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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
SCHOOL SPECIALTY, INC., ef al., Case No. 13-10125 (KJC)
Debtors. Jointly Administered

Re: Docket Nos. 5, 71, 147 & 153

CERTIFICATION OF COUNSEL

On January 28, 2013, the above-captioned debtors and debtors-in-possession
(collectively, the “Debtors™) filed the Motion for an Order Pursuant to Section 366 of the
Bankruptcy Code (1) Prohibiting Utility Companies from Altering, Refusing, or Discontinuing
Utility Services, (II) Deeming Utility Companies Adequately Assured of Future Performance,
(I11) Establishing Procedures for Determining Adequate Assurance of Payment; and (IV) Setting
a Final Hearing Related Thereto [Docket No. 5] (the “Utility Motion). On January 30, 2013,
the Court entered an order granting the Utility Motion on an interim basis [Docket No. 71] (the

“Interim Utility Order™).

On February 11, 2013, certain utility providers (the “Objecting Utility Providers™)

filed the Objection of Certain Utility Companies to the Motion for an Order Pursuant to Section
366 of the Bankruptcy Code (I) Prohibiting Utility Companies from Altering, Refusing, or
Discontinuing Utility Services, (II) Deeming Utility Companies Adequately Assured of Future

Performance, (Il) Establishing Procedures for Determining Adequate Assurance of Payment,

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and
state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, Inc. (N.J.; 8811),
Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), ClassroomDirect.com, LLC
(Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc. (Del.; 3771), Premier Agendas, Inc.
(Wash.; 1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC (Del.; 6939). The address of the
Debtors’ corporate headquarters is W63 16 Design Drive, Greenville, Wisconsin 54942,
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and (IV) Setting a Final Hearing Related Thereto [Docket No. 147] (the “Objection”) and the
Joinder of Ohio Edison Company and FirstEnergy Solutions Corp. to the Objection of Certain
Utility Companies to the Motion for an Order Pursuant to Section 366 of the Bankruptcy Code
(1) Prohibiting Utility Companies from Altering, Refusing, or Discontinuing Utility Services, (II)
Deeming Utility Companies Adequately Assured of Future Performance, (II) Establishing
Procedures for Determining Adequate Assurance of Payment, and (IV) Setting a Final Hearing
Related Thereto [Docket No. 153] (the “Joinder,” together with the Objection, the “Utility
Objections™).

Objections to entry of an order approving the Motion on a final basis, if any, were

to be filed on or before 4:00 p.m. (ET) on February 15, 2013 (the “Objection Deadline™).

Prior to the Objection Deadline, in addition to the Utility Objections, the Debtors
received informal comments from the Office of the United States Trustee (the “U.S. Trustee”).
Following subsequent discussions with the U.S. Trustee and the Objecting Utility Providers, the
Debtors resolved the Utility Objections and addressed the informal comments provided by the
U.S. Trustee. These resolutions are reflected in a revised proposed form of final utilities order

(the “Revised Proposed Final Utility Order”), a copy of which is attached hereto as Exhibit A.

For the convenience of the Court and parties-in-interest, a blackline comparing the Revised

Proposed Final Utility Order with the Interim Utility Order is attached hereto as Exhibit B.

01:13350007.1 2
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The Debtors have shared the Revised Proposed Final Utility Order with the DIP
Lenders,” the Committee and the U.S. Trustee, none of which have any objection to entry of such
revised order.

WHEREFORE, the Debtors respectfully request that the Court enter the Revised
Proposed Final Utility Order, attached hereto as Exhibit A, granting the relief requested in the
Motion on a final basis at the earliest convenience of the Court without further notice or hearing.

Dated: February 21, 2013 YOUNG CONAWAY STARGATT & TAYLOR, LLP
Wilmington, Delaware
/s/ Maris J. Kandestin
Pauline K. Morgan (No. 3650)
Maris J. Kandestin (No. 5294)
Morgan L. Seward (No. 5388)
Rodney Square, 1000 North King Street
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

- and -

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP

Alan W. Kornberg

Jeffrey D. Saferstein

Lauren Shumejda

1285 Avenue of the Americas

New York, New York 10019-6064
Telephone: (212) 373-3000

Facsimile: (212) 757-3990

Proposed Counsel for the Debtors and
Debtors-in-Possession

As defined in the Debrtors’ Motion for Entry of an Interim and Final Orders (I) Authorizing Debtors (4) to
Obtain Postpetition Financing Pursuant to 11 US.C. §§ 105, 361, 362, 364(c)(1), 364(c)(2), 364(c)(3),
364(d)(1), 364(e) and 507 and (B) to Utilize Cash Collateral Pursuant to 11 U.S.C. § 363, (C) to Grant Priming
Liens and Superpriority Claims to the DIP Lenders, (D) to Provide Adequate Protection to Prepetition Secured
Parties Pursuant to 11 U.S.C. §$ 361, 362, 363 and 364, and (E) to Repay in Full Amounts Owed in Connection
with the Prepetition Secured Loans or Otherwise Converting the Prepetition Secured Obligation into
Postpetition Secured Obligations; (1) Scheduling Final Hearing Pursuant to Bankruptcy Rules 4001(a) and
(c); and (III) Granting Related Relief [D.1. 12].

01:13350007.1 3
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EXHIBIT A

Revised Proposed Final Utility Order
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

Case No. 13-10125 (KJC
SCHOOL SPECIALTY, INC,, et al.,' ®I0)

Jointly Administered
Debtors.

Re: Docket Nos. 5 & 71

FINAL ORDER PURSUANT TO SECTION 366 OF THE BANKRUPTCY
CODE (I) PROHIBITING UTILITY COMPANIES FROM ALTERING, REFUSING,
OR DISCONTINUING UTILITY SERVICES, (II) DEEMING UTILITY COMPANIES
ADEQUATELY ASSURED OF FUTURE PERFORMANCE, AND (IIT) ESTABLISHING
PROCEDURES FOR DETERMINING ADEQUATE ASSURANCE OF PAYMENT

Upon the Motion® of School Specialty, Inc. and its affiliated debtors and debtors-in-
possession in the above-captioned cases (each a “Debtor” and, collectively, the “Debtors™),
requesting entry of interim and final orders pursuant to section 366 of the Bankruptcy Code, (1)
prohibiting Utility Companies from altering, refusing, or discontinuing Utility Services, (ii)
deeming Ultility Companies adequately assured of future performance, (iii) establishing
procedures for determining Adequate Assurance of payment, and (iv) setting a final hearing
related thereto, all as described more fully in the Motion; and the Interim Order having been
entered [Docket No. 71]; and it appearing that this Court has jurisdiction to consider the Motion
pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the
United States District Court for the District of Delaware dated as of February 29, 2012; and it

appearing that venue of these cases and the Motion in this district is proper pursuant to 28 U.S.C.

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and
state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, Inc. (N.J.; 8811),
Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), ClassroomDirect.com, LLC
(Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc, (Del.; 3771), Premier Agendas, Inc.
(Wash.; 1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC (Del.; 6939). The address of the
Debtors’ corporate headquarters is W6316 Design Drive, Greenville, Wisconsin 54942,

> All capitalized terms used and not defined herein shall have the meanings ascribed to them in the Motion.

01:13256052.2
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§§ 1408 and 1409; and it appearing that this matter is a core proceeding pursuant to 28 U.S.C.
§ 157(b); and it appearing that relevant and proper notice of the Motion has been given and that
no other or further notice need be given; and the Court having found and determined that the
relief sought in the Motion is in the best interests of the Debtors, their estates, their creditors and
all other parties in interest; and that the legal and factual bases set forth in the Motion establish
just cause for the relief granted herein; and after due deliberation and sufficient cause appearing
therefor, it is: hereby ORDERED that:

1. The Motion is GRANTED on a FINAL BASIS to the extent provided herein.

2. The Debtors are authorized, but not directed, to pay on a timely basis and in
accordance with their prepetition practices all undisputed invoices for postpetition Utility
Services provided by the Utility Companies to the Debtors.

3. To the extent not already deposited, the Debtors shall, on or before the date which

is twenty (20) days after the Petition Date, deposit a sum of $330,000, equal to 50% of the

Debtors’ estimated average monthly cost of the Utility Services (the “Utility Deposit”) into a
newly created segregated bank account, with such Utility Deposit to be held in escrow, pending
further order of the Court, which shall constitute Adequate Assurance of payment for each
Utility Company for postpetition Utility Services provided to the Debtors. The Utility Deposit
may be either interest-bearing or non-interest-bearing at the Debtors’ election.

4. The Utility Deposit Account shall be maintained with a minimum balance of
$330,000, equal to 50% of the Debtors” estimated average monthly cost of Utility Service, which
may be adjusted by the Debtors (i) to account for the termination of Utility Services by the

Debtors regardless of any Requests (as defined in the Motion); provided, however, that the funds

may not be reduced based on termination until the Debtors have settled with the applicable

01:13256052.2
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Utility Company on the amount of post-petition services or any dispute regarding the same
resolved by the Court, (ii) agreements with Utility Companies, (iii) in accordance with the terms
of any agreement between the Debtors and the affected Utility Company, and/or (iv) any
deposits, security, letters of credit, or other amounts provided to Utility Companies post-petition
for their Utility Services.

5. Absent further order of the Court, the Utility Companies are prohibited from
altering, refusing or discontinuing Utility Services on the basis of the commencement of the
Debtors’ Chapter 11 Cases or on account of any unpaid invoice for Utility Services provided
before the Petition Date, and requiring the Debtors to furnish any additional deposit or other
security to the Utility Companies for the continued provision of Utility Services.

6. Within five (5) business days of entry of this Final Order, the Debtors shall serve or
cause to be served, an individualized notice, substantially in the form attached hereto as Exhibit
1 (and which is hereby approved), on each Utility Company, which notice shall provide the
amount of money set aside for each such Utility Company in the Adequate Assurance account.

7. If any Utility Company believes additional Adequate Assurance is required, it may
request such additional assurance by serving a written request (a “Request™) upon counsel to the
Debtors, Paul, Weiss, Rifkind, Wharton & Garrison, LLP, 1285 Avenue of the Americas, New
York, New York, 10019, Attention: Jeffrey D. Saferstein, FEsq. (e-mail:

jsaferstein@paulweiss.com; facsimile: (212) 757-3990) or Lauren Shumejda, Esq. (e-mail:

Ishumejda@paulweiss.com; facsimile: (212) 757-3990) and Young Conaway Stargatt &

Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington, Delaware 19899-0391,

Attention: Maris Kandestin, Esq. (e-mail: mkandestin@ycst.com; facsimile: (302) 576-3318)

(i) setting forth the location(s) for which Utility Services are provided, the account number(s)

01:13256052.2
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for such location(s), and the outstanding balance for each account, (ii) providing a report on and
certifying the Debtors’ payment history on each account for the previous twelve months, (iii)
disclosing any existing security deposit and (iv) providing an explanation of why the Utility
Deposit is not Adequate Assurance of payment.

8. Without further order of the Court, the Debtors, in consultation with the DIP
Agents, may enter into agreements granting additional Adequate Assurance to a Utility
Company and/or extending the Debtors time to file a Determination Motion (as defined below).

9. If the Debtors believe a Request is unreasonable, then they shall, within thirty

(30) days after receipt of a Request (or such later date agreed to by the Debtors and the

requesting party), file a motion (the “Determination Motion™) pursuant to section 366(c)(3) of
the Bankruptcy Code seeking a determination from the Court that the Utility Deposit, plus any
additional consideration offered by the Debtors, constitutes Adequate Assurance of payment.

10. Pending resolution of any such Determination Motion, the Utility Company filing
such Request shall be prohibited from altering, refusing, or discontinuing service to the Debtors
on account of the commencement of the Chapterl 1 cases, unpaid charges for prepetition services
or on account of any objection to the Debtors’ proposed Adequate Assurance.

11. The Utility Deposit shall be deemed Adequate Assurance of payment for any
Utility Company that fails to make a Request.

12. The Debtors may supplement the list of Utility Companies on Exhibit C to the
Motion. If the Debtors supplement the list subsequent to the filing of the Motion, the Debtors
shall serve a copy of the Motion and this Final Order on any Utility Company that is added to the
list by such supplement. In addition, the Debtors will supplement the Utility Deposit Account by

adding an adequate assurance deposit in the amount equal to 50% of the Debtors’ average

01:13256052.2
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monthly utility consumption over a one-year period for the added Utility Company, as
applicable. Any subsequently added Utility Company set forth on a supplement to Exhibit C to
the Motion will fall within the scope of this Final Order from the date of the filing of the
supplement to Exhibit C to the Motion. Such added Utility Company making such Request shall
be bound by the procedures set forth in this Final Order.

13. With respect to Georgia Power, Public Service Company of New Hampshire,
Westar Energy, Inc., Ohio Edison Company and FirstEnergy Solutions Corp. (the “Carve-Out
Utilities™), the Motion and their objections thereto are resolved pursuant to separate agreements
of the parties for the provision of adequate assurance, and except for this ordered paragraph
neither the Interim Order nor this Final Order shall apply to the Carve-Out Utilities.

14.  Nothing in this Final Order or the Motion shall be deemed to constitute
postpetition assumption or adoption of any agreement pursuant to section 365 of the Bankruptcy
Code.

15.  Notwithstanding anything to the contrary contained in the Interim Order, this
Final Order or the Motion, any payment, obligation or other relief authorized by this Order shall
be subject to and limited by the requirements imposed on the Debtors under the terms of the
interim order approving the DIP Financing [Docket No. 86], and any subsequent final order
approving the DIP Financing.

16.  The Debtors shall serve or cause to be served a copy Final Order on all parties

served with the Motion, including the Utility Companies set forth on Exhibit C to the Motion

01:13256052.2
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17. This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation and/or interpretation of this Final Order.

Dated: February __, 2013
Wilmington, Delaware

THE HONORABLE KEVIN J. CAREY
UNITED STATES BANKRUPTCY JUDGE

01:13256052.2
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EXHIBIT 1

Utility Notice
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

SCHOOI, SPECIALTY, INC., et al.,! Case No. 13-10125 (KJC)

Debtors. JOlntly Administered

NOTICE OF AMOUNTS SET ASIDE AS ADEQUATE
ASSURANCE OF PAYMENT UNDER 11 U.S.C. §366(¢)

PLEASE TAKE NOTICE that on January 28, 2013, School Specialty, Inc. and its
affiliated debtors and debtors-in-possession in the above-captioned cases (each a “Debtor,” and
collectively, the “Debtors™) filed the Motion for an Order Pursuant to Section 366 of the Bankruptcy
Code (I) Prohibiting Utility Companies from Altering, Refusing, or Discontinuing Utility Services, (1)
Deeming Utility Companies Adequately Assured of Future Performance, (IIl) Establishing Procedures
for Determining Adequate Assurance of Payment; and (IV) Setting a Final Hearing Related Thereto
[Docket No. 5] (the “Utility Motion”) with the United States Bankruptcy Court for the District of
Delaware (the “Court™).

PLEASE TAKE FURTHER NOTICE that on January 30, 2013, the Court entered the
Interim Order Pursuant to Section 366 of the Bankruptcy Code (I) Prohibiting Utility Companies From
Altering, Refusing, or Discontinuing Utility Services, (II) Deeming Utility Companies Adequately Assured
of Future Performance, and (IIl) Setting a Final Hearing Related Thereto [Docket No. 71] (the “Interim

Utility Order™). You were previously served with a copy of the Utility Motion and the Interim Utility
Order.

PLEASE TAKE FURTHER NOTICE that on February [ ], 2013, the Court entered
the Final Order Pursuant to Section 366 of the Bankruptcy Code (1) Prohibiting Utility Companies From
Altering, Refusing, or Discontinuing Utility Services, (II) Deeming Utility Companies Adequately Assured
of Future Performance, and (IIl) Setting a Final Hearing Related Thereto [Docket No. | (the “Final
Utility Order™), a copy of which is being served contemporaneously with this notice.

PLEASE TAKE FURTHER NOTICE that on the schedule annexed hereto as Exhibit
A, the Debtors have indicated the amounts set aside for you as adequate assurance of future payment with

respect to utility services pursuant to section 366(c) of title 11 of the United States Code (the “Bankruptcy
Code™).

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and
state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, Inc. (N.J.; 8811),
Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), ClassroomDirect.com, LLC
(Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc. (Del.; 3771), Premier Agendas, Inc.
(Wash.; 1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC (Del.; 6939). The address of the
Debtors’ corporate headquarters is W63 16 Design Drive, Greenville, Wisconsin 54942,
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PLEASE TAKE FURTHER NOTICE that if you believe that the amount set forth on
Exhibit A does not constitute adequate assurance of future payment pursuant to section 366(c) of the
Bankruptcy Code, you must follow the procedures set forth in the Final Utility Order.

PLEASE TAKE FURTHER NOTICE that you may obtain copies of the Utility
Motion, the Interim Utility Order or the Final Utility Order free of charge at
http://keclle.net/schoolspecialty.

Dated: , 2013
Wilmington, Delaware

YOUNG CONAWAY STARGATT & TAYLOR, LLP

Pauline K. Morgan (No. 3650)
Maris J, Kandestin (No. 5294)
Morgan L. Seward (No. 5388)
Rodney Square

1000 North King Street
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

~and -

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP

Alan W. Kornberg

Jeffrey D. Saferstein

Lauren Shumejda

Ann K. Young

1285 Avenue of the Americas

New York, New York 10019-6064
Telephone: (212)373-3000

Facsimile: (212) 757-3990

Proposed Counsel for the Debtors and
Debtors-in-Possession
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Exhibit A
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EXHIBIT B

Blackline of Revised Proposed Final Utility Order
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:
e Case No. 13-10125 (KJC)
SCHOOL SPECIALTY, INC., et al.,! loint Administration Requested

Jointly Administered

Re: Docket No¢Nos. 5.& 71

Debtors.*

INFERIMFINAL ORDER PURSUANT TO SECTION 366 OF THE BANKRUPTCY
CODE (I) PROHIBITING UTILITY COMPANIES FROM ALTERING, REFUSING,
OR DISCONTINUING UTILITY SERVICES, (II) DEEMING UTILITY COMPANIES
ADEQUATELY ASSURED OF FUTURE PERFORMANCE, AND (III) SETHING-A-
FINAL-HEARING REEATED THERETOESTABLISHING PROCEDURES FOR.
DETERMINING ADEQUATE ASSURANCE OF PAYMENT

Upon the Motion? of School Specialty, Inc. and its affiliated debtors and

Code, (i) prohibiting Utility Companies from altering, refusing, or discontinuing Utility Services,
(ii) deeming Utility Companies adequately assured of future performance, (iii) establishing
procedures for determining adequate-assuraneeAdequate Assurance of payment, and (iv) setting a

final hearing related thereto, all as described more fully in the Motion; and the Interim Order

having been entered [Docket No, 71]; and it appearing that this Court has jurisdiction to consider

1 The Debtors in these cases. along with the last four digits of each Debtor’s federal tax identification number and st
ate of incorporation, are: School Specialty,.Inc. (Wise.; 1239), Bird-In-Hand Woodworks, [n¢..(N.J.;.8311),
Califone International, Inc. (Del...3578),.Childeraft Education Corp..AN.Y..; ), ClassroomDirect.com,
LLC (Del.; 2425), Delta Education, LLC (Del.: 8764), Frey. Suenuﬁc In ;.3771), Premier Agendas..

ax Arts. & cmts, Ing, (Dd 6436) an ¢l,;.6939),. The address of the

4942

2 All capitalized terms used and not defined herein shall have the meamngs ascrlbed to them in the Motion.

143219855313
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the Motion pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of
Reference from the United States District Court for the District of Delaware dated as of February
29, 2012; and it appearing that venue of these cases and the Motion in this district is proper
pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that this matter is a core proceeding

pursuant to 28 U.S.C. § 157(b); and it appearing that relevant and proper notice of the Motion

sought in the Motion is in the best interests of the Debtors, their estates, their creditors and all

other parties in interest; and that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and after due deliberation and sufficient cause appearing
therefor, it is; hereby ORDERED that:

1. The Motion is GRANTED on

a FINAL BASIS to the extent
provided herein.

2. The Debtors are authorized, but not directed, to pay on a timely basis and in
accordance with their prepetition practices all undisputed invoices for postpetition Utility
Services provided by the Utility Companies to the Debtors.

3. FheTo the extent not already deposited, the Debtors shall, on or before the date

newly created segregated bank account

23, with such Utility Deposit
to be held in escrow, pending further order of the Court, which shall constitute adequate-

assuranceAdequate Assurance of payment for each Utility Company for postpetition Utility

01:13219855.313
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Services provided to the Debtors. The Utility Deposit Aecount-may be either interest-bearing or
non-interest-bearing at the Debtors’ election.

4. The Utility Deposit Account shall be maintained with a minimum balance of
$330,000, equal to 50% of the Debtors’ estimated average monthly cost of Utility Service, which
may be adjusted by the Debtors (i) to account for the termination of Utility Services by the

Debtors regardless of any Requests (as defined in the Motion)s; provided, however, that the funds

may not be reduced based on termination until the Debtors have settled with the applicable
Utility Company on the amount of post-petition services or any dispute regarding the same-is
resolved by the Court, (ii) agreements with Utility Companies, (iii) in accordance with the terms
of any agreement between the Debtors and the affected Utility Company, and/or (iv) any
deposits, security, letters of credit, or other amounts provided to Utility Companies post-petition
for their Utility Services.

5. PendineentyAbsent further order of the Einal-OrderCourt, the Utility Companies
are prohibited from altering, refusing or discontinuing Utility Services on the basis of the

commencement of the Debtors’ Chapter 11 Cases or on account of any unpaid invoice for Utility

A ce provided
before the Petition Date, and requiring the Debtors to furnish any additional deposit or other
security to the Utility Companies for the continued provision of Utility Services.
6. Within five (3).business days of entry of this Final Order, the Debtors shall serye or.
cause to be served, an individualized notice, substantially in the form attached hereto as Exhibit

1 (and which is hereby approved), on_each Utility Company. which notice shall provide the

amount of money. set aside for each such Utility Company in the Adequate Assurance account.

0:12219855.313
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7. &-If any Utility Company believes additional Adequate Assurance is required, it may
Debtors, Paul, Weiss, Rifkind, Wharton & Garrison, LLP, 1285 Avenue of the Americas, New
York, New York, 10019, Attention: Jeffrey D. Saferstein, Esq. (e-mail:

jsaferstein@paulweiss.com; facsimile: (212) 757-3990) or Lauren Shumejda, Esq. (e-mail:

Ishumejda@paulweiss.com; facsimile: (212) 757-3990) and Young Conaway Stargatt & Taylor,

Maris Kandestin, Esq. (e-mail: mkandestin@ycst.com; facsimile: (302) 576-3318) (i) setting

forth the location(s) for which Utility Services are provided, the account number(s) for such
location(s), and the outstanding balance for each account, (ii) providing a report on and
certifying the Debtors’ payment history on each account for the previous twelve months, (iii)
disclosing any existing security deposit and (iv) providing an explanation of why the Utility
Deposit is not Adequate Assurance of payment.

8. 7-Without further order of the Court, the Debtors, in consultation with the DIP
Agents, may enter into agreements granting additional Adequate Assurance to a Utility
Company and/or extending the Debtors time to file a Determination Motion (as defined below).

9. 8-If the Debtors believe a Request is unreasonable, then they shall, within thirty

(30) days after receipt of a Request (or such later date agreed to by the Debtors and the requesting
Bankruptcy Code seeking a determination from the Court that the Utility Deposit, plus any
additional consideration offered by the Debtors, constitutes Adequate Assurance of payment.

10.  9-Pending resolution of any such Determination Motion, the Utility Company

filing such Request shall be prohibited from altering, refusing, or discontinuing service to the

43249855313
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Debtors on account of the commencement of the Chapter 11 Easescases, unpaid charges for
prepetition services or on account of any ebjectionsobjection to the Debtors’ proposed Adequate
Assurance.

11. 10-The Utility Deposit shall be deemed Adequate Assurance of payment for any
Utility Company that fails to make a Request.

12.  H-The Debtors may supplement the list of Utility Companies on Exhibit C to the
Motion. If the Debtors supplement the list subsequent to the filing of the Motion, the Debtors
shall serve a copy of the Motion and this Final Order on any Utility Company that is added to the
list by such supplement. In addition, the Debtors will supplement the Utility Deposit Account by
adding an adequate assurance deposit in the amount equal to 50% of the Debtors’ average
monthly utility consumption over a one-year period for the added Utility Company, as applicable.
Any subsequently added Utility Company set forth on a supplement to Exhibit C to the Motion
will fall within the scope of this Final Order from the date of the filing of the supplement to
Exhibit C to the Motion. Such added Utility Company making such Request shall be bound by
the procedures set forth in this faterimFinal Order.

13.  With respect to Georgia Power, Public Service Company of New Hampshire,.

Westar Energy, Inc., Ohio Edison Company. and FirstEnergy Solutions Corp. (the “Carve-Out

Utilities™), the Motion and their objections thereto are resolved pursuant to separate agreements.
of the parties for the provision of adequate_assurance, and except for this ordered paragraph
neither the Interim Order nor this Final Order shall apply to the Carve-Out Utilities..

14.  12-Nothing in this InterimFinal Order or the Motion shall be deemed to constitute

postpetition assumption or adoption of any agreement pursuant to section 365 of the Bankruptcy

Code.

0 43249855313

256052.2
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15.  +4-—Notwithstanding anything to the contrary contained in thisthe Interim Order,_

this Final Order or the Motion, any payment, obligation or other relief authorized by this Order
shall be subject to and limited by the requirements imposed on the Debtors under the terms of
anythe interim andlor{inal-ordersorder approving the DIP Financing [Docket No. 86], and any.
subsequent final order approving the DIP Financing.

16.  +5-The Debtors shall serve or cause to be served a copy fterimFinal Order on all
parties served with the Motion, including the Utility Companies set forth on Exhibit C to the
Motion-

17.  +6-This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation and/or interpretation of this fatertmFinal Order.

THE HONORABLE KEVIN J. CAREY
UNITED STATES BANKRUPTCY JUDGE

01:13219855.313

2060522
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EXHIBIT 1

Utility Notice
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inte: Chapter 11

Debtors,

Jointly Administered

NOTICE OF AMOUNTS SET ASIDE AS ADEQUATE
ASSURANCE OF PAYMENT UNDER 11 U.S.C. §366(c)

PLEASE TAKE NOTICE that on January 28, 2013, School Specialty, Inc. and its
affiliated debtors and  debtors-in-possession . in. the above-captloned cases._(each a “D - and
collectively, the “Debtors™) filed the Motion. for an Order Pursuant to Section 366 of the
Code (1) Prohibiting Utility Companies. from. Alter.mgm Refusing, or Discontinuing Utility Sery
ing Utility Companies Adequatelv Assured of Future Performance, (I11) Fstablishing. PJ.,.oc edure»s
v Determining Adequate Assurance of Pavment,. and (IV) Setting a Fingl Hearing Related Thereto
: (the “Utility. Motion™) with the United States Bankruptcy Court for the District of
) “Court”),

Allel zng, Rejm mg,w,ozg Dmommumg Utzlny Sel vices. (1) Deemmgf U(z/ztv ,,,,, C Ompcmzeb 4a’equatelv,
Assured of Future Performance,. and (111} Setting a Fma/ Hearing Related Thereto [Docket No. 71] (the
“Interim Utility Order™), You were previously served with a copy of the Utility Motion and the Interim_
Utility Order,

PLEASE TAKE FURTHER NOTICE that on February [ ], 2013, the Court entered
the Final Order Pyrsuant to Section 366 of the Bankruptcy Code (1) Prohibiting Utility Companies From
Altering,. Refusing, or Discontinuing. Utility. Services, (I). Deeming, Utility. Companies. Adequately
Assured of Future, Performance, and (IIT) Setting a Final Hearing Related Thereto [Docket No. . ] (the
“Final Utility Order”),.a.copy.of which is being served contemporaneously with this notice,

PLEASE TAKE FURTHER NOTICE that on the schedule annexed hereto as Exhibit
1,.the Debtors have indicated the amounts set aside for you as adequate assurance of future payment with
respect to utility services pursuant to section 366(c) of title 11 of the United States Code (the
“Bankruptcy Code™),

! TheDebtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and.

state of incorporation, are: School Specialty, Inc, (Wisc.:.1239), Bird-In-Hand Woodworks, In¢. (N.J,;.8811),
Califone International, Inc, (Del.. 3578), Childeraft Education Corp, (N.Y.; 9818), ClaSSIOQlerect com, LLC
233, Delta Education, LLC (Del.: 8764), Frey Scientific, Inc. (Del.; 3771), Premier. Agendas, Inc. (Wash.;.
3 Arls & Crafts. Inc, (Del.;. 6436). and Sportime, LLC (Del.; 6939).. The address.of the Debtors’,
wrpomtc headquarters is. W63 16 Design Drive, Greenville, Wisconsin 54942,
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PLEASE TAKE FURTHER NOTICE that if you believe that the amount set forth on
Exhibit. 1. does not constitute adequate assurance of future payment pursuant to section 366(c).of the
Bankruptcy Code, you must follow the procedures set forth in the Final Utility Order,

PLEASE TAKE_FURTHER NOTICE that you may. obtain copies of the Utility

Motion,. .. the Interim. Utility Order . or. the Final  Utility.  Order . free of charge  at

http://keclle.net/schoolspecialty,

Dated: Januery-,. .. , 2013
Wilmington, Delaware

R 'Ei}?%%?‘}}~%#L13é3%%—1~il»%a?%«.%?r'ﬂfe%:fﬁa‘ﬂl~£~;e¥¥%&ﬂl¥(%%w¥)@{%
YOUNG CONAWAY STARGATT & TAYLOR, LLP

Pauline K. Morgan (No, 3650)
Maris J. Kandestin (No, 5294)
Morgan L, Seward (No, 5388)

Wllnllngto.n, Delaware 19801
Telephone: ( 6600

Facsimile: (302) 571-1253

- and -

PAUL, WEISS, RIEKIND, WHARTON &
GARRISONLLP

Alan W, Kornberg

Jeffrey D, Saferstein

Lauren Shumejda

Ann K, Young

1285 Avenue of the Americas

New York, New York 10019-6064
Telephone; (212)373-3000

Facsimile: (212).757-3990

Proposed Counsel for the Debtors and
Debtors-in-Possession
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Exhibit A



