kenney,
Esq. and Hannah McCollum, Esq.

PLEASE TAKE FURTHER NOTICE that the hearing on the Motion (the “Hearing”) will
be held on February 22, 2016 at 10:00 a.m. (Eastern Time) before the Honorable Kevin Gross,
United States Bankruptcy Judge for the District of Delaware, in the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”), 6th Floor, Courtroom 3, 824 N. Market Street,
Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE THAT IF NO OBJECTIONS TO THE
MOTION ARE TIMELY FILED AND RECEIVED IN ACCORDANCE WITH THE ABOVE
PROCEDURES, THE ORDER MAY BE ENTERED GRANTING THE RELIEF
REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR A HEARING.

Dated: January 29, 2016
Wilmington, Delaware

DLA PIPER LLP (US)

/s/ Kaitlin M. Edelman
Kaitlin M. Edelman (DE 5924)
1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone: (302) 468-5700
Facsimile: (302) 394-2341
Email: kaitlin.edelman@dlapiper.com

-and-

Gregg M. Galardi (DE 2991; NY 4535506)
Dienna Corrado (admitted pro hac vice)
DLA Piper LLP (US)
1251 Avenue of the Americas
New York, New York 10020
Telephone: (212) 335-4500
Facsimile: (212) 335-4501
Email: gregg.galardi@dlapiper.com

dienna.corrado@dlapiper.com

Counsel to Debtors and Debtors in Possession
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EXHIBIT A TO MOTION

PROPOSED ORDER
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

ORDER (I) APPROVING PAYMENT OF ADMINISTRATIVE AND PRIORITY
CLAIMS, (II) AUTHORIZING THE DESTRUCTION, ABANDONMENT, OR OTHER
DISPOSITION OF REMAINING RECORDS AND DOCUMENTS, (III) DISMISSING
THE DEBTORS’ CHAPTER 11 CASES; AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)
2

of the Debtors for entry of an order, pursuant to 105(a),

305, 349, 363(b)(1), 554(a) and 1112(b) of title 11 of the United States Code (as amended, the

“Bankruptcy Code”), rules 1017, 2002 and 6007 of the Federal Rules of Bankruptcy Procedures

(the “Bankruptcy Rules”), and rule 1017-2 of the Local Rules of Bankruptcy Practice and

Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local

Rules”), for entry of an order (i) approving payment of administrative and priority claims as set

forth in this Motion, (ii) authorizing the destruction, abandonment or other disposition of

remaining records and documents, (iii) dismissing the Debtors’ Chapter 11 cases, and

(iv) granting related relief, as more fully set forth in the Motion; and the Court having

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. § 1334;

and consideration of the Motion and the relief requested therein being a core proceeding pursuant

to 28 U.S.C. § 157(b); and venue being proper in this district pursuant to 28 U.S.C. §§ 1408 and

1409; and due and sufficient notice of the Motion having been given under the particular

1
The Debtors in these Chapter 11 cases, together with the last four digits of each Debtor’s federal tax identification

number, are as follows: City Sports, Inc.. (6205); and City Sports-DC, LLC (6205). The mailing address for the
Debtors, solely for purposes of notices and communications, is: 77 N. Washington Street, Boston, MA 02114.
2

Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.

In re:

CITY SPORTS, INC., et al.,

Debtors.1

Chapter 11

Case No. 15- 12054 (KG)

(Jointly Administered)

Related Docket No. _____
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circumstances; and it appearing that no other or further notice is necessary; and it appearing that

the relief requested in the Motion is in the best interests of the Debtors, their estates, their

creditors, and other parties in interest; and the Court having determined that the legal and factual

bases set forth in the Motion establish just cause for the relief granted herein; and upon all the

proceedings had before the Court; and after due deliberation thereon; and good and sufficient

cause appearing therefor,

IT IS HEREBY ORDERED THAT:

The Motion is GRANTED as set forth herein.1.

The deadline for all government and taxing authorities to object to the Priority2.

Claim Amounts listed on the schedule attached hereto as Exhibit 1 or otherwise submit priority

claims that are not listed on such schedule is April 4, 2016 at 4:00 p.m. (ET) (the “Priority

Claim Bar Date”). The Debtors shall be authorized to make payments on undisputed Priority

Claims following the Priority Claim Bar Date. The Debtors shall file a final schedule of the

Priority Claims to be paid as soon as practicable after the Priority Claim Bar Date.

The deadline for submitting Administrative Expenses (other than professional3.

fees and those administrative expenses set forth on Exhibit 3 hereto) is April 4, 2016 at 4:00

p.m. (ET) (the “Administrative Expense Bar Date”). The Debtors shall file a schedule of the

Administrative Expenses to be paid (if any) as soon as practicable after the Administrative

Expense Bar Date.

The Debtors are authorized to establish the Professional Fee Reserve and shall file4.

final fee applications by April ____, 2016.

To the extent any additional funds remain after the Wind Down Expenses and the5.

Priority Claims are paid in full, the Debtors are authorized to make a pro rata distribution of the
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remaining funds to the claimants listed on the 503(b)(9) Claims Schedule attached hereto as

Exhibit 2 without further order of the court.

The Debtors are authorized to pay the outstanding postpetition rent listed on the6.

schedule attached hereto as Exhibit 3.

The Debtors are authorized to destroy, abandon, or otherwise dispose of the7.

Remaining Documents in their discretion, and to make all payments necessary to effectuate such

destruction.

Any party not objecting to the relief requested in the Motion is barred from8.

asserted any claims against the Debtors and will be deemed to have accepted the distributions to

be made pursuant to this Order.

As soon as reasonably practicable following the completion of distribution to9.

holders of 503(b)(9) Claims and Priority Claims and payment of professional and UST fees, the

Debtors may file a certification (a “Certification”) of counsel requesting entry the Dismissal

Order. Among other things, the Certification should verify that (i) all quarterly fees of the U.S.

Trustee have been paid in full; (ii) the 503(b)(9) Claims, Administrative Expenses, and Priority

Claims (as defined below) have been paid pursuant to an order approving this Motion; and

(iii) the fees and expenses of professionals in these Chapter 11 cases have been approved on a

final basis and paid.

The Certification and this Order may be served on the general service list10.

established in these Chapter 11 cases, including the U.S. Trustee, and the Debtors need not send

the Certification to the Debtors’ entire matrix of creditors and parties-in-interest, as such parties

received reasonable notice of the proposed dismissal through notice of the hearing on the

Motion.
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Notwithstanding section 349 of the Bankruptcy Code, all prior orders,11.

stipulations, settlements, rulings, orders and judgments of this Court made during the course of

these Chapter 11 cases shall remain in full force and effect, shall be unaffected by the dismissal

of the Chapter 11 cases, and are specifically preserved for purposes of finality of judgment and

res judicata.

Upon the dismissal of these Chapter 11 cases, RustConsulting/Omni Bankruptcy,12.

as the Debtors’ claims and noticing agent (“Rust Omni”), shall be relieved of its responsibilities

as the Debtors’ claims and noticing agent in these cases; provided that Rust Omni shall provide

the services described in this paragraph and shall be entitled to charge the fees and costs it incurs

in providing such services against any prepetition retainer provided to Rust Omni in connection

with these cases. In accordance with Local Rule 2002-1(f)(ix), within fourteen (14) days of the

dismissal of these Chapter 11 cases, Rust Omni shall (a) forward to the Clerk of the Court an

electronic version of all imaged claims, (b) upload the creditor mailing list into CM/ECF, (c)

docket a combined final claims register containing claims against each Debtor, and (d) box and

transport all original claims to the Philadelphia Federal Records Center, 14700 Townsend Road,

Philadelphia, Pennsylvania 19154 and docket a completed SF 135 Form indicating the accession

and location numbers of the archived claims.

Upon dismissal of these Chapter 11 cases, the Debtors’ remaining officers and13.

directors, excluding the Debtors’ Chief Financial Officer, are dismissed from their positions.

Neither the Debtors, nor the Creditors’ Committee, and none of their respective14.

present or former directors, officers, employees, shareholders, members (including ex officio

members), partners, attorneys, consultants, advisors and agents (in each case, acting in such

capacities), shall have or incur any liability to any person for any act taken or omitted to be taken
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in good faith in connection with or related to the Debtors’ Chapter 11 case or the formation,

preparation, dissemination, implementation or consummation of the Motion (other than an act in

contravention of the Motion or the implementation of this Order or any contract, instrument,

release, agreement or document created or entered into, or any other act taken or omitted to be

taken in good faith in connection with the Debtors’ Chapter 11 cases, the Motion or this Order,

except for any claim or cause of action arising from the fraud, gross negligence or willful

misconduct of such party.

Upon dismissal of the Debtors’ Chapter 11 cases, the Debtors are authorized to15.

take any action required or advisable under applicable non-bankruptcy law to effectuate the

dissolution of City Sports, Inc. and City Sports-DC, LLC, including preparation of tax returns,

execution and/or filing of any required certificate of dissolution, certificate of cancellation, or

similar instrument with applicable state governmental authorities.

Notwithstanding any Bankruptcy Rule to the contrary, this Order shall be16.

immediately effective and enforceable upon its entry.

The Debtors are authorized to take any and all actions necessary to effectuate the17.

relief granted pursuant to this Order.

This Court shall retain jurisdiction with respect to all matters arising from or18.

related to the implementation, interpretation, or enforcement of this Order.

Dated: February ___, 2016
Wilmington, Delaware

THE HONORABLE KEVIN GROSS
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1 TO ORDER

PRIORITY CLAIMS
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EXHIBIT 2 TO ORDER

503(b)(9) CLAIMS
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EXHIBIT 3 TO ORDER

ADMINISTRATIVE EXPENSES (POST-PETITION RENT)
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EXHIBIT B TO MOTION

PRIORITY CLAIMS
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CITY SPORTS

Priority Tax Claims Schedule

Sales Tax 
(1)

Total

Washington DC -                    -                      1,000                  11,000          12,000         

Delaware -                    -                      11,640                -                 11,640         

Massachusetts -                    1,400                  33,000                -                 34,400         

Maryland -                    12,000               -                       -                 12,000         

New Jersey -                    -                      1,500                  -                 1,500           

New York -                    -                      4,500                  -                 4,500           

Pennsylvania -                    3,229                  100                      3,000            6,329           

Rhode Island -                    537                     500                      -                 1,037           

Virginia -                    -                      -                       -                 -                

Vermont -                    -                      400                      -                 400              

IRS -                    -                      -                       -                 -                

Subtotal -                    17,166               52,640                14,000          83,806         

+ Contingency Reserve 140,000      

Total 223,806      

1) All sales tax liabilities were paid. Final sales tax returns were filed for all applicable taxing jurisdictions. The

     Debtors requested prompt determination of sales tax obligation under section 505(b)(2) of the Bankruptcy Code.

2) Personal property, franchise / corporate tax, and mercantile taxes are estimated based on prior year payments.

State

Personal 

Property
 (2)

Franchise / 

Corporate Tax
 (2)

Mercantile 

Taxes 
(2)
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EXHIBIT C TO MOTION

503(b)(9) CLAIMS
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CITY SPORTS

503(b)(9) Claims Schedule

Allowed 503(b)(9) Payment

Vendor Claim Amount Amount Paid (to date) Date

ACCUNET LLC/SPEEDLACES 375.00                              75.00                       20.0% 12/30/2015

adidas America, Inc. 50,644.49                         10,128.90               20.0% 12/23/2015

Aerobie Inc. 554.40                              

Agron Inc 5,376.60                           1,075.32                  20.0% 1/13/2016

AHNU 23,532.75                         

ALTERNATIVE APPAREL 3,485.00                           

Asics America Corporation 167,630.09                      33,526.02               20.0% 12/23/2015

Babolat 3,351.65                           

Balega International LLC (part of Implus Footwear) (1) 1,631.28                           326.26                     20.0% 12/30/2015

Ball Bounce & Sport 889.20                              

Bell Sports Inc 14,530.40                         

Black Diamond 7,002.04                           

Bogs 7,203.60                           

Boston Hoodies 3,313.50                           662.70                     20.0% 1/22/2016

Bowery/ State Fitness 3,950.00                           790.00                     20.0% 1/22/2016

Brooks Sports Inc 37,158.60                         7,431.72                  20.0% 12/23/2015

Buff 17,435.04                         3,487.01                  20.0% 12/23/2015

Can't Live Without It 5,122.56                           

Cap Barbell, Inc. 6,160.50                           1,232.10                  20.0% 1/13/2016

Champro 1,311.84                           

ChillyBear 44,163.70                         8,832.74                  20.0% 12/30/2015

Clif Bar Inc 3,293.77                           

Cool Gear International 4,644.00                           

Craft Sportswear NA 16,560.00                         

CWX- WACOAL SPORTS SCIENCE 13,322.50                         2,664.50                  20.0% 1/22/2016

Discraft Inc 1,447.20                           

EN-R-G Foods LLC 1,087.50                           217.50                     20.0% 1/13/2016

Everlast 6,853.60                           

Feetures FLAGSHIP BRANDS LLC 4,310.67                           862.13                     20.0% 1/22/2016

Garmin 4,679.76                           935.95                     20.0% 1/13/2016

GO FIT L.L.C. 3,061.20                           

Go Pro, Inc. 4,322.00                           

Goldtoe/ Moretz 9,306.90                           

Gordini 22,980.00                         4,596.00                  20.0% 12/23/2015

Gu 5,249.70                           

Harbinger 7,618.50                           

Head Penn 1,588.98                           317.80                     20.0% 1/13/2016

Helly Hansen 46,027.60                         

Hoka One One 13,286.00                         

Implus Footwear, LLC (Yaktrax) (1) 1,618.80                           323.76                     20.0% 12/30/2015

Janji LLC 13,230.00                         2,646.00                  20.0% 1/22/2016

Jelly Belly 1,294.80                           

JMA 3,062.40                           

Keen Footwear 3,445.65                           689.13                     20.0% 1/13/2016

Les Etoiles Volantes 51,866.27                         10,373.25               20.0% 12/30/2015

Level Terrain LLC 3,722.10                           

Lucy (part of VF Outdoor) (2) 13,929.75                         2,785.95                  20.0% 12/30/2015

Marmot 109,420.00                      21,884.00               20.0% 12/23/2015

McDavid 2,954.11                           590.82                     20.0% 12/23/2015

Mission Product Holdings 648.00                              

Mizuno Sports, Inc. 212,572.80                      42,514.56               20.0% 12/23/2015

New Balance 41,775.30                         

New Era Cap Co. 13,818.00                         2,763.60                  20.0% 12/23/2015

Nike USA, Inc. 365,339.46                      

On Inc 2,706.00                           

Reconciliation in process.

Payment in process.

(3)
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CITY SPORTS

503(b)(9) Claims Schedule

Allowed 503(b)(9) Payment

Vendor Claim Amount Amount Paid (to date) Date(3)

OnField Apparel Group LLC 3,358.94                           

Outerstuff LTD 4,698.24                           

Patagonia, Inc. 54,911.25                         10,982.25               20.0% 1/13/2016

Pearl Izumi Inc. 13,915.00                         

PENGUIN BRANDS (AKA Nathan Sports) 24,960.00                         4,992.00                  20.0% 12/23/2015

Pepsi Bottling Co of NY 81.90                                 

PEPSI-Cola 136.50                              

Performance Solutions, LLC 3,743.40                           

PDO 5,022.00                           1,004.40                  20.0% 1/22/2016

Pivotal 5 LLC 1,458.00                           

Polaroid Cube 672.00                              

prAna Living LLC 540.00                              

Rawlings Sporting 968.50                              

RPI of Atlanta 1,545.12                           

SHOCK DOCTOR, INC. 3,006.12                           601.22                     20.0% 12/23/2015

SKLZ 1,347.00                           

Skull Candy, Inc. 3,963.44                           

Smartwool (part of VF Outdoor) (2) 187,187.64                      37,437.53               20.0% 12/30/2015

Spalding/Russell Fin. Services 8,014.50                           

Spi Belt 3,684.10                           

Sports Licensed Divison of the adidas Group, LLC 3,358.94                           671.79                     20.0% 12/30/2015

Spri Products d.b.a. Gaiam 1,987.18                           

Stance 769.50                              

Strassburg Medical 909.60                              181.92                     20.0% 1/28/2016

Stronger Faster Healthier 539.40                              107.88                     20.0% 1/22/2016

Supplies Distrib, Inc. 4,277.28                           

The North Face (part of VF Outdoor) (2) 375,994.82                      75,198.96               20.0% 12/30/2015

Twins Enterprises, Inc. 9,620.16                           

Tyr 9,925.86                           

Under Armour Performance App. 110,794.54                      22,158.91               20.0% 12/30/2015

US Divers 9,623.20                           

Vans (part of VF Outdoor) (2) 4,253.20                           850.64                     20.0% 12/30/2015

VF Outdoor Inc. (Jansport) (2) 129.60                              25.92                       20.0% 12/30/2015

Warnaco Swimwear / PVH Corp. 17,049.00                         3,409.80                  20.0% 12/23/2015

Wilson Sporting Goods 5,370.00                           

Wilson Sporting Goods 5,481.30                           

Wrightenberry Hosiery 1,080.00                           

Wynit Distribution LLC 6,932.64                           

XU  North America LLC 4,050.00                           

Total 2,311,225.43$                 319,355.95$           

Summary of 503(b)9 Claim Status

Total Amount Agreed and Settled with Claimant 1,543,971.01$                 

Total Amount of Claims Pending 767,254.42                      

Total 2,311,225.43$                 

(1) Balega International LLC and Implus, LLC are categorized under the Implus, LLC vendor claim; total claim is $3,250

(2) The North Face, Smartwool, VF Outdoor (Jansport), Vans, and Lucy are categorized under VF Outdoor, LLC 

      vendor claim, total claim is $581,495

(3) The partial payments to vendors as reflected in this schedule were made pursuant to the Order Establishing Procedures for the Allowance,

      Settlement, and Payment of 503(b)(9) Claims From the 503(b)(9) Reserve (the “503(b)(9) Procedures Order”).  As reflected in this schedule, 

      certain vendors who submitted claims are still being reconciled or have payments pending.  The remaining vendors have not yet received a 

      distribution because they did not submit the necessary documentation pursuant to the 503(b)(9) Procedures Order. 
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EXHIBIT D TO MOTION

ADMINISTRATIVE EXPENSES (POSTPETITION RENT)
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CITY SPORTS

Administrative Rent Schedule

Store # Property

18 48th Street, NY 74,284                                       83,909                 8,193 

24 Burlington, VT -                                              25,753               25,753 

27 Westfield, NJ -                                              24,148               24,148 

29 Rockville, MD -                                              34,964               34,964 

Total 74,284                   168,774                 93,058             

1) On or about January 12, 2016, the landlord at 48th Street made a wrongful draw on the letter of 

    credit in the amount of $150,000.  Accordingly, the Debtors have reduced post-petition administrative 

    rent by $150,000 leaving a balance of $8,193.

Unpaid Nov and 

Dec Rent

Unpaid October 

Stub Rent

Total Unpaid 

Rent

(1)
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EXHIBIT E TO MOTION

PROPOSED DISMISSAL ORDER

Case 15-12054-KG    Doc 592-6    Filed 01/29/16    Page 1 of 3



EAST\120099715.4

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

ORDER DISMISSING CHAPTER 11 CASES

Pursuant to that (i) Debtors’ Motion for Entry of an Order (I) Approving a Payment of

Administrative and Priority Claims, (II) Authorizing the Destruction, Abandonment, or Other

Disposition of the Remaining Records and Documents. (III) Dismissing the Debtors’ Chapter 11

Cases, and (IV) Granting Related Relief [Docket No. ___] (the “Motion”), filed on January ___,

2016, (ii) Order granting the Motion, entered on February ___, 2016 [Docket No. ___], and (iii)

Certification of Counsel and Request for Entry of an Order Dismissing Chapter 11 Cases, filed

on _______, 2016 [Docket No. ___], it is

ORDERED, ADJUDGED AND DECREED THAT:

Pursuant to sections 1112(b) and 305(a) of the Bankruptcy Code, the Debtors’1.

Chapter 11 cases are dismissed.

Notwithstanding section 349 of the Bankruptcy Code, all prior orders,2.

stipulations, settlements, rulings, orders and judgments of this Court made during the course of

these Chapter 11 cases shall remain in full force and effect, shall be unaffected by the dismissal

3
The Debtors in these Chapter 11 cases, together with the last four digits of each Debtor’s federal tax identification

number, are as follows: City Sports, Inc.. (6205); and City Sports-DC, LLC (6205). The mailing address for the
Debtors, solely for purposes of notices and communications, is: 77 N. Washington Street, Boston, MA 02114.

In re:

CITY SPORTS, INC., et al.,

Debtors.3

Chapter 11

Case No. 15- 12054 (KG)

(Jointly Administered)

Related Docket Nos. _____
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of the Chapter 11 cases, and are specifically preserved for purposes of finality of judgment and

res judicata.

This Court shall retain jurisdiction with respect to any matters, claims, rights or3.

disputes arising from or related to the implementation, interpretation, or enforcement of this

Order.

Dated: _____________, 2016
Wilmington, Delaware

THE HONORABLE KEVIN GROSS
UNITED STATES BANKRUPTCY JUDGE
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