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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

BLITZ USA, Inc., et al., Case No. 11-13603 (PJW)

Debtors. (Jointly Administered)

R N e e " g

Re: Docket No. 8 and 37

FINAL ORDER DETERMINING ADEQUATE
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES

Upon the motion (the “Motion”)* of Blitz U.S.A., Inc. (“Blit”) and certain of its

affiliates, as debtors and debtors in possession (collectively, the “Debtors™), for entry of a final

order (this “Order”) determining adequate assurance of payment for future utility services, all as
more fully set forth in the Motion; and upon the Declaration of Rocky Flick, President and Chief
Executive Officer of Blitz U.S.A., Inc. in Support of the Debtors’ Chapter 11 Petitions and First
Day Motions (the “First Day Declaration”); and the Court having found that (i) the Court has
jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; (ii) this is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2); (iii) venue of this proceeding and the Motion in this district is
proper pursuant to 28 U.S.C. §§ 1408 and 1409; (iv) the relief requested in the Motion is in the
best interests of the Debtors’ estates, their creditors, and other parties in interest; and (v) the
Debtors provided appropriate notice of the Motion and the opportunity for a hearing on the
Motion under the circumstances; and the Court having reviewed the Motion and having heard the

statements in support of the relief requested therein at a hearing before the Court (the

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, include: LAM 2011 Holdings, LLC (8742); Blitz Acquisition Holdings, Inc. (8825); Blitz
Acquisition, LLC (8979); Blitz RE Holdings, LLC (9071); Blitz U.S.A., Inc. (8104); and F3 Brands LLC (2604).
The location of the Debtors’ corporate headquarters and the Debtors’ service address is: 404 26th Ave, NW Miami,
OK 74354,

? Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion,
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“Hearing”); and the Court having determined that the legal and factual bases set forth in the
Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the
proceedings had before the Court; and after due deliberation and sufficient cause appearing
therefore, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. As Adequate Assurance, the Debtors deposited the Adequate Assurance Deposit
into the Adequate Assurance Deposit Account as provided in the Motion within 3 business days
following entry of the Interim Order. The Adequate Assurance Deposit will be held for the
benefit of Utility Providers during the pendency of these chapter 11 cases.?

3. Absent compliance with the procedures set forth in the Motion and this Order, the
Debtors’ utility providers (the “Utility Providers”) are prohibited from altering, refusing or
discontinuing service on account of any unpaid prepetition charges and are deemed to have
received adequate assurance of payment in compliance with section 366 of the Bankruptcy Code.

4, The Adequate Assurance Deposit in conjunction with the Debtors’ cash flow from
operations, cash on hand and proceeds from the Proposed DIP Facility demonstrate the Debtors’
ability to pay for future utility services in the ordinary course of business (together, the
“Proposed Adequate Assurance”) and constitute sufficient adequate assurance to the Utility
Providers. The Proposed Adequate Assurance is, therefore, hereby approved and is deemed
adequate assurance of payment as the term is used in section 366 of the Bankruptcy Code.

5. The following Adequate Assurance Procedures are approved:

a. If a Utility Provider is not satisfied with the Proposed Adequate Assurance and

secks additional assurance of payment in the form of deposits, prepayments, or
otherwise, it must serve a request (an “Additional Assurance Request”) upon: (i)

® The portion of the Adequate Assurance Deposit attributable to each Utility Provider shall be returned to
the Debtors on the earlier of (a) the Debtors’ termination of services from such provider and (b) the conclusion of
these chapter 11 cases, if not applied earlier,
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404 26th Ave. NW Miami, OK 74354, Attn: Rocky Flick; (ii) proposed counsel
to Blitz U.S.A,, Inc., the Debtors, Richards, Layton & Finger, P.A., One Rodney
Square, 920 North King Street, Wilmington, Delaware 19801, Attn; Daniel J.
DeFranceschi; (iii) The Office of the United States Trustee for the District of
Delaware, J. Caleb Boggs Federal Building, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware, 19801; and (iv) proposed counsel to any
official committee appointed in these chapter 11 cases (collectively, the “Notice
Parties™).

Any Additional Assurance Request must: (i) be made in writing; (ii) set forth the
location for which utility services are provided; (iii) include a summary of the
Debtors” payment history relevant to the affected account(s), including any
security deposits; (iv) certify the amount that is equal to two weeks of utility
service it provides to the Debtors, calculated as a historical average over the past
12 months; (v) certify that it currently is not paid in advance for its services; and
(vi) explain why the Utility Provider believes the Debtors’ Proposed Adequate
Assurance is not sufficient adequate assurance of future payment.

Upon the Debtors’ receipt of any Additional Assurance Request at the addresses
set forth above, the Debtors shall have 21 days from the receipt of such
Additional Assurance Request (the “Resolution Period”) to negotiate with such
Utility Provider to resolve such Utility Provider’s request for additional assurance
of payment.

The Debtors may resolve any Additional Assurance Request by mutual agreement
with the Utility Provider and without further order of the Court, and may, in
connection with any such agreement, provide a Utility Provider with additional
adequate assurance of future payment, including, but not limited to, cash deposits,
prepayments, and other forms of security, without further order of the Court if the
Debtors believe such additional assurance is reasonable.

If the Debtors determine that the Additional Assurance Request is not reasonable
and are not able to reach an alternative resolution with the Utility Provider during
the Resolution Period, the Debtors, during or immediately after the Resolution
Period, will request a hearing before the Court to determine the adequacy of
assurances of payment with respect to a particular Utility Provider
(the “Determination Hearing”) pursuant to section 366(c)(3) of the Bankruptcy
Code.

Pending resolution of any such Determination Hearing, the Utility Provider filing
such Additional Assurance Request shall be prohibited from altering, refusing, or
discontinuing service to the Debtors on account of unpaid charges for prepetition
services or on account of any objections to the Debtors® Adequate Assurance.

The Proposed Adequate Assurance shall be deemed adequate assurance of
payment for any Utility Provider that does not make an Additional Assurance
Request.




‘ 6. This Order applies to any subsequently identified Utility Provider, regardless of
when each Utility Provider was added to the Utility Service List.

7. In accordance with this Order and any other order of this Court, each of the
financial institutions at which the Debtors maintain their accounts relating to the payment of the
obligations described in the Motion is authorized to honor checks presented for payment of
obligations described in the Motion and all fund transfer requests made by the Debtors related
thereto to the extent that sufficient funds are on deposit in such amounts.

8. Notice of the Motion as provided therein shall be deemed good and sufficient and
the requirements of Bankruptcy Rule 6004(a) and the Local Bankruptcy Rules are satisfied by
such notice.

9. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order

' shall be immediately effective and enforceable upon its entry.

10.  The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.

Dated: December ., 2011

Wilmington, D’elaware /p % A\ﬁ/
THE HONORABLE PETER J. WALSH

UNITED STATES BANKRUPTCY JUDGE
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