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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

=
Inre: Chapter 11
SCHOOL SPECIALTY, INC,, et al., Case No. 13-10125 (KJC)
Debtors. Jointly Administered
Re: Docket No. 114

ORDER ESTABLISHING BAR DATES FOR FILING PROOFS OF
CLAIM, INCLUDING SECTION 503(b)(9) CLAIMS AND APPROVING
THE FORM AND MANNER OF NOTICE THEREOF

Upon consideration of the motion (the “Motion™)? of the Debtors for the entry of
an order (this “Order”) establishing deadlines for filing proofs of prepetition claims, including

administrative expense claims arising under 11 U.S.C. § 503(b}9) (each a “Section 503(b)}(9)

Claim”™), and approving the form and manner of notice thereof; and the Court having heard the
evidence and statements of counsel regarding the Motion and having determined that the legal
and factual bases set forth in the Motion establish just cause for the relief granted herein; and the
Court having jurisdiction to consider the Motion and the relief requested therein in accordance
with 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 due notice
of the Motion having been provided; and it appearing that no other or further notice of the

Motion need be provided; and the Court having determined that the relief sought in the Motion is

I 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), Childeraft 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,

2 Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to them in the
Motion. As used herein, (a) the term “elaim® has the meaning given to it in section 101(5) of title 11 of the
Bankruptcy Code, (b) the term “entity” has the meaning given to it in section 101(15) of the Bankruptey Code,
(c) the term “governmental unit” has the meaning given to it in section 101(27) of the Bankruptey Code, and (d)
the term “person” has the meaning given to it in section 101(41) of the Bankruptcy Code.
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in the best interests of the Debtors, their estates and all pélrties in interest; and after due
deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED, ADJUDGED, and DECREED that:

1. The Motion is granted, as set forth berein.

2. Except as provided otherwise herein, all persons and entities excepl
governmental units, holding or wishing to assert a claim arising prior to the Petition Date,
inchuding any Section 503(b)(9) Claims, against the Debtors shall file a proof of such claim in

writing so that it is actually received by Kurtzman Carson Consuitants, LLC (*KCC”) on or

before 5:00 p.m. (prevailing Pacific Time) on the date which is 30 days after the Service Date

(the “General Bar Date”). The Yervice Date shall not occur before the Debtors have filed their

Schedules and Statements of Financial Affairs.

3. The General Bar Date applies to all types of Claims against the Debtors
that arose prior to the Petition Date, including Section 503(b)9) Claims, secured claims,
unsecured priority claims, and unsecured nonpriority claims, except for claims of governmental
units. The filing of a Proof of Claim Form shall be deemed to satisfy the procedural
requirements for the assertion of administrative priority claims under section 503(b)(9) of the
Bankruptcy Code.

4, Pursuant to section 502(b)(9) of the Bankruptcy Code, all governmental
units holding claims against the Debtors that arose or are deemed to have arisen prior to the
Petition Date are required to file proofs of claim by July 29, 2013 at 5:00 p.m. (prevailing Pacific

Time) (the “Government Bar Date™).

5. The Government Bar Date applies to all governmental units holding

claims against the Debtors that arose prior to the Petition Date (whether secured claims, Section
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503(b)(9) Claims, unsecured priority claims, and unsecured non-priority claims), including,
without limitation, governmental units with claims against the Debtors for unpaid taxes, whether
such claims arise from prepetition tax years or periods or prepetition transactions to which the
Debtors were a party.

6. The Debtors shall retain the right to (a) dispute, or assert offsets or
defenses against, any filed claim or any claim listed or reflected in the Schedules as to nature,
amount, liability, classification or otherwise; (b) subsequently designate any claim listed in the
Schedules as either one or more of: disputed, contingent, or unliquidated; and (c) otherwise
amend or supplement the Schedules; provided, however, that if the Debtors amend or
supplement the Schedules after the Service Date, the Debtors shall give notice of any such
amendment or supplement to the holders of claims affected thereby and the affected creditor
shall have until the Amended Schedule Bar Date (as defined in paragraph 7 below) to file a proof
of claim or to amend any previously filed proof of claim with respect to such amended scheduled
claim.

7. All notices of the Amended Schedule Bar Date shall include: (a) a copy of
the applicable amendment (o the Schedules; (b) a Proof of Claim Form, (c) a copy of the Bar
Date Notice; and (d) a notice of the Amended Schedule Bar Date applicable to such claimant.
The Amended Schedule Bar Date shall be the later of the General Bar Date (or the Government
Bar Date for governmental units), or 21 days after a creditor is served with notice that the
Debtors have amended their Schedules; provided, however, that notwithstanding the foregoing,
nothing set forth herein will preclude the Debtors from objecting to any claim, whether

scheduled or filed, on any grounds.
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8. Notwithstanding anything in this Order to the contrary, the holder of any
claim arising from the rejection of an executory contract or unexpired lease shall be required to
filc a proof of claim on account of such Rejection Damages Claim against the Debtors by the
Rejection Bar Date which shall be the later of the General Bar Date (or the Government Bar Date
for governmental units), and 30 days after service of notice of entry of the applicable Rejection
Order.

9. All proofs of claims must conform substantially to Form B10 of the
Official Bankruptcy Forms. Usage of the Proof of Claim Form annexed hereto as Exhibit 2 shall
satisfy this requirement.

0. The following persons or entities whose claims otherwise would be
subject to the General Bar Date, need not file proofs of claim:

a. any person or entity that already has filed a signed proof of claim
against the applicable Debtor(s) with the Clerk of the Bankruptcy
Court for the District of Delaware in a form substantially similar to
Official Bankruptcy Form B10;

b. any person or entily whose claim is listed on the Schedules if (i) the
claim is NOT scheduled as “disputed,” “contingent” or “unliquidated,”
and is not listed in the amount of zero; (ii) such person or entity agrees
with the amount, nature, classification, and priority of the claim as set
forth in the Schedules; and (iii) such person or entity agrees that its
claim is an obligation only of the specific Debtor that has listed the
claim in its Schedules, and no other Debtor;

c. any holder of a claim that previously has been allowed by order of the
Court;

d. any holder of a claim that has been paid in full by any of the Debtors
pursuant to the Bankruptcy Code or in accordance with an order of the
Court;

e. any Debtor having a claim against another Debtor;

f. any holder of an administrative cxpense allowable under sections
503(b) and 507(a)(2) of the Bankruptcy Code other than Section

503(b)(9) Claims;
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g. any director who sits on the board of directors of any of the Debtors as
of the date of the Motion and any employce designated as an “officer”
for purposes of section 16 of the Securities Exchange Act of 1934 as
of the date of the Motion, in cach case, who may hold a contingent and
untiquidated claim for indemnification, contribution or reimbursement;
provided, that any director or officer covered by this provision who
wishes to assert claims, other than contingent and unliquidated claims
for indemnification, contribution or reimbursement, must file proofs of
claim on account of such claims on or before the General Bar Date
unless another exception in this paragraph applies;

h. the Prepetition ABL Agent nor any of the Prepetition ABL Lenders
with respect to any of the Prepetition ABL Debt arising under the
Prepetition ABL Documents, the claims for which, in the absence of
the filing of any proof of claim, shall be governed by the Prepetition
ABL Documents and the Interim DIP Order, as applicable;?

i. the Prepetition Term Loan Agent nor any of the Prepetition Term Loan
Lenders with respect to any of the Prepetition Term Loan Debt arising
under the Prepetition Term Loan Documents, the claims for which, in
the absence of the filing of any proof of claim, shall be governed by
the Prepetition Term Loan Documents and the Interim DIP Order, as
applicable;*

j. any holder of an interest hased on cquity securities of a Debtor solely
with respect to such holder’s ownership interest in or possession of
such equity securities; provided, however, that any such holders who
wish to assert a claim against any of the Debtors based on transactions
in the Debtors’ securities, including, but not limited to, claims for
damages or rescission based on the purchase or sale of such securities,
must file a proof of claim on or prior to the General Bar Date;
provided, further, that the Debtors reserve all rights with respect to any
such claims including, inter alia, to assert {hat such claims are subject
to subordination pursuant to section 510(b) of the Bankruptcy Code;
and

k. any holder of a claim that is limited exclusively to the repayment of
principal, interest, and other fees and expenses under any agreements
governing any notes, bonds, debentures, or other debt securities (the
“Debt Securities”), to the extent the indenture trustee for such Debt
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The Prepetition ABL Agent shall have the right, if it chooses, to file a single proof of claim on behalf of all
claims of the Prepetition ABL Agent and the Prepetition ABL Lenders arising under the Prepetition ABL
Documents.

The Prepetition Term Loan Agent shall have the right, if it chooses, to file a single proof of claim on behalf of

all claims of the Prepetition Term Loan Agent and the Prepetition Term Loan Lenders arising under the
Prepetition Term Documents.
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Securities timely filed a proof of claim on behalf of all holders of such
claims; provided, however, that, to the extent any holder of a Debt
Security wishes to assert a claim, other than a claim for the Debt
Security, arising out of or relating to the Debt Security, such claimant
must file for such claim a Proof of Claim on or before the General Bar
Date.

1{1.  Pursuant to Bankruptcy Rule 2002, the form of the Bar Date Notice and
the Proof of Claim form annexed hereto as Exhibit 1 and 2, respectively, and the manner of
providing notice of the Bar Dates proposed in the Motion, are approved in all respects. The
manner of notice of the Bar Dates approved herein, including publication of the Publication
Notice, is deemed to fulfill the notice requirements of the Bankruptcy Rules and the Local Rules
and shall be deemed good and sufficient notice of the Bar Dates to known creditors pursuant to
Bankruptcy Rule 2002(a)(7).

12.  The Debtors shall cause copies of the Bar Datc Notice and a Proof of

Claim Form (a “Bar Date Notice Package”) to be mailed to all the Notice Patties (as identified in

the Motion)s by first class mail, postage prepaid. On the date the Debtors commence service of
the Bar Date Notice Package (i.e., the Service Date), the Debtors shall also file on the docket in
these cases a copy of the Bar Date Notice that specifies the actual date of the General Bar Date.
13.  The Debtors are authorized to cause publication of the bar date notice in
the national edition of The New York Times, The Wall Street Journal, or USA Today at least 25

days prior to the General Bar Date.

5 The Notice Parties are defined as (a) the Office of the United States Trustee for the District of Delaware; (b) all
known potentjal creditors, including alt persons and entities listed in the Schedules as holding or potentially
holding Prepetition Claims at the addresses set forth thereiny(c) all record holders of School Specialty’s
publicly-issued equity securities determined no later than the Petition Date; (d) counsel to any statutorily
appointed committee; (¢) all parties that have requested notice of the proceedings in these cases pursuant to
Bankruptcy Rule 2002 as of the Service Date; (f) all parties that have filed proofs of claim in the Chapter 11
Cases as of the Service Date; (g) all entities who are parties to executory contracts and uncxpired leases with the
Debtors, including parties to purchase orders; (h) all entities who are parties to litigation with the Debtors, or
their counsel (if known); (i) the District Director of the Internal Revenue Service for the District of Delaware;
(j) all other taxing authorities for the jurisdictions in which the Debtars maintain or conduct business; (k) the
Securitics Exchange Commission and ali other regulatory agencies with oversight authority of the Debtors; and
(1) all environmental authorities listed in Question 17 of the Debtors’ Statement of Financial Affairs.
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14.  Any person or entity that is required to file a proof of claim in the Chapter
11 Cases but fails to do so in a timely manner shall be forever barred, estopped, and enjoined
from: (a) asserting in these Chapter 11 Cases any Prepetition Claim against the Debtors that
such person or entity has that (i) is in an amount that exceeds the amount, if any, that may be set
forth in the Schedules on behalf of such entity as undisputed, noncontingent and liquidated, or
(ii) is of a different nature or in a different classification or priority than what may be set forth in

the Schedules (in either case, any such Claim being hereafter referred to as an “Unscheduled

Claim”); and (b) voting upon, or receiving distributions under, any plan or plans of
reorganization or liquidation in the Chapter 11 Cases in respect of an Unscheduled Claim;
provided, however, that a claimant shall be able to vote upon, and receive distributions under,
any plan of reorganization or liquidation in this case to the extent, and in such amount, as any
undisputed, noncontingent and liquidated claims identified in the Schedules on behalf of such
claimant.

15. Any proof of claim must clearly indicate the name of the applicable
Decbtor against whom the claim is asserted and the applicable bankruptcy case number for such
Debtor. If a claim is asserted against more than one of the Debtors, a separate proof of claim
must be filed in each such Debtor’s bankruptcy case, otherwise the Debtors will treat such claim
as filed only against the first listed Debtor.

16. All proofs of claim or requests for allowance of administrative expense
may be submitted in person, by courier service, by hand delivery, or by mail or overnight mail to
KCC, the Court-approved notice and claims agent in the Chapter 11 Cases, at the following

address and must actually be received on or before the applicable Bar Date: School Specialty
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Claims Processing Center, ¢/o Kurtzman Carson Consultants, LL.C, 2335 Alaska Avenue,
El Segundo, California 90245.

17.  The provisions of this Order apply to all claims of whatever character,
against the Debtors or their assets, whether secured or unsecured, priority or nonpriority,
liquidated or unliquidated, fixed or contingent,

18.  All creditors who desire to rely on the Schedules with respect to filing a
proof of claim in the Chapter 11 Cases shall have the responsibility for determining that their
respective Claims are accurately listed therein,

19. The Debtors are authorized to amend the forms and notices approved
hereby to conform to the applicable dates established by this Order and to make other non-
substantive changes thereto.

20.  All time periods set forth in this Order shall be calculated in accordance
with Bankruptcy Rule 9006(a).

21, The Debtors and KCC arc authorized to take all actions necessary to
effectuate the relief granted pursuant to this Order in accordance with the Motion.

22.  The terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

23.  The Court shall retain jurisdiction, even after the closing of the Chapter 11

Cases, with respect to all matters arising from or related to the implementation of this Order.

Dated: Wilmingtofv; p]?/aware /\w (/W\/\

February 2013 HONO B EKEVIN J. C
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