
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

SPORTS AUTHORITY HOLDINGS, INC.,
et al.,i

Debtors.

Chapter 11

Case No. 16-10527 (MFW)
(Jointly Administered)

Objection Deadline: May 12, 2016 at 4:00 p.m.
Hearing Date: May 25, 2016 at 11:00 a.m.

APPLICATION OF OFFICIAL COMMITTEE OF UNSECURED CREDITORS
FOR ORDER, PiJRSUANT TO 11 U.S.C. §§ 328, AND 1103, FED. R. BANKR.
P. 2014, AND LOCAL RULE 2014-1, AUTHORIZING AND APPROVING THE

EMPLOYMENT AND RETENTION OF PACHULSKI STANG ZIEHL &JONES LLP
AS COUNSEL TO THE OFFICIAL COMMITTEE OF UNSECURED

CREDITORS NUNC PRO TUNC TO MARCH 10, 2016

The Official Committee of Unsecured Creditors (the "Committee") of the above-

captioned debtors and debtors in possession (the "Debtors") hereby submits its application (the

"A~plication") for the entry of an order authorizing and approving the employment of Pachulski

Stang Ziehl &Jones LLP ("PSZJ" or the "Firm") as counsel to the Committee in connection with

the Debtors' chapter 11 cases (the "Cases"), nunc pro tunc to March 10, 2016, pursuant to

sections 328(a) and 1103(a) of title 11 of the United States Code (the "Bankruptcy Code"), Rule

2014 of the Federal Rules of Bankruptcy Procedure (the ̀ Bankruptcy Rules"), and Rule 2014-1

of the Local Rules of Bankruptcy- Practice and Procedure of the United States Bankruptcy Court

for the District of Delaware (the "Local Rules"). In support of the relief sought in the

Application, the Committee submits the (i) Declaration of Bradford J. Sandler, a partner of the

The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: Sports

Authority Holdings, Tnc. (9008); Slap Shot Holdings, Corp. (8209); The Sports Authority, Inc. (2802); TSA Stores,

Inc. (1120); TSA Gift Card, Inc. (1918); TSA Ponce, Inc. (4817); and TSA Caribe, Inc. (5664). The headquarters

for the above-captioned Debtors is located at 1050 West Hampden Avenue, Englewood, Colorado 80l 10.
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Firm (the "Sandler Declaration"), attached hereto as Exhibit A and incorporated herein by

reference, and (ii) the Declaration of Committee Co-Chairs, attached hereto as Exhibit B and

incorporated herein by reference. In further support of the Application, the Committee

respectfully states as follows:

Jurisdiction and Venue

1. This Court has jurisdiction over this Application pursuant to 28 U.S.C.

§§ 157 and 1334. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue of this proceeding and this Application is proper in this District

pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory bases for the relief requested herein are sections 328 and

1103 of the Bankruptcy Code, Bankruptcy Rule 2014, and Local Rule 2014-1.

Background

4. On March 4, 2016 (the "Petition Date"), the Debtors filed voluntary

petitions with this Court under chapter 11 of the Bankruptcy Code. The Debtors are operating

their business and managing their .properties as debtors in possession pursuant to sections

1107(a) and 1108 of the Bankruptcy Code. No trustee or examiner has been appointed in these

Cases.

5. On March 10, 2016, the United States Trustee for Region 3 (the "U.S.

Trustee") appointed the Committee to represent the interests of all unsecured creditors in these

Cases pursuant to section 1102 of the Bankruptcy Code. The members appointed to the

Committee are: (i) TCW/Crescent Mezzanine Partners; (ii) New York Life Investment

Management Mezzanine Partners, LP; (iii) Nike, Inc.; (v) Asics America Coip.; (vi) GGP
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Limited Partnership; and (vii) Realty Income Corporation.2 The Notice of Appointment of

Committee of Unsecured C~^editors [Docket No. 262] was filed on March 10, 2016.

6. On March 10, 2016, the Committee held its initial meeting and, among

other things, voted to retain the Firm as its counsel, subject to Court approval.

7. The Firm's retention is requested as of March 10, 2016, as that is the date

the Committee first requested PSZJ to render legal services on behalf of the Committee, and the

Firm has been actively advising the. Committee since that date.

8. The Firm has approximately 65 attorneys with a practice concentrated on

corporate reorganizations, bankruptcy, litigation and commercial matters. The Firm's attorneys

have extensive experience representing creditors' committees, debtors, creditors, trustees and

others in a wide variety of bankruptcy cases. Attorneys of the Firm have extensive experience

representing creditors' committees in complex chapter 11 cases in this District and others,

including SFX Entertainment, Inc., Haggen Holdings, LLC, Signal International, Inc., Flying J,

Jevic Transportation, The Great Atlantic & Pacific Tea Company, Inc., Fresh & Easy

Neighborhood Market, Inc., IPC International Corporation, NEC Holdings Corp., Namco, LLC,

LCI Holding Company, Inc., Back Yard Burgers, Inc., Contract Research Solutions, Inc., Coach

Am Group Holdings Corp., SSI Group Holding Corp., CB Holding Corp. (Charlie Brown's), and

Palm Harbor Homes, among others. Based on these facts, the Committee believes that the Firm

is well-qualified to render the services as described below.

Relief Requested

9. By this Application, the Committee respectfully requests that the Court

enter an order, substantially in the form annexed hereto as Exhibit C, pursuant to sections 328(a)

~ A seventh member, Stitching Pensioenfonds ABP, was originally named to the Committee but resigned shortly

Rocs r~r:2o~~s3.a so~sniooz 3
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and 1103(a) of the Bankruptcy Code, Bankruptcy Rule 2014, and Local Rule 2014-1, authorizing

the Committee to employ and retain the Firm as its counsel in these Cases. The Committee seeks

to retain the Firm nunc pro tunc to March 10, 2016 because the Firm began providing services to

the Committee as of such date. The Committee believes that such nunc pro tunc retention is

appropriate in these Cases because the Committee required effective representation prior to such

time as a retention application could be submitted to the Court due to the exigencies of these

Cases, and the Firm has been providing services to the Committee since March 10, 2016.

Services to be Rendered

10. Subject to further order of this Court, the Firm is expected to render,

among other services, the following services to the Committee:

a. Assisting, advising and representing the Committee in its
consultations with the Debtors regarding the administration of
these Cases;

b. Assisting, advising and representing the Committee with respect to
the Debtors' retention of professionals and advisors with respect to
the Debtors' business and these Cases;

c. Assisting, advising and representing the Committee in analyzing
the Debtors' assets and liabilities, investigating the extent and
validity of liens and participating in and reviewing any proposed
asset sales, any asset dispositions, financing arrangements and cash
collateral stipulations or proceedings;

d. Assisting, advising and representing the Committee in any manner
relevant to reviewing and determining the Debtors' rights and
obligations under leases and other executory contracts;

e. Assisting, advising and representing the Committee in
investigating the acts, conduct, assets, liabilities and financial
condition of the Debtors, the Debtors' operations and the
desirability of the continuance of any portion of those operations,
and any other matters relevant to the Cases or• to the formulation of
a plan;

after the Co~mnittee was appointed.
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£ Assisting, advising and representing the Committee in connection
with any sale of the Debtors' assets;

g. Assisting, advising and representing the Committee in its
participation in the negotiation, formulation, or objection to any
plan of liquidation or reorganization;

h. Assisting, advising and representing the Committee in
understanding its powers and its duties under the Bankruptcy Code
and the Bankruptcy Rules and in performing other services as are
in the. interests of those represented by the Committee;

i. Assisting, advising and representing the Committee in the
evaluation of claims and on any litigation matters, including
avoidance actions; and

j. Providing such other services to the Committee as may be
necessary in these Cases.

No Adverse Interest and Disclosure of Connections

11. The Committee believes that PSZJ does not hold or represent any interest

that is adverse to the Committee and the Debtors' estates and does not hold or represent any

interest adverse to and has no connection with the Committee, the Debtors, their creditors or any

party in interest herein in the matters upon which PSZJ is to be retained, except as set forth in the

Sandler Declaration. Therefore, to the best of the Committee's knowledge, PSZJ is a

"disinterested person" within the meaning of section 101(14) of the Bankruptcy Code.

12. Other than as set forth in the Sandler Declaration, neither PSZJ nor any of

its attorneys has any connection with any party in interest, or their attorneys or accountants, in

these Cases.

13. Except as provided in the Sandler Declaration, to the best of the

Committee's knowledge, neither PSZJ, nor any of its attorneys, holds or represents any interest

adverse to the Committee or the Debtors' estates in the matters on which they ai•e to be retained.
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The Committee submits that its proposed employment of PSZJ is in the best interests of the

Committee and its members.

14. To the best of the Committee's knowledge, and except as disclosed in the

Sandler Declaration, PSZJ has had no other prior connection with the Debtors, their creditors or

any other party in interest. Upon information and belief, PSZJ does not hold or represent any

interest adverse to the Debtors' estates, the Committee, or the creditors the Committee represents

in the matters upon which it has been and is to be engaged.

15. PSZJ represents many committees in other bankruptcy cases, the members

of which (together with other creditors of these Cases) may be creditors of the Debtors.

However, PSZJ will not represent any members of those committees with respect to any claims

that they may have collectively or individually against the Debtors.

16. Similarly, PSZJ may represent, or may have represented, debtors,

creditors' committees, or trustees in cases or proceedings against creditors of the Debtors that are

unrelated to these Cases.

Professional Compensation

17. Subject to Court approval in accordance with section 330(a) of the

Bankruptcy Code and any applicable orders of this Court, compensation will be payable to PSZJ

on an hourly basis; plus reimbursement of actual, necessary expenses and other charges incurred

by PSZJ. The current standard hourly rates for professionals and paralegals presently designated

to represent the Committee are:

(a) Partners/Counsel

(b) Associates

(c) Paralegals

$550.00 to $1,195.00 per hour

$425.00 to 550.00 per hour

$295.00 to $325.00 per hour

DOCS DE206183.2 80784/002 (~
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18. The hourly rates set forth above are subject to periodic adjustments to

reflect economic and other conditions. Other attorneys and paralegals -may from time to time

serve the Committee in connection with-the matters described herein.

19. The hourly rates set forth above are PSZJ's standard hourly rates for work

of this nature. These rates are set at a level designed to fairly compensate PSZJ for the work of

its attorneys and paralegals and to cover fixed and routine overhead expenses. It is PSZJ's

policy to charge its clients in all areas. of practice for all other out-of-pocket expenses incurred in

connection with the client's case. The expenses charged to clients include, Court filing fees,

telephone and telecopier toll and other charges, mail and express mail charges, special or hand

delivery charges, document retrieval, photocopying and scanning charges, charges for mailing

supplies (including, without limitation, envelopes and labels) provided by PSZJ to outside

copying services for use in mass mailings, travel expenses, expenses for working meals,

computerized research, transcription costs, as well as non-ordinary overhead expenses such as

secretarial and other overtime. PSZJ will charge the Committee for these expenses in a manner

and at rates consistent with charges made generally to PSZJ's other clients and within the

guidelines set forth in Local Bankruptcy Rule 2014-1, and all amendments and supplemental

standing orders of the Court. PSZJ believes that it is more appropriate to charge these expenses

to the clients incurring them than to increase the hourly rates and spread the expenses among all

clients.

Notice

20. Notice of this Application has been given to the following parties: (a) the

Office of the United States Trustee for the District of Delaware; (b) Debtors; (c) counsel to the

Debtors; (d) Riemer &Braunstein LLP (Attn: Donald Rothman) as counsel for (i) Bank of

America, N.A., in its capacity as Administrative Agent and Collateral Agent under the Second

rocs i~r:ao~is3.2 so~s~ioo2 7
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Amended and Restated Credit Agreement, dated as of May 17, 2012, and (ii) certain DIP

Lenders under the Debtors' proposed postpetition financing facility; (e) Brown Rudnick LLP

(Attn: Robert Stark and Bennett Silverberg) as counsel for (i) Wilmington Savings Fund Society,

FSB as Administrative Agent and Collateral Agent under the Amended and Restated Credit

Agreement, dated as of May 3, 2006 and amended and restated as of November 16, 2010 and (ii)

certain Term Lenders under the Amended and Restated Credit Agreement, dated as of May 3,

2006 and amended and restated as of November 16, 2010; (~ Choate, Hall &Stewart LLP (Attn:

Kevin Simard) as counsel for (i) Wells Fargo Bank, National Association, in its capacity as FILO

Agent under the Second Amendment to Second Amended and Restated Credit Agreement, dated

as of November 3, 2015, and (ii) certain DIP Lenders under the Debtors' proposed postpetition

financing facility; (g) O'Melveny &Meyers LLP (Attn: John Rapisardi) as counsel for certain

holders of 11.5% Senior Subordinated Notes Due February 19, 2018 under the Securities

Purchase Agreement, dated as of May 3, 2006; (h) all holders of 11.5% Senior Subordinated

Notes Due February 19, 2018 under the Securities Purchase Agreement, dated as of May 3,

2006; and (i) all parties that have filed a notice of appearance and request for service of papers

pursuant to Bankruptcy Rule 2002. The Committee submits that, in light of the nature of the

relief requested, no other or further notice need be given.

No Prior Request

21. No previous application for the relief requested herein has been made to

this or any other court.
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WHEREFORE, the Committee respectfully requests entry of an order

substantially in the form attached hereto as Exhibit C, authorizing the Committee to employ and

retain PSZJ as counsel, nunc pro tunc to March 10, 2Q16, and granting such other and further

relief as is just and proper.

Dated: April ~ i, 2016 THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF SPORTS
AUTHORITY HOLDINGS, INC., et al.

Nike USA, Inc., salely in its capacity as Co-
Chairperson of the Committee and not in its
individual capacity

By.

Name: Kim Stewart

TCW/Crescent Mezzanine Partners III, L.P., safely
in its capacity as Co-Chaff crson of the Committee
and not in i~-~dividu apacity

BY~ .~.____...~~....._..._...
Name: Eliza Ko
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