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Item 1.01.

Entry into a Material Definitive Agreement.

On February 16, 2020, Pier 1 Imports, Inc. (“Pier 1”) and all of its subsidiaries (together with Pier 1, the “Debtors”) entered into a Plan Support Agreement
(together with all exhibits and schedules thereto, the “PSA”) by and among the Debtors and certain term loan lenders (the “Consenting Term Lenders”)
holding approximately sixty-four (64) percent of the term loans claims under Pier 1’s senior secured term loan facility (“Term Loan Facility”). Capitalized
terms used but not otherwise defined in this Current Report on Form 8-K will have the meaning given to them in the PSA.
The PSA contemplates a chapter 11 process that includes the filing of a chapter 11 plan, an auction process for a potential sale of some, all, or substantially
all of the Debtors’ assets, and provides for the possibility of an equitization restructuring under certain conditions. Pursuant to the PSA, the Consenting
Term Lenders have agreed that: (i) should the Debtors receive a qualified bid greater than or equal in value to a Reserve Price, the Consenting Term Lenders
will automatically consent to and support the sale of the Debtors’ assets (including a release and discharge of liens, encumbrances, and interests, subject to
receipt of proceeds) or (ii) if no qualified bid’s value exceeds the Reserve Price, then the Consenting Term Lenders will elect to either (a) pursue an
equitization restructuring or (b) proceed with an auction at which the Consenting Term Lenders may only credit bid up to the reserve price.
The PSA contains various milestones, including:
•

no later than 11:59 p.m. (prevailing Eastern time) on February 18, 2020, the Debtors will have sought first day relief and the Bankruptcy Court
shall have entered an order (i) providing interim approval of the applicable DIP Documents, (ii) approving the Bidding Procedure and
(iii) approving assumption of the PSA;

•

as soon as reasonably practicable, but in no event later than seven (7) days after the Petition Date, the Company Parties shall have filed the
Plan, the Disclosure Statement, and the Disclosure Statement Motion, each in form and substance reasonably acceptable to the Required
Consenting Term Lenders;

•

as soon as reasonably practicable, but in no event later than March 13, 2020, the Bankruptcy Court shall have entered the final order approving
the applicable DIP Documents;

•

as soon as reasonably practicable, but in no event later than three (3) Business Days prior to the first scheduled hearing on the Disclosure
Statement Motion, the Company Parties and the Required Consenting Term Lenders shall agree to the Administrative Claims Cap;

•

as soon as reasonably practicable, but in no event later than March 20, 2020, the Bankruptcy Court shall have entered the Disclosure Statement
Order;

•

the Bid Deadline in the Bidding Procedures shall be no later than 5:00 p.m. (prevailing Eastern time) on March 23, 2020;

•

in the event that the Company Parties do not receive a Qualified Bid greater than or equal in value to the Reserve Price, then no later than
11:59 p.m. (prevailing Eastern time) on the date that is four (4) Business Days following the Bid Deadline, the Consenting Term Lenders shall
notify the Company Parties (via electronic mail through applicable counsel) of their Lender Election;

•

if applicable, as soon as reasonably practicable, but in no event later than March 31, 2020, the Auction shall have occurred;

•

as soon as reasonably practicable, but in no event later than five (5) Business Days following selection of a Successful Bidder, the Company
Parties and the Required Consenting Term Lenders shall agree to a budget reasonably acceptable to the Required Consenting Term Lenders;

•

as soon as reasonably practicable, but in no event later than April 23, 2020, the Bankruptcy Court shall have entered the Confirmation Order;
and

•

as soon as reasonably practicable, but in no event later than May 30, 2020, the Plan Effective Date shall have occurred.

The PSA also provides that the Debtors may terminate the PSA and their obligations thereunder in the event that the Debtors determine that proceeding with
any transaction contemplated by the PSA would be inconsistent with the exercise of their fiduciary duties, including consideration or pursuit of an
alternative proposal.
The foregoing description of the PSA is not complete and is qualified in its entirety by reference to the full text of the PSA, a copy of which is filed herewith
as Exhibit 10.1 and is incorporated herein by reference.
Item 1.03.

Bankruptcy or Receivership.

Chapter 11 Filing
On February 17, 2020, the Debtors filed voluntary petitions (the “Chapter 11 Cases”) for reorganization under Chapter 11 of the U.S. Bankruptcy Code (the
“Bankruptcy Code”) in the U.S. Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court”).
The Debtors continue to operate their businesses and manage their properties as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and
in accordance with the applicable provisions of the Bankruptcy Code and orders of the Bankruptcy Court. To ensure their ability to continue operating in the
ordinary course of business and minimize the effect of bankruptcy on the Debtors’ customers and employees, the Debtors filed with the Bankruptcy Court
motions seeking a variety of “first-day” relief, including authority to obtain debtor-in-possession financing described below, pay employee wages and
benefits, and pay vendors and suppliers in the ordinary course for all goods and services.
Debtor in Possession Financing
Subject to approval of the Bankruptcy Court, Pier 1 expects to enter into a Senior Secured Super-Priority Debtor in Possession Credit Agreement, by and
among Pier 1 Imports (U.S.), Inc., as borrower, the guarantors party thereto and Bank of America, N.A., as administrative agent and collateral agent, and
Pathlight Capital LP (or an affiliated debt fund), as administrative agent for the ABL term lenders (the “DIP Credit Agreement”).
Under the DIP Credit Agreement, the Debtors will be permitted to incur up to $256 million aggregate principal amount of indebtedness, consisting of (i)
$200 million in revolving commitments, which will include a $60 million sublimit for the issuance of letters of credit, (ii) a $15 million first in, last out term
loan commitment and (iii) an approximately $41 million term loan (the “DIP Facilities”).
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The proceeds of the DIP Facilities will be used, in part, to refinance in full the Debtors’ prepetition ABL credit facility and provide incremental liquidity for
working capital and letters of credit, administrative costs, premiums and fees of the Chapter 11 Cases, for payment of court approved prepetition obligations
and other such purposes consistent with the DIP Facilities and the budget or as otherwise approved by the agent and lenders.
The foregoing description of the DIP Facilities and DIP Credit Agreement does not purport to be complete and is qualified in its entirety by reference to the
final, executed DIP Credit Agreement, as approved by the Bankruptcy Court.
Item 2.04. Triggering Events that Accelerate or Increase a Direct Financial Obligation or an Obligation under anOff-Balance Sheet
Arrangement.
The commencement of the Chapter 11 Cases constitutes an event of default under the Debtors’ debt agreements (the “Debt Agreements”) described below:
•

Term Loan Credit Agreement, dated April 30, 2014, between Pier 1 Imports (U.S.), Inc., as lead borrower, the other facility guarantors party thereto,
Wilmington Savings Fund Society, FSB, as successor administrative agent, and certain financial institutions, as lenders, as amended, supplemented
and otherwise modified; and

•

Second Amended and Restated Credit Agreement, dated June 2, 2017, among Pier 1 Imports (U.S.), Inc., Bank of America, N.A., as administrative
agent and collateral agent, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Bank, National Association as joint lead arrangers
and joint lead bookrunners, various other agents and the lenders party thereto, as amended, supplemented and otherwise modified.

Any efforts to enforce payment obligations under the Debt Agreements are automatically stayed as a result of the filing of the Chapter 11 Cases and the
lenders’ rights of enforcement in respect of the Debt Agreements are subject to the applicable provisions of the Bankruptcy Code.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Retention Awards
On February 12, 2020, the board of directors (the “Board”) of Pier 1 approved aPre-Paid Retention Program, pursuant to which certain executive officers of
Pier 1, including the individuals listed below (the “Executives”), received one-time cash retention awards (“Retention Awards”). The Retention Award
amounts for the Executives are listed below:
Donna N. Colaco, President
William H. Savage, Executive Vice President and Chief Global Supply Chain Officer
Mark R. Haley, Executive Vice President, Store Sales and Operations

$920,000
$625,000
$712,500

The Retention Awards were paid on February 12, 2020 and are subject to the terms of the corresponding Retention Bonus Repayment Agreements, each
substantially in the form filed as Exhibit 10.1 to this Current Report on Form 8-K (the “Retention Agreement”). Pursuant to the Retention Agreement, if the
Executive’s employment is terminated by Pier 1 for “Cause” or the Executive terminates his or her employment without “Good Reason” (as such terms are
defined in the Retention Agreement), in each case, on or before February 14, 2021, the Executive must repay the entire Retention Award to Pier 1. As
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a condition to receiving the Retention Award, each Executive agreed that he or she will not, absent assumption of his or her employment agreement as part
of the underlying chapter 11 case of Pier 1, file any claims in the underlying chapter 11 case of Pier 1 related to any severance obligations each such
Executive may otherwise assert against Pier 1 for a termination of employment that occurs prior to the Retention Date.
The foregoing description of the Retention Agreement is not complete and is qualified in its entirety by reference to the full text of the form of Retention
Agreement, a copy of which is filed herewith as Exhibit 10.2 and is incorporated herein by reference.
Amendment to Non-Employee Director Compensation Plan
On February 12, 2020, the Board approved certain amendments to Pier 1’sNon-Employee Director Compensation Plan, with such amendments to be
retroactively effective as of January 1, 2020 (as amended, the “Plan”). Pursuant to the Plan, each non-employee director will receive an annual cash retainer
of $185,000, except that certain non-employee directors who are determined by the Board to be “disinterested directors” for purposes of the Plan will
receive an annual cash retainer of $300,000. “Disinterested directors” will also receive an additional fee of $7,000 per day for providing certain special
services. Non-employee directors who serve on the Restructuring Committee and are not “disinterested directors” will receive an additional annual cash
retainer of $25,000 to compensate them for their service on the Restructuring Committee. The Plan, as amended, does not have an equity compensation
component.
On January 6, 2020, Pier 1 filed a Current Report on Form 8-K (the “Original 8-K”) to report the election of Ms. Pamela Corrie and Mr. Steven Panagos to
the Board. This Current Report on Form 8-K updates Item 5.02 of the Original 8-K to provide certain compensation information for each of Ms. Corrie and
Mr. Panagos that was not determined at the time of the filing of the Original 8-K.
Ms. Corrie and Mr. Panagos have been determined by the board of directors to be “disinterested directors” for purposes of the Plan. Accordingly, each of
Ms. Corrie and Mr. Panagos will receive an annual cash retainer of $300,000 and will be compensated $7,000 for each day they provide certain special
services to the Debtors.
The foregoing description of the Plan is not complete and is qualified in its entirety by reference to the full text of the Plan, a copy of which is filed herewith
as Exhibit 10.3 and is incorporated herein by reference.
Item 7.01.

Regulation FD Disclosure.

Pier 1 cautions that trading in its securities during the pendency of the Chapter 11 Cases is highly speculative and poses substantial risks. Trading prices for
these securities may bear little or no relationship to the actual recovery, if any, by the holders in the Chapter 11 Cases. Pier 1 expects that its stockholders
could experience a significant or complete loss on their investment, depending on the outcome of the Chapter 11 Cases.
Court filings and other documents related to the court-supervised process are available at https://dm.epiq11.com/Pier1, or by calling the Debtors’ claims
agent, Epiq Corporate Restructuring LLC, at (866) 977-0883 (or +1 (503) 520-4412 for international calls) or sending an email to pierone@epiqglobal.com.
A copy of the press release dated February 17, 2020 issued by Pier 1 announcing the filing of Chapter 11 Cases is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.
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The information being furnished in this Item 7.01 and in Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act
of 1934, as amended, or otherwise subject to the liabilities of that section.
Cautionary Statement Concerning Forward-Looking Statements
Certain statements contained in this report may constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. Pier 1 and the other Debtors may also make forward-looking statements in other reports filed with the
United States Securities and Exchange Commission (“SEC”), in press releases, in presentations and in material delivered to Pier 1’s shareholders. Forwardlooking statements provide current expectations of future events based on management’s assumptions and assessments in light of past experience and trends,
current economic and industry conditions, expected future developments, and other relevant factors. These statements encompass information that does not
directly relate to any historical or current fact and often may be identified with words such as “believe,” “expect,” “estimate,” “anticipate,” “plan,” “may,”
“will,” “intend” and other similar expressions.
Management’s expectations and assumptions regarding: risks and uncertainties relating to the Chapter 11 Cases, including but not limited to, Pier 1’s ability
to obtain Bankruptcy Court approval with respect to motions in the Chapter 11 Cases; the effects of the Chapter 11 Cases on Pier 1 and on the interests of
various constituents; Bankruptcy Court rulings in the Chapter 11 Cases and the outcome of the Chapter 11 Cases in general; the length of time the Debtors
will operate under the Chapter 11 Cases; risks associated with third-party motions in the Chapter 11 Cases; the potential adverse effects of the Chapter 11
Cases on Pier 1’s liquidity or results of operations and increased legal and other professional costs necessary to execute the Debtors’ reorganization;
Bankruptcy Court approval of the Debtors’ proposed debtor in possession financing; the conditions to which Pier 1’s debtor in possession financing is
subject and the risk that these conditions may not be satisfied for various reasons, including for reasons outside of the Debtors’ control; Pier 1’s ability to
consummate sales of its assets and the terms and conditions of any such sales; the effectiveness of Pier 1’s marketing campaigns, merchandising and
promotional strategies and customer databases; consumer spending patterns; inventory levels and values; the effectiveness of Pier 1’s relationships with, and
operations of, its key suppliers; risks related to changes in U.S. policy related to imported merchandise, particularly with regard to the impact of tariffs on
goods imported from China and strategies undertaken to mitigate such impact; changes in foreign currency values relative to the U.S. dollar; Pier 1’s ability
to retain its senior management team; continued volatility in the price of Pier 1’s common stock; and other future results are subject to risks, uncertainties
and other factors that could cause actual results to differ materially from the anticipated results or other expectations expressed in the forward-looking
statements.
Additional risks and uncertainties that may affect the Debtors operations and performance include, among others: the failure by Pier 1 to identify, develop
and successfully implement immediate action plans and longer-term strategic initiatives; the inability of Pier 1 to anticipate, identify and respond to
changing customer trends and preferences for home décor and furniture and to identify, source, ship and deliver items of acceptable quality to its U.S.
distribution and fulfillment centers, stores and customers at reasonable prices and rates in a timely fashion; risks related to outsourcing certain business
processes to third-party vendors, including disruptions in business, cyber security threats and increased costs; an overall decline in the health of the U.S.
economy and its impact on consumer confidence and spending; disruptions in Pier 1’s domestic supply chain or e-Commerce website; failure to successfully
manage and execute Pier 1’s marketing initiatives; negative impacts from a failure to control merchandise returns and recalls; potential impairment charges
on certain long-lived assets; Pier 1’s access to adequate operating cash flow, trade credit, borrowed funds and capital to fund its operations and pay its
obligations as they become due, including the impact of continued deterioration of Pier 1’s financial performance or adverse
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trends or disruption in the global credit and equity markets; the highly competitive retail environment with companies offering similar specialty home
merchandise; factors affecting consumer spending, including employment levels and disposable income, interest rates, consumer debt levels, fuel and
transportation costs and other factors; an inability to operate in desirable locations at reasonable rental rates and to close underperforming stores at or before
the completion of their lease terms; failure to attract, motivate and retain an effective management team or changes in the cost or availability of a suitable
workforce; failure to successfully manage omni-channel operations; seasonal variations; increases in costs that are outside Pier 1’s control; adverse weather
conditions and natural disasters; risks related to Pier 1’s dependence on technology in the operation of its business; failure to protect consumer data; failure
to successfully implement new information technology systems and enhance existing systems; risks related to cybersecurity and e-Commerce related fraud;
failure to maintain positive brand perception and recognition; risks related to imported merchandise including the health of global, national, regional, and
local economies and their impact on vendors, manufacturers and merchandise; factors beyond Pier 1’s control, including general economic and market
conditions, fluctuations in Pier 1’s financial condition or other factors that could affect the common stock price; risks related to actions by activist
shareholders; regulatory and legal risks; and litigation risks.
Pier 1 assumes no obligation to update or otherwise revise its forward-looking statements even if experience or future changes make it clear that any
projected results expressed or implied will not be realized. Additional information concerning these risks and uncertainties is contained in Pier 1’s Annual
Report on Form 10-K for the fiscal year ended March 2, 2019, as filed with the SEC and in Pier 1’s other filings with the SEC.
Item 9.01.

Financial Statements and Exhibits.

(a) - (c) Not applicable.
(d)

Exhibits.

Exhibit
No.

Description

10.1

Plan Support Agreement

10.2

Form of Retention Bonus Repayment Agreement between Pier 1 Imports, Inc. and certain executive officers.

10.3

Pier 1 Imports, Inc. Non-Employee Director Compensation Plan, as amended effective January 1, 2020

99.1

Press release
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
Date: February 18, 2020
PIER 1 IMPORTS, INC.
By: /s/ Robert Riesbeck
Robert J. Riesbeck
Chief Executive Officer and
Chief Financial Officer

Exhibit 10.1
THIS PLAN SUPPORT AGREEMENT IS NOT AN OFFER OR ACCEPTANCE WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF
ACCEPTANCES OF A CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE. ANY SUCH OFFER OR
SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE.
NOTHING CONTAINED IN THIS PLAN SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE
OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE
PARTIES HERETO.

PLAN SUPPORT AGREEMENT
This PLAN SUPPORT AGREEMENT (including all exhibits, annexes, and schedules hereto in accordance with Section 14.02,
this “Agreement”) is made and entered into as of February 16, 2020 (the “Execution Date”), by and among the following parties (each of the following
described in sub-clauses (i) through (ii) of this preamble, collectively, the “Parties”):1

1

i.

Pier 1 Imports, Inc. a company incorporated under the Laws of Delaware (“Pier 1”), and each of its direct subsidiaries listed on Exhibit
A to this Agreement that have executed and delivered counterpart signature pages to this Agreement to counsel to the Consenting Term
Lenders (the Entities in this clause (i), collectively, the “Company Parties”); and

ii.

the undersigned holders of Term Loan Claims that have executed and delivered counterpart signature pages to this Agreement, a
Joinder, or a Transfer Agreement to counsel to the Company Parties (collectively, the “Consenting Term Lenders”).

Capitalized terms used but not defined in the preamble and recitals to this Agreement have the meanings ascribed to them in Section 1.

RECITALS
WHEREAS, the Company Parties and the Consenting Term Lenders have negotiated certain transactions with respect to the Company Parties
on the terms set forth in this Agreement and as will be specified in a chapter 11 plan to be negotiated as set forth herein (the “Plan”), and in the bidding
procedures related to a potential sale of assets, attached as Exhibit B hereto (as may be amended, modified, waived, or supplemented in accordance
herewith, the “Bidding Procedures,” such transactions as described in this Agreement, the Plan, and the Bidding Procedures the “Transactions”);
WHEREAS, the Company Parties intend to implement the Transactions, including through the commencement of voluntary cases under
chapter 11 of the Bankruptcy Code in the Bankruptcy Court (the “Chapter 11 Cases”); and
WHEREAS, the Parties have agreed to take certain actions in support of the Transactionson the terms and conditions set forth in this
Agreement, the Plan, and the Bidding Procedures;
NOW, THEREFORE, in consideration of the covenants and agreements contained herein, and for other valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, each Party, intending to be legally bound hereby, agrees as follows:

AGREEMENT
Section 1. Definitions and Interpretation.
1.01.

Definitions. The following terms shall have the following definitions:

“Administrative Claims Cap” means the dollar amount of payments of Administrative and Priority Claims (as defined in the Plan) the
Consenting Term Lenders will consent to be paid pursuant to the Plan.
“Agreement” has the meaning set forth in the preamble to this Agreement and, for the avoidance of doubt, includes all the exhibits, annexes,
and schedules hereto in accordance with Section 14.02.
“Agreement Effective Date” means the date on which the conditions set forth in Section 2 have been satisfied or waived by the appropriate
Party or Parties in accordance with this Agreement.
“Agreement Effective Period” means, with respect to a Party, the period from the Agreement Effective Date to the Termination Date
applicable to that Party.
“Alternative Transaction” means any transaction not described by this Agreement, the Plan, and the Bidding Procedures proposed to the
Company related to a debt or operational restructuring of the Company by any party.
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“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as amended.
“Bankruptcy Court” means the United States Bankruptcy Court in which the Chapter 11 Cases are commenced or another United States
Bankruptcy Court with jurisdiction over the Chapter 11 Cases.
“Bidding Procedures” has the meaning set forth in the recitals to this Agreement.
“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks are authorized to close under the
Laws of, or are in fact closed in, the state of New York.
“Chapter 11 Cases” has the meaning set forth in the recitals to this Agreement.
“Claim” has the meaning ascribed to it in section 101(5) of the Bankruptcy Code.
“Company Parties” has the meaning set forth in the recitals to this Agreement.
“Confidentiality Agreement” means an executed confidentiality agreement or confidentiality agreement provided for in the Term Loan
Credit Agreement, including with respect to the issuance of a “cleansing letter” or other public disclosure, or disclosure to the “Private Side” lender site, as
defined in the Term Loan Credit Agreement, of material non-public information, in connection with any proposed Transactions.
“Confirmation Order” means the confirmation order with respect to the Plan.
“Consenting Term Lenders” has the meaning set forth in the preamble to this Agreement.
“Debtors” means the Company Parties that commence Chapter 11 Cases.
“Definitive Documents” means the documents listed in Section 3.01.
“Disclosure Statement” means the related disclosure statement with respect to the Plan.
“Disclosure Statement Motion” means a motion filed with the Bankruptcy Court seeking, among other relief, approval of (i) the Disclosure
Statement, (ii) a schedule of hearings related to the Plan confirmation process, and (iii) certain notices related thereto, and granting related relief.
“Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.
“Equitization Restructuring” means any Transaction whereby the New Pier 1 Interests are distributed to holders of existing Term Loan
Claims pursuant to the Plan.
“Equity Interests” means, collectively, the shares (or any class thereof), common stock, preferred stock, limited liability company interests,
and any other equity, ownership, or profits
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interests of any Company Party, and options, warrants, rights, or other securities or agreements to acquire or subscribe for, or which are convertible into the
shares (or any class thereof) of, common stock, preferred stock, limited liability company interests, or other equity, ownership, or profits interests of any
Company Party (in each case whether or not arising under or in connection with any employment agreement).
“Execution Date” has the meaning set forth in the preamble to this Agreement.
“First Day Pleadings” means the first-day pleadings that the Company Parties determine are necessary or desirable to file.
“Interim Period DIP Budget” means that portion of the budget contemplated in the DIP Documents covering the period of time between the
Petition Date and March 23, 2020.
“Law” means any federal, state, local, or foreign law (including common law), statute, code, ordinance, rule, regulation, order, ruling, or
judgment, in each case, that is validly adopted, promulgated, issued, or entered by a governmental authority of competent jurisdiction (including the
Bankruptcy Court).
“Lender Election” means, in the event the Company Parties do not receive Qualified Bids (as defined in the Bidding Procedures) greater than
or equal in value to the Reserve Price, the Required Consenting Term Lenders’ election to pursue (a) an Equitization Restructuring and cancellation of the
Auction (as defined in the Bidding Procedures), or (b) an Auction as contemplated in Section 4 of this Agreement.
“New Pier 1 Interests” means equity interests in Reorganized Pier 1.
“Parties” has the meaning set forth in the preamble to this Agreement.
“Permitted Transferee” means each transferee of any Term Loan Claims who meets the requirements of Section 8.05.
“Petition Date” means the first date any of the Company Parties commences a Chapter 11 Case.
“Plan” has the meaning set forth in the recitals to this Agreement.
“Plan Effective Date” means the occurrence of the effective date of the Plan according to its terms.
“Plan Supplement” means the compilation of documents and forms of documents, schedules, and exhibits to the Plan that will be filed by the
Debtors with the Bankruptcy Court.
“Qualified Marketmaker” means an entity that (a) holds itself out to the public or the applicable private markets as standing ready in the
ordinary course of business to purchase from customers and sell to customers Company Claims/Interests (or enter with customers into long and short
positions in Term Loan Claims), in its capacity as a dealer or market maker in Term Loan Claims and (b) is, in fact, regularly in the business of making a
market in claims against issuers or borrowers (including debt securities or other debt).
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“Reorganized Pier 1” means the Company, as reorganized pursuant to and under the Plan, or any successor thereto.
“Required Consenting Term Lenders” means, as of the relevant date, Consenting Term Lenders holding more than 50.00% of the aggregate
outstanding principal amount of Term Loan Claims that are held by Consenting Term Lenders.
“Reserve Price” means the value, taking into account the Claims Estimation, at which the Term Loan Lenders would receive a cash recovery
of $104.7 million 2 (i.e. 55 cents on the dollar) on account of the Term Loan Claims.
“Rules” means Rule 501(a)(1), (2), (3), and (7) of the Securities Act.
“Sale Transaction” means a sale of some or all of the Debtors’ assets in accordance with the Bidding Procedures and Plan.
“Securities Act” means the Securities Act of 1933, as amended.
“Term Loan” means loans outstanding under the Term Loan Credit Agreement.
“Term Loan Agent” means any administrative agent, collateral agent, or similar Entity under the Term Loan, including any successors
thereto.
“Term Loan Claims” means any Claim on account of the Term Loan.
“Term Loan Credit Agreement” means that certain Term Loan Credit Agreement, dated April 30, 2014, between Pier 1 Imports (U.S.), Inc.,
as lead borrower, the other facility guarantors party thereto, Wilmington Savings Fund Society, FSB, as successor administrative agent, and certain financial
institutions, as lenders, as may be amended, supplemented, modified, refinanced, replaced, or extended.
“Term Loan Credit Documentation” means collectively, the Term Loan Credit Agreement and the other documents and instruments related
thereto (including, without limitation, the notes, guarantees, collateral documents, amendments, and fee letters entered into in connection therewith).
“Term Loan Lenders” means the lenders to the Term Loan Credit Agreement.
“Termination Date” means the date on which termination of this Agreement as to a Party is effective in accordance with Sections 11.01,
11.02, 11.03, or 11.04.
“Transactions” has the meaning set forth in the recitals to this Agreement.
2

Note to Draft: Subject to ongoing review and discussions among Guggenheim and FTI.
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“Transfer” means to sell, resell, reallocate, use, pledge, assign, transfer, hypothecate, participate, donate or otherwise encumber or dispose of,
directly or indirectly (including through derivatives, options, swaps, pledges, forward sales or other transactions).
“Transfer Agreement” means an executed form of the transfer agreement providing, among other things, that a transferee is bound by the
terms of this Agreement and substantially in the form attached hereto as Exhibit C.
“Wind-Down Budget” shall have the meaning set forth in the Plan and be reasonably acceptable to both the Company Parties and the
Required Consenting Term Lenders. For the avoidance of doubt, the Wind-Down Budget (and any provisions in this Agreement with respect thereto) shall
(i) only be of any force and effect with respect to the actual costs associated with winding down the Company’s chapter 11 estate, (2) shall be determined on
the timeline set forth herein, and (c) once in place, shall replace any then-existing applicable 13-week cash forecast.
1.02.

Interpretation. For purposes of this Agreement:

This Agreement is the product of negotiations among the Parties, and the enforcement or interpretation hereof is to be interpreted in a neutral manner,
and any presumption with regard to interpretation for or against any Party by reason of that Party having drafted or caused to be drafted this Agreement or
any portion hereof shall not be effective in regard to the interpretation hereof.
(a) in the appropriate context, each term, whether stated in the singular or the plural, shall include both the singular and the plural, and
pronouns stated in the masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter gender;
(b)

capitalized terms defined only in the plural or singular form shall nonetheless have their defined meanings when used in the opposite

form;
(c) unless otherwise specified, any reference herein to a contract, lease, instrument, release, indenture, or other agreement or document being
in a particular form or on particular terms and conditions means that such document shall be substantially in such form or substantially on such terms and
conditions;
(d) unless otherwise specified, any reference herein to an existing document, schedule, or exhibit shall mean such document, schedule, or
exhibit, as it may have been or may be amended, restated, supplemented, or otherwise modified from time to time; provided that any capitalized terms
herein which are defined with reference to another agreement, are defined with reference to such other agreement as of the date of this Agreement, without
giving effect to any termination of such other agreement or amendments to such capitalized terms in any such other agreement following the date hereof;
(e)

unless otherwise specified, all references herein to “Sections” are references to Sections of this Agreement;
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(f)

the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety rather than to any particular portion of this Agreement;

(g) captions and headings to Sections are inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation of this Agreement;
(h) references to “shareholders,” “directors,” and/or “officers” shall also include “members” and/or “managers,” as applicable, as such terms
are defined under the applicable limited liability company Laws;
(i)

the use of “include” or “including” is without limitation, whether stated or not;

(j) the phrase “counsel to the Consenting Term Lenders” refers in this Agreement to each counsel specified in Section 14.10 other than
counsel to the Company Parties; and
(k)

unless otherwise specified herein, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply.

Section 2. Effectiveness of this Agreement. This Agreement shall become effective and binding upon each of the Parties at 12:00 a.m., prevailing Eastern
Standard Time, on the Agreement Effective Date, which is the date on which all the following conditions have been satisfied or waived in accordance with
this Agreement:
(a)

each of the Company Parties shall have executed and delivered counterpart signature pages of this Agreement to counsel to each of the

Parties; and
(b) holders of at least sixty-three point eight (63.8) percent of the aggregate outstanding principal amount of Term Loans shall have executed
and delivered counterpart signature pages of this Agreement.
Section 3. Definitive Documents.
3.01. The Definitive Documents governing the Transactions shall include the following: (a) the Plan; (b) the Confirmation Order; (c) the
Disclosure Statement; (d) the order of the Bankruptcy Court approving the Disclosure Statement and the other Solicitation Materials; (e) the First Day
Pleadings and all orders sought pursuant thereto; (f) the Plan Supplement, (g) any motion seeking approval of the Company Parties’ incurrence of
postpetition financing and all agreements, documents, budgets, interim and final orders, and/or amendments in connection therewith (collectively, the “DIP
Documents” and the budget(s) provided in the DIP Documents (and all amendments thereto), the “DIP Budget”); (h) the Wind-Down Budget; and (i) any
motion seeking approval of bidding procedures and/or a sale of some or all of the Company Parties’ assets and all agreements, documents, orders, and/or
amendments in connection therewith, including the Bidding Procedures, (collectively, the “Sale Documents”).
3.02. The Definitive Documents not executed or in a form attached to this Agreement as of the Execution Date remain subject to negotiation
and completion. Upon completion, the Definitive Documents and every other document, deed, agreement, filing, notification, letter or
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instrument related to the Transactions, or any amendments thereto, shall contain terms, conditions, representations, warranties, and covenants consistent
with the terms of this Agreement, as they may be modified, amended, or supplemented in accordance with Section 13. Further, the Definitive Documents not
executed or in a form attached to this Agreement as of the Execution Date (including, for the avoidance of doubt, the DIP Documents and any and all
updated budgets related thereto) shall otherwise be in form and substance reasonably acceptable to the Company Parties and the Required Consenting Term
Lenders.
Section 4. Milestones3
On and after the Agreement Effective Date, the Company Parties shall use commercially reasonable efforts to implement the Transaction in
accordance with the following milestones (the “Milestones”), as applicable, unless extended or waived in writing (which may be by electronic mail between
applicable counsel) by the Company Parties and the Required Consenting Term Lenders. For the avoidance of doubt, nothing in these Milestones shall
prevent the Debtors from exercising their respective fiduciary duties under applicable law:
(a) no later than 11:59 p.m. (prevailing Eastern time) on February 17, 2020, the Company Parties shall have commenced the Chapter 11
Cases in the Bankruptcy Court and shall have filed a motion for approval of the Bidding Procedures and assumption of this Agreement, consistent in all
respects with this Agreement;
(b) no later than 11:59 p.m. (prevailing Eastern time) on February 18, 2020, the Debtors will have sought first day relief and the Bankruptcy
Court shall have entered an order (i) providing interim approval of the applicable DIP Documents, (ii) approving the Bidding Procedure and (iii) approving
assumption of this Agreement;
(c) as soon as reasonably practicable, but in no event later than seven (7) days after the Petition Date, the Company Parties shall have filed
the Plan, the Disclosure Statement, and the Disclosure Statement Motion, each in form and substance reasonably acceptable to the Required Consenting
Term Lenders;
(d) as soon as reasonably practicable, but in no event later than March 13, 2020, the Bankruptcy Court shall have entered the final order
approving the applicable DIP Documents;
(e) as soon as reasonably practicable, but in no event later than three (3) Business Days prior to the first scheduled hearing on the Disclosure
Statement Motion, the Company Parties and the Required Consenting Term Lenders shall agree to the Administrative Claims Cap4 ;
3

4

The date of each Milestone provided for in this Section 4 shall be calculated in accordance with Rule 9006 of the Federal Rules of Bankruptcy
Procedure. Each Milestone may be extended or modified by agreement (which may be via e-mail) between counsel to the Company Parties and
counsel to the Consenting Term Lenders.
For the avoidance of doubt, notwithstanding anything in this Agreement, the Debtors’ professionals, and any professionals of the official committee of
unsecured creditors appointed in the Chapter 11 Cases, shall be required to file retention papers and fee applications with the Bankruptcy Court, and
the Consenting Term Lenders reserve all rights to review and object to any such retentions or payments in accordance with applicable laws.
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(f) as soon as reasonably practicable, but in no event later than March 20, 2020, the Bankruptcy Court shall have entered the Disclosure
Statement Order;
(g)

the Bid Deadline in the Bidding Procedures shall be no later than 5:00 p.m. (prevailing Eastern time) on March 23, 2020;

(h) in the event that the Company Parties do not receive a Qualified Bid greater than or equal in value to the Reserve Price, then no later than
11:59 p.m. (prevailing Eastern time) on the date that is four (4) Business Days following the Bid Deadline, the Consenting Term Lenders shall notify the
Company Parties (via electronic mail through applicable counsel) of their Lender Election;
(i)

if applicable, as soon as reasonably practicable, but in no event later than March 31, 2020, the Auction shall have occurred;

(j) as soon as reasonably practicable, but in no event later than five (5) Business Days following selection of a Successful Bidder, the
Company Parties and the Required Consenting Term Lenders shall agree to a Wind-Down Budget reasonably acceptable to the Required Consenting Term
Lenders;
(k)

as soon as reasonably practicable, but in no event later than April 23, 2020, the Bankruptcy Court shall have entered the Confirmation

(l)

as soon as reasonably practicable, but in no event later than May 30, 2020, the Plan Effective Date shall have occurred.

Order;5 and

Section 5. Commitments of the Consenting Term Lenders.
5.01.
(a)

General Commitments, Forbearances, and Waivers.
During the Agreement Effective Period, each Consenting Term Lender agrees (severally and not jointly), in respect of all its Term Loan

Claims, to:
(i) use its commercially reasonable efforts to support the Transaction and to act in good faith and take all reasonable actions necessary
to implement and consummate the Transaction in accordance with the terms, conditions, and applicable deadlines set forth in this Agreement, the Plan, and
the Bidding Procedures, as applicable;
(ii) negotiate in good faith the applicable Definitive Documents and use its commercially reasonable efforts to agree to the form and
substance of such Definitive Documents consistent with the terms of this Agreement;
5

As soon as reasonably practicable after closing the Auction, the Debtors shall finalize definitive documentation to implement the terms of the
Successful Bid, and, as applicable, cause such definitive documentation to be filed with the Bankruptcy Court.
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(iii) support the Transactions and vote and exercise any powers or rights available to it (including in any board, shareholders’, or
creditors’ meeting or in any process requiring voting or approval to which they are legally entitled to participate) in each case in favor of any matter
requiring approval to the extent necessary to implement the Transactions;
(iv) direct the Term Loan Agent (in accordance with the Term Loan Credit Documentation) to take all actions in furtherance of such
Consenting Term Lender’s respective obligations under this Agreement, and if the Term Loan Agent takes any action inconsistent with a Party’s obligations
under this Agreement, such Party shall promptly direct such Term Loan Agent to cease and refrain from taking any such action;
(v) to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Transactions
contemplated herein, take all steps reasonably necessary and desirable to address any such impediment; provided that this Section 5.01(a)(v) shall not
require any Consenting Term Lender to take any action for which they will incur additional out of pocket or legal expenses unless reimbursed by the
Company Parties;
(vi) use commercially reasonable efforts to cooperate with and assist the Company Parties in obtaining additional support for the
Transactions from the Company Parties’ other stakeholders; provided that this Section 5.01(a)(vi) shall not require any Consenting Term Lender to take any
action for which they will incur additional out of pocket or legal expenses unless reimbursed by the Company Parties;
(vii) use commercially reasonable efforts to oppose any party or person from taking any actions contemplated in Section 5.02(b);
provided that this Section 5.01(a)(vii) shall not require any Consenting Term Lender to take any action for which they will incur additional out of pocket or
legal expenses unless reimbursed by the Company Parties;
(viii) give any notice, order, instruction, or direction to the Term Loan Agent (in accordance with the Term Loan Credit
Documentation) necessary to give effect to the Transactions;
(ix) use commercially reasonable efforts to obtain sixty-six and two-thirds (66 2/3) percent of Term Loan Lenders to execute and
deliver counterpart signature pages to this Agreement; and
(x) negotiate in good faith and use commercially reasonable efforts to execute and implement the Definitive Documents that are
consistent with this Agreement to which it is required to be a party.
(b) During the Agreement Effective Period, each Consenting Term Lender agrees (severally and not jointly), in respect of all its Term Loan
Claims, that it shall not directly or indirectly:
(i)

object to, delay, impede, or take any other action to interfere with acceptance, implementation, or consummation of the

Transactions;
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(ii)

direct the Term Loan Agent to take any action inconsistent with such Consenting Term Lender’s respective obligations under this

Agreement;
(iii) file any motion, pleading, or other document with the Bankruptcy Court or any other court (including any modifications or
amendments thereof) that, in whole or in part, is not materially consistent with this Agreement or the Plan;
(iv) initiate, or have initiated on its behalf, any litigation or proceeding of any kind with respect to the Chapter 11 Cases, this
Agreement, or the other Transactions contemplated herein against the Company Parties or the other Parties other than to enforce this Agreement or any
Definitive Document or as otherwise permitted under this Agreement;
(v) exercise, or direct any other person to exercise, any right or remedy for the enforcement, collection, or recovery of any of Claims
against or Interests in the Company Parties
(vi) exercise, or direct the Term Loan Agent to exercise, any rights pursuant to section 363(k) of the Bankruptcy Code to credit bid an
amount greater than the Reserve Price at any Auction; or
(vii) object to, delay, impede, or take any other action to interfere with the Company Parties’ ownership and possession of their assets,
wherever located, or interfere with the automatic stay arising under section 362 of the Bankruptcy Code.
5.02.

Commitments with Respect to Chapter 11 Cases.

(a) During the Agreement Effective Period, each Consenting Term Lender that is entitled to vote to accept or reject the Plan pursuant to its
terms agrees that it shall, subject to receipt by such Consenting Term Lender, whether before or after the commencement of the Chapter 11 Cases, of the
Solicitation Materials:
(i) vote each of its Term Loan Claims to accept the Plan by delivering its duly executed and completed ballot accepting the Plan on a
timely basis following the commencement of the solicitation of the Plan and its actual receipt of the Solicitation Materials and the ballot;
(ii)

support all the debtor and third-party releases, injunctions, discharge, and exculpation provisions provided in the Plan;

(iii) to the extent it is permitted to elect whether to opt out of the releases set forth in the Plan, elect not to opt out of the releases set
forth in the Plan by timely delivering its duly executed and completed ballot(s) indicating such election; and
(iv) not change, withdraw, amend, or revoke (or cause to be changed, withdrawn, amended, or revoked) any vote or election referred
to in clauses (i) through (iii) above.
(b) During the Agreement Effective Period, each Consenting Term Lender, in respect of each of its Term Loan Claims, will support, and will
not directly or indirectly object to, delay, impede, or take any other action to interfere with any motion or other pleading or document filed by a Company
Party in the Bankruptcy Court that is contemplated by this Agreement.
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(c) During the Agreement Effective Period, each Consenting Term Lender (severally, and not jointly) agrees, in its own discretion, to
support, and will not directly or indirectly object to, delay, impede, or take any other action to interfere with any action in furtherance of the Company
Parties’ ordinary course postpetition compensation and employee benefit, retention, or incentive programs as long as such program is approved by any
interim of the Bankruptcy Court and the Company (i) complies with any caps set forth in such orders and (ii) complies with the Interim Period DIP Budget
with respect to such programs. For the avoidance of doubt, any compensation and employee benefit, retention, or incentive programs not authorized by an
interim order of the Bankruptcy Court shall not be implemented without the consent of the Required Consenting Term Lenders (such consent not to be
unreasonably withheld).
(d) During the Agreement Effective Period, each in its own discretion each Consenting Term Lender will support, and will not directly or
indirectly object to, delay, impede, or take any other action to interfere with, nor will any Consenting Term Lender direct the Term Loan Agent to object to,
delay, impede, or take any action to interfere with, any DIP Document filed by any Company Party in the Bankruptcy Court.
(e)

During the Agreement Effective Period:

(i) If the Company Parties receive a Qualified Bid greater than or equal in value to the Reserve Price, then the Consenting Term
Lenders agree (severally and not jointly), and agree to direct the Term Loan Agent (as applicable and in accordance with the Term Loan Credit
Documentation), with respect to any Qualified Bid selected as the Successful Bid (as defined in the Bidding Procedures) at Auction or with respect to
another Transaction that constitutes the end of the Debtors’ sale process, to (a) with respect to any and all liens, encumbrances, and interests in the assets of
the Company Parties, including all Collateral (as defined in the Term Loan Credit Agreement), including on account of the Term Loan Credit
Documentation automatically release and discharge such liens, encumbrances, and interests upon the closing of the Transaction, without any further action
of such Consenting Term Lender, provided that such liens, encumbrances, and interests continue to attach to the proceeds of such Transaction until such
proceeds are distributed as provided for in the Plan; (b) consent to the Sale Transaction pursuant to the Auction and Plan, and (c) otherwise support,
negotiate in good-faith, and implement such Sale Transaction. The Consenting Lenders agree to direct the Term Loan Agent (in accordance with the Term
Loan Credit Documentation) to promptly execute and deliver any instruments, documentation and agreement necessary or desirable or reasonably requested
by the Company Parties to evidence and confirm the release of all such liens, encumbrances, interests and claims pursuant to the forgoing Section 5.02(e)(i)
(a).
(ii) If the Successful Bidder at the Auction is not a Consenting Term Lender, the Consenting Term Lenders agree (severally and not
jointly), and agree to direct the Term Loan Agent (as applicable and in accordance with the Term Loan Credit Documentation), to: (a) with respect to any
and all liens, encumbrances, and interests in the assets of the Company Parties, including all Collateral (as defined in the Term Loan Credit Agreement),
including on
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account of the Term Loan Credit Documentation automatically release and discharge, upon the closing of the Transaction, such liens, encumbrances, and
interests without any further action of such Consenting Term Lender, provided that such liens, encumbrances, and interests continue to attach to the proceeds
of such Transaction until such proceeds are distributed as provided for in the Plan; (b) consent to the Sale Transaction pursuant to the Auction and Plan; and
(c) otherwise support, negotiate in good-faith, and implement such Sale Transaction. The Consenting Lenders agree to direct the Term Loan Agent (in
accordance with the Term Loan Credit Documentation) to promptly execute and deliver any instruments, documentation and agreement necessary or
desirable or reasonably requested by the Company Parties to evidence and confirm the release of all such liens, encumbrances, interests and claims pursuant
to the forgoing Section 5.02(e)(ii)(b).
(iii) If the Consenting Term Lenders are the Successful Bidder at the Auction, the Consenting Term Lenders and the Company Parties
shall agree to support and implement a Plan that, at the election of the Required Consenting Term Lenders, provides for either (a) the liquidation of the
Company pursuant to the Plan or (b) an Equitization Restructuring. If a liquidation is pursued, , the Company Parties and the Required Consenting Term
Lenders shall use commercially reasonably efforts to promptly implement a value-maximizing liquidation. For the avoidance of doubt, in such a scenario,
the store closings will be completed prior to the Plan Effective Date, but certain wind-down activities and asset sales may occur after the Plan Effective Date
pursuant to any wind-down trust agreements, with proceeds and remaining cash to be distributed pursuant to the Plan.
(iv) The Consenting Term Lenders agree (severally and not jointly) to not exercise, or direct the Term Loan Agent to exercise, any
rights pursuant to section 363(k) of the Bankruptcy Code to credit bid an amount greater than the value of the Reserve Price at any Auction.
(v) Each Consenting Term Lender will support, and will direct the Term Loan Agent (in accordance with the Term Loan Credit
Documentation) to support, the Company Parties’ Transactions and will not object to, delay, impede, or take any other action to interfere with entry of any
Sale Document and/or consummation of any Sale Transaction, provided that such Sale Transaction complies with the Plan, the Bidding Procedures, and this
Agreement.
(vi) In determining whether any Qualified Bid reaches the Reserve Price, the Company Parties and the Required Consenting Term
Lenders shall work in good faith to reach an agreement on estimates of Claims and any and all other payments and obligations that are (i) required under the
Plan or any other Definitive Document, including but not limited to the Wind-Down Budget and (ii) to be paid prior to the Term Loan Claims pursuant to
the Plan, to the extent unknown and not already estimated as part of the Administrative Claims Cap, for the purpose of calculating the Reserve Price
(collectively, the “Claims Estimation”) and agree that such Claims Estimation shall be binding on the Parties so long as this Agreement remains in effect.
(vii) To the extent that the Consenting Term Lenders do not agree with the Debtors’ selection of the Successful Bidder at the Auction,
the Consenting Term Lenders and the Company Parties agree to seek expedited relief from the Bankruptcy Court to resolve the dispute
13

with such relief to be heard by the Bankruptcy Court no later than five (5) days after the conclusion of the Auction; provided that the Consenting Term
Lenders and Company Parties agree that any determination by the Bankruptcy Court shall be binding on the Parties and shall not result in or cause the
termination of this Agreement or serve as a valid justification for breach of either Parties’ rights and obligations under this Agreement.
5.03.

Additional Provisions Regarding the Consenting Term Lenders’ Commitments.

(i) Notwithstanding anything contained in this Agreement, nothing in this Agreement shall: (a) affect the ability of any Consenting
Term Lender to consult with any other Consenting Term Lender, the Company Parties, or any other party in interest in the Chapter 11 Cases (including any
official committee and the United States Trustee), subject to all applicable Confidentiality Agreements; (b) impair or waive the rights of any Consenting
Term Lender to assert or raise any objection permitted under this Agreement in connection with the Transactions; and (c) prevent any Consenting Term
Lender from enforcing this Agreement or contesting whether any matter, fact, or thing is a breach of, or is inconsistent with, this Agreement.
Section 6. Commitments of the Company Parties.
6.01.

General Commitments, Forbearances, and Waivers.

(a)

Except as set forth in 6.03, during the Agreement Effective Period, the Company Parties agree to:

(i) support and take all steps reasonably necessary and desirable to consummate the Transactions in accordance with this Agreement
including seeking Court approval of this Agreement pursuant to the motion to approve Bidding Procedures;
(ii) to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the
Transactions contemplated herein, take all steps reasonably necessary and desirable to address any such impediment;
(iii)

use commercially reasonable efforts to obtain any and all required regulatory and/or third-party approvals for the Transactions;

(iv) negotiate the Definitive Documents in good faith, provide counsel for the Consenting Term Lenders commercially reasonably
time to review draft copies of all Definitive Documents before filing, and use commercially reasonable efforts to execute and deliver the Definitive
Documents and any other required agreements to effectuate and consummate the Transactions as contemplated by this Agreement;
(v) use commercially reasonable efforts to seek additional support for the Transactions from their other material stakeholders to the
extent reasonably prudent;
(vi)

to the extent the Company becomes aware of any Alternative Transaction, notify the Consenting Term Lenders within

(1) Business Day.
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(vii) provide counsel and advisors for the Consenting Term Lenders, upon reasonable advance notice to the Company Parties,
timely and reasonable responses to all diligence requests; provided that the Company Parties shall not be required to distribute or share any documents that
are or contain privileged materials, are otherwise subject to work-product or other attorney-client privilege, where applicable law restricts distribution, or is
subject to confidentiality obligations of the Company Parties that prevent distribution; and
(viii) timely file a formal objection to any motion, application, or adversary proceeding challenging the validity, enforceability,
perfection, or priority of, or seeking avoidance or subordination of, any portion of the Term Loan Claims.
(b) Negative Commitments. Except as set forth in 6.03, during the Agreement Effective Period, each of the Company Parties shall not
directly or indirectly:
(i)

object to, delay, impede, or take any other action to interfere with acceptance, implementation, or consummation of the

Transactions;
(ii) take any action that is inconsistent in any material respect with, or is intended to frustrate or impede approval, implementation
and consummation of the Transactions described in, this Agreement or the Plan;
(iii)

modify the Plan, in whole or in part, in a manner that is not consistent with this Agreement in all material respects; or

(iv) file any motion, pleading, or Definitive Documents with the Bankruptcy Court or any other court (including any modifications
or amendments thereof) that, in whole or in part, is not materially consistent with this Agreement or the Plan.
6.02.

Commitments with Respect to Chapter 11 Cases

(i) in determining whether any Qualified Bid reaches the Reserve Price, the Company Parties and the Required Consenting Term
Lenders shall work in good faith to reach an agreement on the Claims Estimation for the purpose of calculating the Reserve Price and agree that such Claims
Estimation shall be binding on the Parties so long as this Agreement remains in effect;
(ii) to the extent that the Required Consenting Term Lenders do not agree with the Debtors’ selection of the Successful Bidder at the
Auction, the Consenting Term Lenders and the Company Parties agree to seek expedited relief from the Bankruptcy Court to resolve the dispute with such
relief to be heard by the Bankruptcy Court no later than five (5) days after the conclusion of the Auction; provided that the Consenting Term Lenders and
Company Parties agree that any determination by the Bankruptcy Court shall be binding on the Parties and shall not result in or cause the termination of this
Agreement or serve as a valid justification for breach of either Parties’ rights and obligations under this Agreement;
(iii) the Company Parties shall (i) provide counsel for the Consenting Term Lenders a commercially reasonable opportunity to
review draft copies of all First Day Pleadings
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and, (ii) to the extent reasonably practicable, provide a commercially reasonable opportunity to counsel to any Consenting Term Lenders materially affected
by such filing to review draft copies of other documents that the Company Parties intend to file with Bankruptcy Court, as applicable;
(iv)

6

Financial Reporting. During the Agreement Effective Period, the Company Parties agree to:
(A)

provide counsel and advisors for the Consenting Term Lenders with any financial reporting provided to the DIP Lenders
with regard to compliance with the DIP Budget (at the same time as such information is shared with the DIP Lenders);6

(B)

provide counsel and advisors for the Consenting Term Lenders with an email on the second Business Day of each week, up
to the Bid Deadline, regarding outreach to Potential Bidders (subject to applicable confidentiality provision);

(C)

provide counsel and advisors for the Consenting Term Lenders with an email on the fourth Business Day of each week
including a tracker of the status of going-out-of-business sales (with the understanding the reporting would cease if the
going-out-of-business sales are completed);

(D)

provide counsel and advisors for the Consenting Term Lenders with an email on the fourth Business Day of each week
including mutually agreed key performance indicators (including a comparison to the then-current business plan);

(E)

provide counsel and advisors for the Consenting Term Lenders with an email on the fourth Business Day of each week
including mutually agreed information associated with inventory receipts outlook;

(F)

provide counsel and advisors for the Consenting Term Lenders with an email on the fourth Business Day of each week
including mutually agreed information on actual and forecasted accounts payable balances;

(G)

provide counsel and advisors for the Consenting Term Lenders with an email on the fourth Business Day of each week
including a report summarizing all new purchase orders issued postpetition reflecting amount and target delivery date; and

To the extent not included in the financial reporting to the DIP Lenders, provide counsel and advisors for the Consenting Term Lenders with an email
each Thursday including a rolling thirteen (13) week budget (“Rolling Budget”) including (i) a rolling weekly inventory roll forward in support of
each Rolling Budget; (ii) a rolling accounts payable roll forward in support of each Rolling Budget; and (iii) estimated Administrative and Priority
Claims, subject to satisfaction of covenants and reporting requirements in DIP Documents.
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(H)

6.03.

host a weekly call (whether hosted by the Company Parties or by the Company Parties’ advisors) for counsel and advisors
for the Consenting Term Lenders on the first Business Day of each week to discuss questions related to the foregoing,
provided that any questions to be raised on the weekly call are submitted in writing to the Company Parties’ advisors on the
last business day of the week prior to the weekly call.

Additional Provisions Regarding Company Parties’ Commitments.

(i) Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall require a Company Party or the board
of directors, board of managers, or similar governing body of a Company Party, after consulting with counsel, to take any action or to refrain from taking
any action with respect to the Transactions to the extent taking or failing to take such action would be inconsistent with applicable Law or its fiduciary
obligations under applicable Law, and any such action or inaction pursuant to this Section (i) shall not be deemed to constitute a breach of this Agreement.
(ii) Notwithstanding anything to the contrary in this Agreement (but subject to Section (i)), each Company Party and their respective
directors, officers, employees, investment bankers, attorneys, accountants, consultants, and other advisors or representatives shall have the rights to:
(a) consider, respond to, and facilitate alternative proposals; (b) provide access to non-public information concerning any Company Party to any Entity or
enter into Confidentiality Agreements or nondisclosure agreements with any Entity; (c) maintain or continue discussions or negotiations with respect to
alternative proposals; (d) otherwise cooperate with, assist, participate in, or facilitate any inquiries, proposals, discussions, or negotiations of alternative
proposals; and (e) enter into or continue discussions or negotiations with holders of Claims against or Equity Interests in a Company Party (including any
Consenting Term Lender), any other party in interest in the Chapter 11 Cases (including any official committee and the United States Trustee), or any other
Entity regarding the Transactions or alternative proposals.
(iii) Nothing in this Agreement shall: (a) impair or waive the rights of any Company Party to assert or raise any objection permitted
under this Agreement in connection with the Transactions; or (b) prevent any Company Party from enforcing this Agreement or contesting whether any
matter, fact, or thing is a breach of, or is inconsistent with, this Agreement.
Section 7. Cooperation and Support
Each Party hereby covenants and agrees to cooperate with the other Parties in good faith and shall coordinate their activities (to the extent practicable and
subject to the terms hereof) with respect to, (i) all matters relating to their rights hereunder; (ii) all matters concerning the implementation of the Plan and the
Transactions; and (iii) the pursuit, approval and support of the Transactions (including confirmation of the Plan). Furthermore, subject to the terms hereof,
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each of the Parties shall take such action as may be reasonably necessary or reasonably requested by the other Parties to carry out the purposes and intent of
this Agreement, or to effectuate the solicitation of the Plan and/or the Transactions, including making and filing any required regulatory filings, executing
and delivering any other necessary agreements or instruments, and voting any claims against or interests in the Company Parties in favor of the Plan, and
shall refrain from taking any action that would frustrate the purposes and intent of this Agreement.
Section 8. Transfer of Interests and Securities.
8.01. During the Agreement Effective Period, no Consenting Term Lender shall Transfer any ownership (including any beneficial ownership
as defined in the Rule 13d-3 under the Securities Exchange Act of 1934, as amended) in any Term Loan Claims to any person, including any affiliated or
unaffiliated person in which it may hold a direct or indirect beneficial interest, unless the transferee either (i) executes and delivers to counsel to the
Company Parties, at or before the time of the proposed Transfer, a Transfer Agreement or (ii) the transferee is a Consenting Term Lender and the transferee
provides notice of such Transfer (including the amount and type of Company Claim/Interest Transferred) to counsel to the Company Parties at or before the
time of the proposed Transfer. Notwithstanding the foregoing, compliance with this Section 10.01 shall not be required with respect to the acquisition of an
indirect beneficial interest in a Consenting Term Lender’s Term Loan Claims by an affiliate of such Consenting Term Lender.
8.02. Upon compliance with the requirements of Section 8.01, the transferor shall be deemed to relinquish its rights (and be released from its
obligations) under this Agreement to the extent of the rights and obligations in respect of such transferred Term Loan Claims. Any Transfer in violation of
Section 8.01 shall be void ab initio.
8.03. This Agreement shall in no way be construed to preclude the Consenting Term Lenders from acquiring additional Term Loan Claims;
provided, however, that (a) such additional Term Loan Claims shall automatically and immediately upon acquisition by a Consenting Term Lender be
deemed subject to the terms of this Agreement (regardless of when or whether notice of such acquisition is given to counsel to the Company Parties or
counsel to the Consenting Term Lenders) and (b) such Consenting Term Lender must provide notice of such acquisition (including the amount and type of
Company Claim/Interest acquired) to counsel to the Company Parties promptly and, in any event, within five (5) Business Days of such acquisition.
8.04. This Section 10 shall not impose any obligation on any Company Party to issue any “cleansing letter” or otherwise publicly disclose
information for the purpose of enabling a Consenting Term Lender to Transfer any of its Term Loan Claims. Notwithstanding anything to the contrary
herein, to the extent a Company Party and another Party have entered into a Confidentiality Agreement, the terms of such Confidentiality Agreement shall
continue to apply and remain in full force and effect according to its terms, and this Agreement does not supersede any rights or obligations otherwise
arising under such Confidentiality Agreements.
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8.05. Notwithstanding Section 8.01, a Qualified Marketmaker that acquires any Term Loan Claims with the purpose and intent of acting as a
Qualified Marketmaker for such Term Loan Claims shall not be required to execute and deliver a Transfer Agreement in respect of such Term Loan Claims
if (a) such Qualified Marketmaker subsequently transfers such Term Loan Claims (by purchase, sale assignment, participation, or otherwise) within five
(5) Business Days of its acquisition to a transferee that is an entity that is not an affiliate, affiliated fund, or affiliated entity with a common investment
advisor; (b) the transferee otherwise is a Permitted Transferee under Section 8.01; and (c) the Transfer otherwise is a Permitted Transfer under Section 8.01.
To the extent that a Consenting Term Lender is acting in its capacity as a Qualified Marketmaker, it may Transfer (by purchase, sale, assignment,
participation, or otherwise) any right, title or interests in Term Loan Claims that the Qualified Marketmaker acquires from a holder of the Term Loan Claims
who is not a Consenting Term Lender without the requirement that the transferee be a Permitted Transferee.
8.06. Notwithstanding anything to the contrary in this Section 10, the restrictions on Transfer set forth in this Section 10 shall not apply to
the grant of any liens or encumbrances on any claims and interests in favor of a bank or broker-dealer holding custody of such claims and interests in the
ordinary course of business and which lien or encumbrance is released upon the Transfer of such claims and interests.
Section 9. Representations and Warranties of Consenting Term Lenders. Each Consenting Term Lender severally, and not jointly, represents and
warrants that, as of the date such Consenting Term Lender executes and delivers this Agreement and as of the Plan Effective Date:
(a) it is the beneficial or record owner of the face amount of the Term Loan Claims or is the nominee, investment manager, or advisor for
beneficial holders of the Term Loan Claims reflected in, and, having made reasonable inquiry, is not the beneficial or record owner of any Term Loan
Claims other than those reflected in, such Consenting Term Lender’s signature page to this Agreement or a Transfer Agreement, as applicable (as may be
updated pursuant to Section 7);
(b)

it has the full power and authority to act on behalf of, vote and consent to matters concerning, such Term Loan Claims;

(c) such Term Loan Claims are free and clear of any pledge, lien, security interest, charge, claim, equity, option, proxy, voting restriction,
right of first refusal, right of participation, or other limitation on disposition, transfer, or encumbrances of any kind, that would adversely affect in any way
such Consenting Term Lender’s ability to perform any of its obligations under this Agreement at the time such obligations are required to be performed; and
(d) it has the full power to vote, approve changes to, and transfer all of its Term Loan Claims referable to it as contemplated by this
Agreement subject to applicable Law.
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Section 10. Mutual Representations, Warranties, and Covenants. Each of the Parties represents, warrants, and covenants to each other Party, as of the
date such Party executed and delivers this Agreement, on the Plan Effective Date:
(a) it is validly existing and in good standing under the Laws of the state of its organization, and this Agreement is a legal, valid, and binding
obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by applicable Laws relating to or limiting
creditors’ rights generally or by equitable principles relating to enforceability;
(b) except as expressly provided in this Agreement, the Plan, and the Bankruptcy Code, no consent or approval is required by any other
person or entity in order for it to effectuate the Transactions contemplated by, and perform its respective obligations under, this Agreement;
(c) the entry into and performance by it of, and the transactions contemplated by, this Agreement do not, and will not, conflict in any material
respect with any Law or regulation applicable to it or with any of its articles of association, memorandum of association or other constitutional documents;
(d) except as expressly provided in this Agreement, it has (or will have, at the relevant time) all requisite corporate or other power and
authority to enter into, execute, and deliver this Agreement and to effectuate the Transactions contemplated by, and perform its respective obligations under,
this Agreement; and
(e) except as expressly provided by this Agreement, it is not party to any restructuring or similar agreements or arrangements regarding the
Company Parties with the other Parties to this Agreement that have not been disclosed to all Parties to this Agreement.
Section 11.

Termination Events.

11.01. Consenting Term Lender Termination Events. This Agreement may be terminated with respect to the Consenting Term Lenders, by
the Required Consenting Term Lenders, in each case, by the delivery to the Company Parties of a written notice in accordance with Section 14.10 hereof
upon the occurrence of the following events:
(a) the breach in any material respect by a Company Party of any of the representations, warranties, or covenants of the Company Parties set
forth in this Agreement that (i) is adverse to the Consenting Term Lenders seeking termination pursuant to this provision and (ii) remains uncured for one
(1) business day after such terminating Consenting Term Lenders transmit a written notice in accordance with Section 14.10 hereof detailing any such
breach;
(b) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final,
non-appealable ruling or order that (i) enjoins the consummation of a material portion of the Transactions and (ii) remains in effect for twenty (20) Business
Days after such terminating Consenting Term Lenders transmit a written notice in accordance with Section 14.10 hereof detailing any such issuance;
provided that this termination right may not be exercised by any Party that sought or requested such ruling or order in contravention of any obligation set
out in this Agreement;
20

(c) the Milestones set forth in Section 4 have not been achieved, extended, or waived within one (1) Business Day after the date identified
for completion of such Milestone (as such date may be extended or waived);7
(d) the Company Parties fail to abide by the Wind-Down Budget unless waived by the Required Consenting Term Lenders by written notice
in accordance with Section 16.10 hereof; provided however that for the purposes of this section, the Company Parties shall be entitled to a variance of [ ]%
from the Wind-Down Budget with respect to disbursements thereunder;
(e)

the Company Parties seek approval of DIP Documents to which the Consenting Term Lenders have not consented;

(f)

the Company Parties enter into or seek approval of exit financing to which the Consenting Term Lenders have not consented;

(g) the Company Parties make any payments with respect to the Company Parties’ compensation programs not contemplated by this
Agreement without the prior written consent of the Consenting Term Lenders;
(h) the Company Parties enter into a material executory contract, lease, or other arrangement outside of the ordinary course of business
without the prior written consent of the Consenting Term Lenders;
(i)

there is a default under any debtor-in-possession financing governed by the DIP Documents;

(j) the Company Parties withdraw the Plan or Disclosure Statement, file, propose, or otherwise support any plan of reorganization or
liquidation other than the Plan, file any motion or pleading with the Bankruptcy Court that is not consistent with this Agreement and such motion or
pleading has not been withdrawn prior to the earlier of (i) two (2) Business Days after the Company Parties receive written notice in accordance with
Section 16.10 hereof from the Consenting Term Lenders that such motion or pleading is inconsistent with this Agreement and (ii) entry of an order of the
Bankruptcy Court approving such motion or pleading;
(k)

the Bankruptcy Court grants relief that is inconsistent with this Agreement in any materially adverse respect;

(l) the Bankruptcy Court enters an order denying confirmation of the Plan and the Company Parties are unable to obtain approval of the Plan
within 15 Business Days; or
(m) the entry of an order by the Bankruptcy Court, or the filing of a motion or application by any Company Party seeking an order (without
the prior written consent of the Required Consenting Term Lenders, not to be unreasonably withheld), (i) converting one or
7

For the avoidance of doubt, no Party may terminate this Agreement on account of failure to satisfy a Milestone to the extent that such failure is caused
by or resulting from such Party’s own action (or failure to act).
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more of the Chapter 11 Cases of a Company Party to a case under chapter 7 of the Bankruptcy Code, (ii) appointing an examiner with expanded powers
beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee in one or more of the Chapter 11 Cases of a Company Party, or
(iii) rejecting this Agreement.
11.02. Company Party Termination Events. Any Company Party may terminate this Agreement as to all Parties upon prior written notice to
all Parties in accordance with Section 14.10 hereof upon the occurrence of any of the following events:
(a) the breach in any material respect by one or more of the Consenting Term Lenders of any provision set forth in this Agreement that
remains uncured for a period of one (1) Business Day after the receipt by the Consenting Term Lenders of notice of such breach, including:
(i) Any direct or indirect objection, delay, impediment, or other action taken by a Consenting Term Lender against any action in
furtherance of the Company Parties’ employee compensation programs that are otherwise consistent with this Agreement;
(ii) Any direct or indirect objection, delay, impediment, or other action taken by a Consenting Term Lender or Term Loan Agent
against any DIP Document filed by any Company Party in the Bankruptcy Court;
(iii) Any direct or indirect objection, delay, impediment, or other action taken by a Consenting Term Lender or Term Loan Agent
opposing entry of any Sale Document and/or consummation of any Sale Transaction, provided that such Sale Transaction complies with this Agreement, the
Plan, and the Bidding Procedures; or
(iv) The failure of the Consenting Term Lenders to negotiate in good faith, support, and implement a Sale Transaction if the Reserve
Price is triggered or such Sale Transaction is occurring pursuant to the Lender Election.
(b) the Milestones set forth in Section 4 have not been achieved, extended, or waived within one (1) Business Days after the date identified
for completion of such Milestone (as such date may be extended or waived);8
(c) the board of directors, board of managers, or such similar governing body of any Company Party determines, after consulting with
counsel, (i) that proceeding with any of the Transactions would be inconsistent with the exercise of its fiduciary duties or applicable Law or (ii) in the
exercise of its fiduciary duties, to pursue an Alternative Transaction;
(d) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final,
non-appealable ruling or order that (i) enjoins the consummation of a material portion of the Transactions and (ii) remains in effect for thirty (30) Business
Days after such terminating Company Party transmits a written notice in accordance
8

For the avoidance of doubt, no Party may terminate this Agreement on account of failure to satisfy a Milestone to the extent that such failure is caused
by or resulting from such Party’s own action (or failure to act).
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with Section 14.10 hereof detailing any such issuance; provided that this termination right shall not apply to or be exercised by any Company Party that
sought or requested such ruling or order in contravention of any obligation or restriction set out in this Agreement; or
(e)

the Bankruptcy Court enters an order denying confirmation of the Plan.

11.03. Mutual Termination. This Agreement, and the obligations of all Parties hereunder, may be terminated by mutual written agreement
among all the following: (a) the Required Consenting Term Lenders; and (b) each Company Party.
11.04. Automatic Termination. This Agreement shall terminate automatically without any further required action or notice immediately
after the Plan Effective Date.
11.05. Effect of Termination. Upon the occurrence of a Termination Date as to a Party, this Agreement shall be of no further force and effect
as to such Party and each Party subject to such termination shall be released from its commitments, undertakings, and agreements under or related to this
Agreement and shall have the rights and remedies that it would have had, had it not entered into this Agreement, and shall be entitled to take all actions,
whether with respect to the Transactions or otherwise, that it would have been entitled to take had it not entered into this Agreement, including with respect
to any and all Claims or causes of action. Upon the occurrence of a Termination Date prior to the Confirmation Order being entered by a Bankruptcy Court,
any and all consents or ballots tendered by the Parties subject to such termination before a Termination Date shall be deemed, for all purposes, to be null and
void from the first instance and shall not be considered or otherwise used in any manner by the Parties in connection with the Transactions and this
Agreement or otherwise; provided, however, that any Consenting Term Lender withdrawing or changing its vote pursuant to this Section 11.05 shall
promptly provide written notice of such withdrawal or change to each other Party to this Agreement and, if such withdrawal or change occurs on or after the
Petition Date, file notice of such withdrawal or change with the Bankruptcy Court. Nothing in this Agreement shall be construed as prohibiting a Company
Party or any of the Consenting Term Lenders from contesting whether any such termination is in accordance with its terms or to seek enforcement of any
rights under this Agreement that arose or existed before a Termination Date. Except as expressly provided in this Agreement, nothing herein is intended to,
or does, in any manner waive, limit, impair, or restrict (a) any right of any Company Party or the ability of any Company Party to protect and reserve its
rights (including rights under this Agreement), remedies, and interests, including its claims against any Consenting Term Lender, and (b) any right of any
Consenting Term Lender, or the ability of any Consenting Term Lender, to protect and preserve its rights (including rights under this Agreement), remedies,
and interests, including its claims against any Company Party or Consenting Term Lender. No purported termination of this Agreement shall be effective
under this Section 11.05 or otherwise if the Party seeking to terminate this Agreement is in material breach of this Agreement, except a termination pursuant
to Section 11.02(c) or Section 11.02(e). Nothing in this Section 11.05 shall restrict any Company Party’s right to terminate this Agreement in accordance
with Section 11.02(c).
Section 12. Fees and Expenses. For as long as the Agreement is in full force and effect and the Consenting Term Lenders are not in default pursuant to its
terms, and in accordance with and
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subject to the DIP Documents (which orders shall provide for the payment of all of the fees and expenses described in this Agreement), the Company Parties
shall pay or reimburse when due all reasonable and documented fees (incurred prior to or after the Petition Date) of the following: Brown Rudnick LLP
(“Brown Rudnick”) as primary counsel, one local counsel, and FTI Consulting (“FTI”) as financial advisor, for all Consenting Term Lenders; in addition to
the fees and expenses (including attorneys’ fees) of the Term Loan Agent. The Company Parties’ payment of fees and expenses owing to Brown Rudnick
and FTI shall be in accordance with all applicable engagement letters executed between the Parties.
Section 13.

Amendments and Waivers.

(a) This Agreement may not be modified, amended, or supplemented, and no condition or requirement of this Agreement may be waived, in
any manner except in accordance with this Section 13.
(b) This Agreement may be modified, amended, or supplemented, or a condition or requirement of this Agreement may be waived, in a
writing signed by: (i) each Company Party and (ii) the Required Consenting Term Lenders, solely with respect to any modification, amendment, waiver or
supplement that materially and adversely affects the rights of such Parties and unless otherwise specified in this Agreement; provided, however, that any
waiver, modification, amendment, or supplement that materially adversely affects the economic recoveries or treatment of any Consenting Term Lender
may not be made without the prior written consent of each such adversely affected Consenting Term Lender.
(c)

Any proposed modification, amendment, waiver or supplement that does not comply with this Section 13 shall be ineffective and voidab

initio.
(d) The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a further or continuing
waiver of such breach or as a waiver of any other or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising, any right,
power or remedy under this Agreement shall operate as a waiver of any such right, power or remedy or any provision of this Agreement, nor shall any single
or partial exercise of such right, power or remedy by such Party preclude any other or further exercise of such right, power or remedy or the exercise of any
other right, power or remedy. All remedies under this Agreement are cumulative and are not exclusive of any other remedies provided by Law.
Section 14.

Miscellaneous.

14.01. Acknowledgement. Notwithstanding any other provision herein, this Agreement is not and shall not be deemed to be an offer with
respect to any securities or solicitation of votes for the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of the Bankruptcy Code
or otherwise. Any such offer or solicitation will be made only in compliance with all applicable securities Laws, provisions of the Bankruptcy Code, and/or
other applicable Law.
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14.02. Exhibits Incorporated by Reference; Conflicts. Each of the exhibits, annexes, signatures pages, and schedules attached hereto is
expressly incorporated herein and made a part of this Agreement, and all references to this Agreement shall include such exhibits, annexes, and schedules. In
the event of any inconsistency between this Agreement (without reference to the exhibits, annexes, and schedules hereto) and the exhibits, annexes, and
schedules hereto, this Agreement (without reference to the exhibits, annexes, and schedules thereto) shall govern.
14.03. Further Assurances. Subject to the other terms of this Agreement, the Parties agree to execute and deliver such other instruments and
perform such acts, in addition to the matters herein specified, as may be reasonably appropriate or necessary, or as may be required by order of the
Bankruptcy Court, from time to time, to effectuate the Transactions, as applicable.
14.04. Complete Agreement. Except as otherwise explicitly provided herein, this Agreement constitutes the entire agreement among the
Parties with respect to the subject matter hereof and supersedes all prior agreements, oral or written, among the Parties with respect thereto, other than any
Confidentiality Agreement.
14.05. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM. THIS AGREEMENT IS TO BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS
MADE AND TO BE PERFORMED IN SUCH STATE, WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF. Each
Party hereto agrees that it shall bring any action or proceeding in respect of any claim arising out of or related to this Agreement, to the extent possible, in
the Bankruptcy Court (and if the Chapter 11 Cases are not filed, in the courts of New York State), and solely in connection with claims arising under this
Agreement: (a) irrevocably submits to the exclusive jurisdiction of the Bankruptcy Court; (b) waives any objection to laying venue in any such action or
proceeding in the Bankruptcy Court; and (c) waives any objection that the Bankruptcy Court is an inconvenient forum or does not have jurisdiction over any
Party hereto.
14.06. TRIAL BY JURY WAIVER. EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
14.07. Execution of Agreement. This Agreement may be executed and delivered in any number of counterparts and by way of electronic
signature and delivery, each such counterpart, when executed and delivered, shall be deemed an original, and all of which together shall constitute the same
agreement. Except as expressly provided in this Agreement, each individual executing this Agreement on behalf of a Party has been duly authorized and
empowered to execute and deliver this Agreement on behalf of said Party.
14.08. Rules of Construction. This Agreement is the product of negotiations among the Company Parties and the Consenting Term Lenders,
and in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to interpretation
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for or against any Party by reason of that Party having drafted or caused to be drafted this Agreement, or any portion hereof, shall not be effective in regard
to the interpretation hereof. The Company Parties and the Consenting Term Lenders were each represented by counsel during the negotiations and drafting
of this Agreement and continue to be represented by counsel.
14.09. Successors and Assigns; Third Parties. This Agreement is intended to bind and inure to the benefit of the Parties and their respective
successors and permitted assigns, as applicable. There are no third party beneficiaries under this Agreement, and the rights or obligations of any Party under
this Agreement may not be assigned, delegated, or transferred to any other person or entity.
14.10. Notices. All notices hereunder shall be deemed given if in writing and delivered, by electronic mail, courier, or registered or certified
mail (return receipt requested), to the following addresses (or at such other addresses as shall be specified by like notice):
(a)

if to a Company Party, to:
Pier 1 Imports, Inc.
Attention: Ray McKown
E-mail address: grmckown@pier1.com
with copies to:
Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attention: Joshua A. Sussberg, P.C. and Emily Geier
E-mail address: joshua.sussberg@kirkland.com
emily.geier@kirkland.com
and
Kirkland & Ellis LLP
655 Fifteenth Street, N.W.
Washington, D.C. 20005
Attention: AnnElyse Scarlett Gains
E-mail address: annelyse.gains@kirkland.com
and
Kirkland & Ellis LLP
300 North LaSalle
Chicago, Illinois 60611
Attention: Joshua Altman
E-mail address: josh.altman@kirkland.com
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(b)

if to a Consenting Term Lender, to:
Brown Rudnick LLP
7 Times Square
New York, New York 10036
Attention: Robert J. Stark
E-mail address: rstark@brownrudnick.com
and
Brown Rudnick LLP
One Financial Center
Boston, Massachusetts 02111
Attention: Sharon I. Dwoskin
E-mail address: sdwoskin@brownrudnick.com

Any notice given by delivery, mail, or courier shall be effective when received.
14.11. Independent Due Diligence and Decision Making. Each Consenting Term Lender hereby confirms that its decision to execute this
Agreement has been based upon its independent investigation of the operations, businesses, financial and other conditions, and prospects of the Company
Parties.
14.12. Enforceability of Agreement. Each of the Parties to the extent enforceable waives any right to assert that the exercise of termination
rights under this Agreement is subject to the automatic stay provisions of the Bankruptcy Code, and expressly stipulates and consents hereunder to the
prospective modification of the automatic stay provisions of the Bankruptcy Code for purposes of exercising termination rights under this Agreement, to the
extent the Bankruptcy Court determines that such relief is required.
14.13. Waiver. If the Transactions are not consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and
all their rights. Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence, this Agreement and all negotiations relating hereto
shall not be admissible into evidence in any proceeding other than a proceeding to enforce its terms or the payment of damages to which a Party may be
entitled under this Agreement.
14.14. Specific Performance. It is understood and agreed by the Parties that money damages may be an insufficient remedy for any breach
of this Agreement by any Party, and each non-breaching Party shall be entitled to specific performance and injunctive or other equitable relief (without the
posting of any bond and without proof of actual damages) as a remedy of any such breach, including an order of the Bankruptcy Court or other court of
competent jurisdiction requiring any Party to comply promptly with any of its obligations hereunder.
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14.15. Several, Not Joint, Claims. Except where otherwise specified, the agreements, representations, warranties, and obligations of the
Parties under this Agreement are, in all respects, several and not joint.
14.16. Severability and Construction. If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal,
invalid, or unenforceable, the remaining provisions shall remain in full force and effect if essential terms and conditions of this Agreement for each Party
remain valid, binding, and enforceable.
14.17. Remedies Cumulative. All rights, powers, and remedies provided under this Agreement or otherwise available in respect hereof at
Law or in equity shall be cumulative and not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not preclude the
simultaneous or later exercise of any other such right, power, or remedy by such Party.
14.18. Capacities of Consenting Term Lenders. Each Consenting Term Lender has entered into this agreement on account of all Term Loan
Claims that it holds (directly or through discretionary accounts that it manages or advises) and, except where otherwise specified in this Agreement, shall
take or refrain from taking all actions that it is obligated to take or refrain from taking under this Agreement with respect to all such Term Loan Claims.
14.19. Email Consents. Where a written consent, acceptance, approval, or waiver is required pursuant to or contemplated by this Agreement,
pursuant to Section 3.02, Section 13, or otherwise, including a written approval by the Company Parties or the Required Consenting Term Lenders, such
written consent, acceptance, approval, or waiver shall be deemed to have occurred if, by agreement between counsel to the Parties submitting and receiving
such consent, acceptance, approval, or waiver, it is conveyed in writing (including electronic mail) between each such counsel without representations or
warranties of any kind on behalf of such counsel.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year first above written.
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Company Parties’ Signature Page to
the Plan Support Agreement
PIER 1 IMPORTS, INC.
PIER 1 IMPORTS (U.S.) INC.
PIER 1 HOLDINGS, INC.
PIER 1 ASSETS, INC.
PIER 1 LICENSING, INC.
PIER 1 SERVICES COMPANY
PIER 1 VALUE SERVICES, LLC
By: /s/ Robert J. Riesbeck
Name: Robert J. Riesbeck
Authorized Signatory

Consenting Term Lender Signature Page to
the Plan Support Agreement
[CONSENTING TERM LENDER]
Signature:
Name:
Title:
Address:
E-mail address(es):
Aggregate Amounts Beneficially Owned or Managed on Account of:
Term Loan
Revolving Loan
Equity Interests

EXHIBIT A
Company Parties
Pier 1 Imports, Inc.
Pier 1 Assets, Inc.
Pier 1 Licensing, Inc.
Pier 1 Imports Holdings, Inc.
Pier 1 Services Company
Pier 1 Imports (U.S.), Inc.
Pier 1 Value Services, LLC
PIR Trading, Inc.

EXHIBIT B
Bidding Procedures

Exhibit C
Provision for Transfer Agreement
The undersigned (“Transferee”) hereby acknowledges that it has read and understands the Plan Support Agreement, dated as of
(the “Agreement”),1 by and among Pier 1 Imports, Inc. and its affiliates and subsidiaries bound thereto and the Consenting Term Lenders, including the
transferor to the Transferee of any Term Loan Claims (each such transferor, a “Transferor”), and agrees to be bound by the terms and conditions thereof to
the extent the Transferor was thereby bound, and shall be deemed a “Consenting Term Lender” under the terms of the Agreement.
The Transferee specifically agrees to be bound by the terms and conditions of the Agreement and makes all representations and warranties
contained therein as of the date of the Transfer, including the agreement to be bound by the vote of the Transferor if such vote was cast before the
effectiveness of the Transfer discussed herein.
Date Executed:
Signature:
Name:
Title:
Address:
E-mail address(es):
Aggregate Amounts Beneficially Owned or Managed on Account of:
Term Loan
Revolving Loan
Equity Interests
1

Capitalized terms used but not otherwise defined herein shall having the meaning ascribed to such terms in the Agreement.

Exhibit 10.2

Pre-Paid Retention Program
Retention Bonus Repayment Agreement
February 12, 2020
By signing this Retention Bonus Repayment Agreement (“Agreement”) below, I,
, acknowledge that, as further consideration for my continued
employment with Pier 1 Services Company, a Delaware statutory trust, or any of its subsidiaries or affiliates (collectively, “Pier 1”), I am being offered a
one-time cash award bonus in the amount of $
(“Retention Bonus”), under the following terms and conditions.
The Retention Bonus will be paid through payroll on or beforeFebruary 14, 2020, subject to all applicable deductions and withholdings. My right to
receive the Retention Bonus payment is contingent upon my active employment with Pier 1 at the time of payment. Additionally, to be eligible to retain the
Retention Bonus, I must satisfactorily perform the tasks and responsibilities that are assigned to me through the Retention Date (as defined below).
In consideration of Pier 1’s payment of the Retention Bonus, I hereby agree as follows:
If, on or before February 14, 2021 (the “Retention Date”), I terminate my employment with Pier 1 without Good Reason, or my employment is terminated
by Pier 1 for Cause (each, as defined in that certain Executive Agreement by and between Pier 1 Imports, Inc. and me), I agree that, within ten (10) business
days of the separation of my employment from Pier 1, I will repay the entire Retention Bonus amount to Pier 1. I further agree that I will make my
repayment to Pier 1 in the form of a check or money order made payable to “Pier 1 Imports, Inc.”
In the event I am obligated to repay or reimburse Pier 1 for any portion of the Retention Bonus as provided in this Agreement, I authorize Pier 1 to deduct
any portion of the Retention Bonus which I am obligated to repay or reimburse from any wages due and owing to me, including, but not limited to, my final
paycheck. I understand and agree that, if such monies are not sufficient to repay the full amount I owe, I will remain obligated to reimburse or pay the
balance to Pier 1.
I understand that this Agreement does not constitute a contract of employment or a guarantee of employment for any length of time, through the Retention
Date or otherwise. Except where expressly superseded by state law, Pier 1 is an at-will employer and reserves the right to terminate the employment of any
employee for any or no reason, with or without past record of corrective action. Any employee also has the right to terminate his or her employment with
Pier 1 for any or no reason and at any time.
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The Retention Bonus is a special payment to me and will not be taken into account in computing the amount of salary or compensation for purposes of
determining any bonus, incentive, pension, retirement, death or other benefit under any other bonus, incentive, pension, retirement, insurance or other
employee benefit plan of Pier 1, unless such plan or agreement expressly provides otherwise.
By executing this Agreement, absent assumption of my employment agreement as part of the underlying chapter 11 case of Pier 1, I agree that I will not file
any claims in the underlying chapter 11 case of Pier 1 related to any severance obligations I may otherwise assert against Pier 1 for a termination of
employment that occurs prior to the Retention Date.
I understand that I must keep the terms and conditions of this Agreement strictly confidential, except for disclosures to my immediate family and any tax,
legal or other counsel that I have consulted regarding this Agreement, whom I will instruct not to disclose the same, and disclosures specifically authorized
or required by law.
This Agreement was negotiated and entered into, at least in part, in the state of Texas and shall be construed under the laws of the state of Texas without
regard to conflicts or choice of law and venue shall be brought exclusively in Tarrant County, Texas.
In the event a party commences any legal action (regardless of whether or not a lawsuit is actually brought) to protect any of such party’s rights under, or to
enforce any provisions of, this Agreement (including, but not limited to, collection of any previously paid Retention Bonus), the prevailing party shall be
entitled to recover from the losing party all reasonable costs, expenses and attorneys’ fees incurred by such prevailing party in connection with such
proceedings, including, without limitation, attorneys’ fees incurred for consultation and other legal services performed prior to the filing of such proceeding.
This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together shall constitute one
and the same instrument. This Agreement constitutes the entire agreement between me and Pier 1 with respect to the Retention Bonus and supersedes any
and all prior agreements or understandings between me and Pier 1 with respect to the Retention Bonus, whether written or oral. This Agreement may be
amended or modified only by a written instrument executed by me and the Company.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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This Agreement is entered into and is effective as of the date set forth on the first page, subject to full execution of this Agreement below.
Pier 1 Services Company,
By: Pier 1 Holdings, Inc., its managing trustee

Date:

Date:
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Exhibit 10.3
PIER 1 IMPORTS, INC.
NON-EMPLOYEE DIRECTOR COMPENSATION PLAN
ADOPTED JUNE 24, 1999
AS AMENDED EFFECTIVE AS OF JANUARY 1, 2020
Cash Compensation:
•
•
•
•
•
•
•
•

Non-Employee Director Annual Retainer
Non-Employee Disinterested Director Annual Retainer
Non-Executive Chairman of the Board Annual Retainer
Audit Committee Chair Annual Retainer
Compensation Committee Chair Annual Retainer
Nominating and Corporate Governance Committee Chair Annual Retainer
Restructuring Committee Member Annual Retainer (excluding Disinterested
Directors)
Disinterested Director Special Services Fee (e.g., for courtroom testimony,
depositions, etc.)

$
$
$
$
$
$

185,000
300,000
125,000
25,000
25,000
25,000

$

25,000

$7,000 per day

Non-Employee Director cash compensation is payable in equal monthly installments, with the monthly installment in respect of a given fiscal month paid on
the last business day of the preceding fiscal month, provided, however, that Non-Employee Directors may elect to defer a specified whole percentage of
their cash compensation in the form of Director Deferred Stock Unit Awards under and pursuant to the Pier 1 Imports, Inc. 2015 Stock Incentive Plan, as
amended.
Non-Employee Directors are also eligible to participate in the following:
•

The Pier 1 Imports, Inc. Stock Purchase Plan according to its terms and provisions.

•

The Pier 1 Imports, Inc. Deferred Compensation Plan according to its terms and provisions.

•

Under the Director Deferred Stock Unit Awards program set forth in the Pier 1 Imports, Inc. 2015 Stock Incentive Plan, as amended:
•

At the time a Non-Employee Director ceases to be a Director of the Company, any cash compensation which has been paid for the time
period following the Director’s service shall be repaid in cash to the Company. Also, the deferred stock units credited to such Director
at that time shall be adjusted by the Company to remove from the credited amount (i) any portion of the deferred stock units applicable
to the time period following the Director’s service, plus (ii) provided that such Director has not repaid the Company for any cash
compensation applicable to that time period, then at the discretion of the Company, an amount of deferred stock units equal to any such
cash compensation (such units to be valued as of the date the Director ceases to be a Director).

•

The amount of deferred stock units, as adjusted if applicable, will be exchanged for shares of the Company’s common stock on a
unit-to-share basis, provided, however, that the deferred stock units (valued as of the date the Director ceases to be a Director) will be
paid in cash to the extent that applicable plan limitations at such time preclude plan distributions of Pier 1 Imports, Inc. common stock.

Exhibit 99.1
Pier 1 Enters Plan Support Agreement with Certain Lenders and Announces Sale Process
Files Voluntary Chapter 11 Petitions to Facilitate Sale Process;
Engaged in Discussions with Multiple Potential Buyers
Receives Commitment of Approximately $256 Million inDebtor-in-Possession Financing
Stores and Pier1.com Remain Open and are Operating; Continuing to Provide Customers with Unique, On-Trend Merchandise and Exceptional Shopping
Experience
Fort Worth, Texas – February 17, 2020 – Pier 1 Imports, Inc. (NYSE:PIR) (“Pier 1” or the “Company”) today announced that it has entered into a Plan
Support Agreement (the “PSA”) with a majority of its term loan lenders and is pursuing a sale of the Company. To facilitate an orderly sale process and
implement the PSA, the Company and its subsidiaries have commenced voluntary Chapter 11 proceedings in the U.S. Bankruptcy Court for the Eastern
District of Virginia.
The Company also intends to use this process to complete the previously announced closure of up to 450 store locations, which includes the closure of all its
stores in Canada. To date, the Company has closed or initiated going-out-business sales at over 400 locations. The Company is also in the process of closing
two distribution centers to reflect its revised store footprint.
Robert Riesbeck, Pier 1’s Chief Executive Officer and Chief Financial Officer, said, “In recent months, we have taken significant steps forward in our
business transformation and cost-reduction initiatives. We have worked to establish an appropriately sized and profitable store footprint, operating structure
and merchandise assortment that will enable Pier 1 to better serve our customers across store and online channels. Today’s actions are intended to provide
Pier 1 with additional time and financial flexibility as we now work to unlock additional value for our stakeholders through a sale of the Company. We are
moving ahead in this process with the support of our lenders and are pleased with the initial interest as we engage in discussions with potential buyers.”
Pier 1 has received a commitment of approximately $256 million in debtor-in-possession financing from Bank of America N.A., Wells Fargo National
Association, and Pathlight Capital LP. Following court approval, the Company expects this financing, together with cash flows from operations, to provide
ample liquidity to support continued operations and the sale process through the Chapter 11 process.
Pier 1’s stores and online platform are open and operating, and the Company remains focused on providing customers with unique,on-trend merchandise
and an exceptional shopping experience. The Company expects to operate its business in the normal course during this process.
Mr. Riesbeck added, “We will continue to serve our customers regardless of how and where they shop with the style, value and selection of merchandise
they want as we move through this process, and we are committed to working seamlessly with our vendors and partners. We appreciate the ongoing
dedication of our associates, whose efforts in providing our loyal customers with the experience they expect from our brand are critical to our success and
the future of Pier 1.”
The Company is filing customary first day motions that, once approved by the court, will allow the Company to smoothly transition its business into Chapter
11, including, among other things, granting authority to pay wages and benefits and honor customer commitments in the ordinary course of business. The
Company will also continue to pay vendors and suppliers in the ordinary course for all goods and services provided on or after the Chapter 11 filing date.
Pier 1 intends to conduct a court-supervised sale process and complete the sale through a Chapter 11 plan. Pier 1 expects that the deadline to submit qualified
binding bids will be on or around March 23, 2020, subject to procedures to be approved by the court.

In connection with its plans to close all its stores in Canada, Pier 1 is also commencing proceedings in Canada.
Court filings and other documents related to the court-supervised process are available at https://dm.epiq11.com/Pier1, or by calling the Company’s claims
agent, Epiq Corporate Restructuring LLC, at (866) 977-0883 (or +1 (503) 520-4412 for international calls) or sending an email to pierone@epiqglobal.com.
A&G Realty Partners is assisting the Company with its previously announced store closures and lease modifications. Pier 1 landlords are encouraged to
contact A&G Realty Partners through its website, www.agrep.com.
Kirkland & Ellis LLP and Osler, Hoskin & Harcourt LLP are serving as legal advisors to Pier 1 in the U.S. and Canada, respectively. AlixPartners LLP is
serving as the Company’s restructuring advisor and Guggenheim Securities, LLC is serving as the Company’s investment banker.
Cautionary Statement Concerning Forward-Looking Statements
Certain statements contained in this press release may constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. Pier 1 and the other Debtors may also make forward-looking statements in other reports filed
with the United States Securities and Exchange Commission (“SEC”), in press releases, in presentations and in material delivered to Pier 1’s shareholders.
Forward-looking statements provide current expectations of future events based on management’s assumptions and assessments in light of past experience
and trends, current economic and industry conditions, expected future developments, and other relevant factors. These statements encompass information
that does not directly relate to any historical or current fact and often may be identified with words such as “believe,” “expect,” “estimate,” “anticipate,”
“plan,” “may,” “will,” “intend” and other similar expressions.
Management’s expectations and assumptions regarding: risks and uncertainties relating to the Chapter 11 Cases, including but not limited to, Pier 1’s ability
to obtain Bankruptcy Court approval with respect to motions in the Chapter 11 Cases; the effects of the Chapter 11 Cases on Pier 1 and on the interests of
various constituents; Bankruptcy Court rulings in the Chapter 11 Cases and the outcome of the Chapter 11 Cases in general; the length of time the Debtors
will operate under the Chapter 11 Cases; risks associated with third-party motions in the Chapter 11 Cases; the potential adverse effects of the Chapter 11
Cases on Pier 1’s liquidity or results of operations and increased legal and other professional costs necessary to execute the Debtors’ reorganization; the
conditions to which Pier 1’s debtor-in-possession financing is subject and the risk that these conditions may not be satisfied for various reasons, including
for reasons outside of the Debtors’ control; Pier 1’s ability to consummate sales of its assets and the terms and conditions of any such sales; the effectiveness
of Pier 1’s marketing campaigns, merchandising and promotional strategies and customer databases; consumer spending patterns; inventory levels and
values; the effectiveness of Pier 1’s relationships with, and operations of, its key suppliers; risks related to changes in U.S. policy related to imported
merchandise, particularly with regard to the impact of tariffs on goods imported from China and strategies undertaken to mitigate such impact; changes in
foreign currency values relative to the U.S. dollar; Pier 1’s ability to retain its senior management team; continued volatility in the price of Pier 1’s common
stock; and other future results are subject to risks, uncertainties and other factors that could cause actual results to differ materially from the anticipated
results or other expectations expressed in the forward-looking statements.
Additional risks and uncertainties that may affect the Debtors operations and performance include, among others: the failure by Pier 1 to identify, develop
and successfully implement immediate action plans and longer-term strategic initiatives; the inability of Pier 1 to anticipate, identify and respond to
changing customer trends and preferences for home décor and furniture and to identify, source, ship and deliver items of acceptable quality to its U.S.
distribution and fulfillment centers, stores and customers at reasonable prices and rates in a timely fashion; risks related to outsourcing certain business
processes to third-party vendors, including disruptions in business, cyber security threats and increased costs; an overall decline in the health of the U.S.
economy and its impact on consumer confidence and spending;
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disruptions in Pier 1’s domestic supply chain or e Commerce website; failure to successfully manage and execute Pier 1’s marketing initiatives; negative
impacts from a failure to control merchandise returns and recalls; potential impairment charges on certain long-lived assets; Pier 1’s access to adequate
operating cash flow, trade credit, borrowed funds and capital to fund its operations and pay its obligations as they become due, including the impact of
continued deterioration of Pier 1’s financial performance or adverse trends or disruption in the global credit and equity markets; the highly competitive retail
environment with companies offering similar specialty home merchandise; factors affecting consumer spending, including employment levels and
disposable income, interest rates, consumer debt levels, fuel and transportation costs and other factors; an inability to operate in desirable locations at
reasonable rental rates and to close underperforming stores at or before the completion of their lease terms; failure to attract, motivate and retain an effective
management team or changes in the cost or availability of a suitable workforce; failure to successfully manage omni-channel operations; seasonal variations;
increases in costs that are outside Pier 1’s control; adverse weather conditions and natural disasters; risks related to Pier 1’s dependence on technology in the
operation of its business; failure to protect consumer data; failure to successfully implement new information technology systems and enhance existing
systems; risks related to cybersecurity and e-Commerce related fraud; failure to maintain positive brand perception and recognition; risks related to imported
merchandise including the health of global, national, regional, and local economies and their impact on vendors, manufacturers and merchandise; factors
beyond Pier 1’s control, including general economic and market conditions, fluctuations in Pier 1’s financial condition or other factors that could affect the
common stock price; risks related to actions by activist shareholders; regulatory and legal risks; and litigation risks.
Pier 1 assumes no obligation to update or otherwise revise its forward-looking statements even if experience or future changes make it clear that any
projected results expressed or implied will not be realized. Additional information concerning these risks and uncertainties is contained in Pier 1’s Annual
Report on Form 10 K for the fiscal year ended March 2, 2019, as filed with the SEC and in Pier 1’s other filings with the SEC.
About Pier 1 Imports, Inc.
Founded with a single store in 1962, Pier 1 Imports is a leading omni-channel retailer of unique home décor and accessories. The Company’s products are
available through approximately 930 Pier 1 stores in the U.S. and online at pier1.com. For more information or to find the nearest store, please visit
pier1.com.
Pier 1 Contact:
Jennifer Engstrand Reeder
mediarelations@pier1.com
Media Contact:
Joele Frank, Wilkinson Brimmer Katcher
Leigh Parrish / Andrea Rose
212-355-4449
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