
UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Chapter 11
In re

Case No. 15-11755 (CSS)
USA DISCOUNTERS, LTD., et al.,l

(Jointly Administered)
Debtors.

EIGHTH NOTICE OF AGREED REVISED CASH COLLATERAL BUDGET

PLEASE TAKE NOTICE that, in accordance with Paragraph 3(b) of that certain Final

OrdeN (A) Authorizing Postpetitzon Use of Cash Collateral, (B) Granting Adequate Protection to

the Secured Parties, (C) Modifying the Automatic Stay, and (D) Granting Related Relief entered

by the Court on September 17, 2015 [Docket No. 133] (the "Final Cash Collateral Order"), a

revised cash collateral budget (the "Revised Budd") has been delivered, approved, and hence

become the "Budget" (as defined in and for purposes of the Final Cash Collateral Order).

PLEASE TAKE FURTHER NOTICE that a copy of the Revised Budget is attached

hereto as Exhibit A and is hereby filed with the Court as required by Paragraph 3(b) of the Final

Cash Collateral Order.

[Remainder of page intentionally left blank]

' The Debtors and the last four digits of their respective federal taxpayer identification numbers are as follows:
USA Discounters, Ltd. (5123); USA Discounters Holding Company, Inc. (8192); and USA Discounters Credit,
LLC (3128). The Debtors' address is 6353 Center Drive, Building 8, Suite 101, Norfolk, Virginia, 23502.
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Dated: April 11, 2016
La a avis Jones (DE Bar No. 2436)
Ja E. O'Neil (DE Bar No. 4042)
Colin R. Robinson (DE Bar No. 5524)
PACHULSKI STANG ZIEHL 8L TONES LLP
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, DE 19899-8705 (Courier 19801)
Tel: (302) 652-4100
Fax: (302) 652-4400
Email : lj ones @pszj law. com

joneil@pszjlaw.com
crobinson@pszj law.com

and

Lee R. Bogdanoff, Esq.
Michael L. Tuchin, Esq.
Whitman L. Holt, Esq.
Sasha M. Gurvitz, Esq.
KLEE, TUCHIN, BOGDANOFF 8L STERN LLP
1999 Avenue of the Stars, 39t" Floor
Los Angeles, CA 90067
Tel: (310) 407-4023
Fax: (3.10) 407-9090
Email: lbogdanoff@ktbslaw.com

mtuchin@ktbslaw.com
whop@ktbslaw.com
sgurvitz@ktbslaw.com

Counsel to the Debtors and Debtors in
Possession
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Exhibit A

[The Revised Budget]
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USA Discounters, Ltd.
CASH COLLATERAL BUDGET-13 WEEK
j$000's in USDJ

Week i Week 2 Week 3 week 4 Week 5 Week 6 week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13

w Forepst Forepst Forecast Forepsi forecast Forecast Foremost Forecast Forecast forecast Forecast Forews[ Foremost 13-Week

Week Ending z 9-Apr-16 16-Apr-16 23-Apr-i6 30-Apr-16 7-May-16 14-May-16 21-May-i6 2frMay-16 4Jun-16 il-Jun-16 18-Jun-16 25-Jun-i6 2-1u1-16 Totai

Beginning Cash Balance $ 4,098 $ 2,993 5 2,331 $ 2,091 $ 2,985 5 2,738 $ 2,427 $ 2,571 $ 2,555 $ 3,458 $ 2,112 $ 2,247 $ 2,225 $ 4,098

Receipts: I1]

AR Collections:
Military 31 126 24 1,293 24 30 119 45 1,235 28 114 43 1,178 4,288

Civil Service 61 52 17 701 17 59 51 34 681 57 49 33 662 2,475

Civilian 114 126 51 277 51 109 121 96 265 104 115 92 253 1,773

Total AR Collections 206 304 92 2,272 92 197 290 175. 2,181 189 278 168 2,093 8,536

Funds Returned f (Withheld by Credit Urd Processor - - - - - - - - - - - - - -

Est. Income Tax Refund - - - 3 54 141 - - - - - 197

legal/Recovery Receipts 66 68 23 23 117 64 66 45 114 63 64 44 100 859

Other Receipts - - - 100 - - - - - - - - - 100

Total Projected Receipts 272 372 115 2,398 262 402 356 220 2,295 252 342 212 2,193 9,642

Operating Disbursementr: [2J

Occupancy - - - (47) - - - - (30) - - - (30) (106)

Utilities {12j (17) (6) {5) (4J {2) (7) (12) {4) (2) (7) (12) (4) (94)

Payroll (62) (221) {10) (178) {47) {174) {10) (174) (47) (215) (10) (172) (43) (1,363)

Tax Remittances ~ - (10) - (160) ~2) - - (4) - - - - - - (176)
Other Operating Disbursements (164) (S7) (32) (84) (55) (44) (48) (32} (54) (43) (48) {31) (52) (775)

Customer Refunds {20) (10) (10) (10) (15) (SO) (10) {10) (15) (10) (10) {10) (1S) (155)
Toul Operating Disbursements {267) (335) X218) {327} (120) (230 (79) (229) {150) (269j (75J (226) (143) (2,668)

Non-Ope2tin¢ Disbursements: (3]
Professional Fees - (540) - (310) - (476 - - - (345) - - - (1,671)
Carve-Out Reserve Account {Professional Fees) - - - (855) - - - - (S55) - - - (S55) (2,565)

Employee Termination Costs - - - - - - - - - - - - - -
Refention Paymentr - ~9~i - - - - - - - {519) - - - - (616)

nterest and Fees - - - - (381) - - - (381j - - - (381) (1,142)

OtherAdmin.Exp. (12) (12) (12~ i12) ($) ($) (8) ~8) t$) ~$) fig) ($) ~$) (115)
Total Planned Disbursements (279) {984) {230) X1,504) (509 {713) (87) {236j (1,393) {1,141) X82) (233} (1,387) (8,778)

Lender Legal Fees - (50) (125) - - - (125) - - - (125) - - (425)

Net Cash Flow (Deficit) $ (7) S (662] $ (240) $ 894 $ (246) $ (311) $ 144 $ (16j $ 902 $ (888) $ 135 $ (z1) $ 807 $ 489

(Debt Payments) [4] (1,098) - {458) - - - {1,556)

Ending Cash Balance 2,993 2,331 2,091 2,985 2,738 2,427 2,571 2,555 3,458 2,112 2,247 2,225 3,032 3,032

Beginning Debf Balance 41,867 40,768 40,768 40,768 40,758 40,768 40,768 40,768 40,768 40,768 40,311 40,311 40,311 41,867
(Debt Payments) (1,098) {458) {1,556)
Ending Debt Balance $ 40,768 S 40,768 $ 40,768 $ 40,768 $ 40,768 $ 40,768 $ 40,768 $ 40,768 $ 40,768 $. 40,311 $ 40,311 $ 40,311 $ 40,311 40,311

Page 2 of 5



US
A 
Di

sc
ou

nt
er

s,
 tt

d.
fA

Sk
 C
OL

LA
TE

RA
l6

UD
GE

T-
NO

T£
5

{$
00

0'
s i

n 
US
DJ

{i
) 
Re

ce
ip

ts
 

- 
AR
 C
ol

le
ct

io
ns

 r
ef

le
ct

 t
he
 w
in
d-
do
wn
 o
ft
he
 e
xi

st
in

g 
po

rt
Fo

li
o.

- 
Th

e 
Co

mp
an

y'
s 
cr
ed
it
 c
ar
d 
pr
oc
es
so
r 
im

po
se

d 
a 
$1
.O
M 
re
se
rv
e.
 T
hi
s 
an

al
ys

is
 a
ss
um
es
 th

at
 t
he

 r
es
er
ve
 is

 u
nc
ha
ng
ed
 t
hr
ou
gh
ou
t 
th
e 
1
3-
we
ek
 p
er
io
d.

(2
) 
Op

er
at

in
g 
Di

sb
ur

se
me

nt
s 

- 
Oc
cu
pa
nc
y,
 pa

yr
ol
l,
 ta

x 
re

mi
tt

an
ce

, a
nd
 c
us
to
me
r 
re
fu
nd
s 
ar
e 
as

su
me

d 
to

 b
e 
di
sb
ur
se
d 
in

 t
he

ir
 o
rd
in
ar
y 
co
ur
se
.

- 
Ut
il
it
ie
s a

re
 p
ai

d 
in

 a
cc
or
da
nc
e 
wi
th
 s
ta

nd
ar

d 
ut

il
it

y p
ro

vi
de

r t
er
ms
; a

 u
ti

li
ty

 d
ep

os
it

 h
as
 b
ee
n 
es
ta
bl
is
he
d 
pu
rs
ua
nt
 t
o 
th
e 

ut
il

it
y 
mo
ti
on
.

(3
) 
No

n-
Op

er
at

in
g 
Di
sb
ur
se
me
nt
s 

- 
Pr

of
es

si
on

al
 fe

es
 o
nl

y 
in
cl
ud
e 
th
os
e 
as

so
ci

at
ed

 w
it
h 
th
e 
re
st
ru
ct
ur
in
g 
an
d 

li
ti

ga
ti

on
 e
ff

or
ts

, w
it
h 
mo
st
 su

bj
ec
t t

o 
a 
2
0
%
 h
ol

db
ac

k.
 B
ud

ge
te

d 
pr
of
es
si
on
al
 f
ee
s 
fo
r 
th
e

Cr
ed
it
or
s'
 C
om
mi
tt
ee
 a
dv
is
or
s 
ar
e 
fu
nd
ed
 i
nt

o t
he
 C
ar
ve
-O

ut
 R
es

er
ve

 A
cc

ou
nt

 a
t t

he
 e
nd
 o
f 
ea
ch
 a
pp

li
ca

bl
e 
mo
nt
h 
in

 a
cc
or
da
nc
e 
wi
th
 P
ar
ag
ra
ph
 8
(e
) o

f t
he
 F
in
al
 C
as
h

Co
ll

at
er

al
 O
rd
er
. 

In
 a
dd

it
io

n,
 b
ud
ge
te
d 
pr
of
es
si
on
al
 f
ee
s f

or
 (i

) R
es
tr
uc
tu
ri
ng
 C
ou
ns
el
 a
nd
 D
el
aw
ar
e 
Co

un
se

l (
ef
fe
ct
iv
e J

an
ua

ry
 2
01
6)
; a

nd
 (i

ij
 R
es
tr
uc
tu
ri
ng
 A
dv

is
or

s (
ef
fe
ct
iv
e

Ap
ri

l 2
01
6)
 ar

e f
un
de
d 
in

to
 t
he
 C
ar
ve
-O

ut
 R
es

er
ve

 A
cc

ou
nt

 a
t t

he
 e
nd
 o
f 
ea
ch
 a
pp

li
ca

bl
e 
mo
nt
h.
 O
th
er
 p
ro

fe
ss

io
na

l f
ee
s 
ar
e 
in
cl
ud
ed
 i
n 
G
&
A
.

- 
Em

pl
oy

ee
 t
er

mi
na

ti
on

 c
os
ts
 a
nd

 r
et

en
ti

on
 p
ay
me
nt
s 
ar
e 
pr

oj
ec

te
d 
to

 b
e 
pa

id
 i
n 
ac
co
rd
an
ce
 t
o 
pl
an
ne
d 
te

rm
in

at
io

n 
da

te
s 
or
 e
mp

lo
ym

en
t 
ag
re
em
en
t 
ex

pi
ra

ti
on

 d
at
es
.

- 
In
te
re
st
 is

 c
al
cu
la
te
d 
ba

se
d 
on
 t
he
 d
ef

au
lt

 r
at
e 
of

 1
0.

94
% 
of

 th
e 
av
er
ag
e 
de

bt
 b
al

an
ce

, 
pl

us
 a
 m
on
th
ly
 c
on

tr
ac

tu
al

 a
ge
nt
 fe

e,
 pa

id
 i
n 
ar

re
ar

s t
he
 fi

rs
t 
bu
si
ne
ss
 d
ay

of
 e
ac
h 
mo

nt
h.

- 
Le
nd
er
 le

ga
l f

ee
s 
ar
e f

or
 s
ec
ur
ed
 l
en

de
rs

' c
ou
ns
el
.

(4
) 
De
bt
 P
a
y
m
e
n
u
 

- 
W
e
e
k
 e
nd

in
g 
ca

sh
 b
al
an
ce
s 
in

 e
xc
es
s 
of

 $
3.
OM
 w
il
l 
be

 r
em

it
te

d 
to

 t
he
 p
re
pe
ti
ti
on
 a
ge
nt
 in

 t
he
 s
ub
se
qu
en
t 
we
ek

(5
) 
Em
pl
oy
ee
 L
ia

bi
li

ti
es

 
- 

"E
mp

lo
ye

e 
Li

ab
il

it
ie

s a
s 
of

 Ap
ri

l 3
, 2
01
6"
 s
e
u
 fo

rt
h 
su
ch
 a
gg

re
ga

te
 li

ab
il

it
ie

s a
s 
ac

cr
ue

d 
si

nc
e 
th

e 
Th

ir
d 
A
m
e
n
d
m
e
n
t
 (v
ac
at
io
n 
a
m
o
u
n
u
 w
i~
i c

on
ti

nu
e 
to
 a
cc

ru
e)

, i
nc

lu
si

ve
 o
f

ad
di
ti
on
al
 r
et

en
ti

on
 a
nd

 s
ev
er
an
ce
 a
mo
un
ts
 r
es

ul
ti

ng
 f
ro

m 
th
e 
ex
te
ns
io
n 
of
 ce

rt
ai

n 
em

pl
oy

ee
 t
er

ms
 f
ro

m 
12
/3
1/
15
 t
o 
03
/3
1/
16
 ("

Fi
rs
t 
Ex

te
nd

ed
 T
er
m"
) a

nd
 t
he
 a
dd

it
io

na
l

re
te
nt
io
n 
an
d 
se
ve
ra
nc
e 
am
ou
nt
s 
re
su
lt
in
g f
ro

m 
th
e 
ex
te
ns
io
n 
of

 ce
rt

ai
n 
em
pl
oy
ee
 t
er

ms
 f
ro
m 
3/
31
/1
6 
to
 0
6/

30
J1

6 (
"S

ec
on

d 
Ex

te
nd

ed
 T
er
m"
).
 I
n 
ad

di
ti

on
, r

et
en

ti
on

 a
nd

se
ve
ra
nc
e 
am
ou
nt
s 
re

su
lt

in
g f
ro

m 
th
e 
ex
te
ns
io
n 
of
 ce

rt
ai
n 
em

pl
oy

ee
 t
er
ms
 f
ro

m 
6/
1/
16
 a
nd
 6
/3

0/
16

 t
o 
9/
30
/1
6 
or

 1
2/

1/
16

 ("
Fu

rt
he

r 
Ex

te
nd

ed
 T
er
ms
")
 is

 a
ls

o 
in
cl
ud
ed
 i
n

th
e 
"E

mp
lo

ye
e 

Li
ab

il
it

ie
s a

s 
of
 Ap

ri
l 3

, 2
01

6"
. 
Wh
il
e 
th
e 
bu

dg
et

 m
ak
es
 a
ss

um
pt

io
ns

 a
s 
to

 t
he

 t
er

mi
na

ti
on

 d
at
es
 o
f e

mp
lo
ye
es
, i

f e
mp

lo
ye

es
 a
re
 te

rm
in

at
ed

 e
ar
li
er
 o
r 
la

te
r

th
an
 a
ss

um
ed

, a
mo
un
ts
 n
ot
 p
ro

je
ct

ed
 d
ur

in
g 
th
e 
ap

pl
ic

ab
le

 p
er

io
d 
m
a
y
 b
ec
om
e 
du
e 
an

d 
pa

ya
bl

e f
or

 s
ev
er
an
ce
, r

et
en

ti
on

 p
ay
me
nt
s,
 an

d 
as

so
ci

at
ed

 o
bl

ig
at

io
ns

, w
hi

ch

am
ou
nt
s 
m
a
y
 e
xc
ee
d 
th
e 
am
ou
nt
s 
as
su
me
d 
to

 b
e 
pa
id
 d
ur
in
g 
th
e 
pe

ri
od

 c
ov
er
ed
 b
y 
th
e 
pr
oj
ec
ti
on
s.
 T
he
 a
cc

om
pa

ny
in

g 
sc
he
du
le
 is

 i
nt

en
de

d 
to
 s
et

 fo
rt
h,
 p
ur
su
an
t t

o 
th

is

bu
dg
et
, t

he
 a
gg
re
ga
te
 li

ab
il
it
ie
s t

ha
t 
mu

st
 b
e 
pa
id
 u
po
n 
te

rm
in

at
io

n 
an

d 
th

er
ef

or
e 
ar
e 
in
cl
ud
ed
 i
n t

he
 C
ar
ve
-O

ut
.

Pa
ge

 3
 of

 5



USA Discounters, Ltd.
CASH COLLA7ERALBUDGET - FROff5510NAL FEES {ACCRUAL AND CASH BA515)
{$ODO's in USOJ

Professional Fees -Accrual Basis
Restructuring Counsel
Restructuring Advisors
KCC
UCC (Counsel/FA)
Troutman Sanders LLP
Delaware Counsel
Holland &Hart LLP
Goodwin Procter
DiConza
UST Fees
Corporate Counsel
Total

Aug/Sep-SSSl~ Oct-15 Nov-15 Dec-15 lan-16 feb-16 Mar-16 Apr-16 May-16 Jun-16 lui-16

$ (373) $ (300) $ (300) $ (300) $ (300j $ (300) $ (300) $ (300) $ (300) $ X300) $ (300)

(385) (312) (312) (312) (312) {312) (312) (250) {250) (250) (250)

(102) {180) (66) (62) (127) (64) {17) (35) (93) (25) (25)

(265) {265) (265) (265) (265) (265) (265) (265) (265) (265) (2fi5)

(98) (80) (80) (80~ (80) (110) (2D0) (200) (150) (120) (120)

X51) ~4a) (4~) (4~) (~~ l4~) (4a) (4~) (4~) ~~) t4~)
(63) (40) (40) (40) {40) (40) (40) (40) (40) (40) {40)

- - - - - X17) (75) (125) (125) (125) (125)

~1$) ~8)
(7) - - (13) - - (13) - - (13) -

(40) (40)
$ (1,362) $ (1,225) $ (1,143) $ (1,152) $ (1,164) $ (1,148) $ (1,262) $ (1,255J $ (1,263) $ {1,178) $ (1,165)

Total

Secured Geditors (Counsel/FA}

Total Professional Fees

(1J Represents professional fees accrued between 8/25/15 - 9/30/15.

Professional Fees -Approximate Cash Basis ~2~
Restr~ciuring Advisors
Secured Creditors (Counsel/FAj
Carve-Out Reserve Account (Professional Fees)
All Others
Total

$ (3,373)
(3,257)
(796J

(2,915)
(1,318)
(451)
(463)
(592)
j26)
(46)
(80)

$ {13,317)

(ial) {izs) (its) (izs) (izs) ~izs) (izs) (izs) (izs) ~izs) (izs) (1,391)

$ {1,503) $ (1,350) $ (1,268) $ (1.277) S (1,289) $ (1.273) $ (1,387) $ (1,380) $ (1,3881 5 {1,303) 5 (1,290) S (14,708}

$ - $ (360) $ (319) $ {277) $ (291) $ (307) S (281) $ (312) $ - $ - $ $ (2,147)

(3p) (27) (58) (92) - (48) (53) )175) (125) (125) (125 (858)

- (530) - (530) (444) (605) (605) (855) {855) (855) (855) {6,134)

(229) (192) (419) (68) (238) (147J (538) (475) (345) {266) (2,918)

$ (30) $ (1,146) $ (569) $ {1,319) $ (803) $ (1,198) $ (1,086) $ (1,880) $ (1,456) $ (1,325) $ (1,245) $ {12,057)

(2) A holdback of 20% of fees is applied to all estate professionals. No holdback is applied as to restructuring advisors and course!/FA for the secured c~editon. Requests fo approve and allow the payment of holdbacks occur in Three month intervals, through the filing of the Interim Fee Application

Request no later than the 20th day following the end of the interim fee period, with an objection period of 21 days. The first interim fee period wvs through October 31, 2015, and the second was through the three-month period whicfi ended January 31, 2016. The third period wil! be through the

three-month period ending Apri130, 2016. The fourth period will6e through the Three-month period ending July31, 2056, orsach earlier time as maybe determined.
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USA Discounters, Ltd.
LASH COLLATERAL BUDGET -EMPLOYEE LIABILITIES AS OF APRIL 3, 2016

PT~-f~~itl~ CArt1Rl14#11ffIt5

Current Retention Severance ~1~

Headcount Estimate Estimate Tota! Estimate

Corporete 12 $ 209,393 $ 54,155 $ 263,548

Collections J Legal 63 326,781 196,741 523,522

Total Employee Liabilities as of April 3, 2016 75 $ 536,174 $ 250,896 $ 787,070

Total Employee Liabilities as of August 24, 2015 162 $ 914,221 $ 488,799 $ 1,403,020

Variance 87 $ 378,047 $ 237,903 $ 615,950

Pori-filing Commitments

First/Second ~Z~ First/Second ~3~ Further ~4~ Further ~5~

Current EMended Term EMended Term Extended Term Extended Term Vacation 
{s>

Headcount Retention Severance Retention Severance Estimate Total Estimate

Corporete 12 $ - $ - $ 38,414 $ 14,563 $ 29,458 $ 82,435

Collections/Legal 63 191,432 13,495 207,546 15,374 37,525 465,372

Total Employee Liabilities as of April 3, 2016 75 $ 191,432 $ 13,495 $ 245,960 $ 29,937 $ 66,983 $ 547,807

(I) One week of pay for each full year of employment. Severance will noY be paid unfi! the time ofErna! termination.

(2J Additional post-petition retention amountr as outlined in the Yhree-month employee eMension plan Through March 31, 2016 ("First EMended Term "l and Yhrough lune 3D, 2016 ("Second Extended Term' J.

(3J Additional incremental post-petition severance amounts related to the three-month employee extension plan through March 31, 2016 ("First E~cYended Term "J and through lune 30, 2016 {'Second Extended Term"J. These amounts are related to those

employees who will earn on eMra week of severance because fheir respective hire date falls between January 1, 2016 and June 30, 2016.

(4j Additional post-petition refenlion amounts as outlined in the three-month and siz-month employee extension plan through September 30, 2016 and December 1, 2016 ("FuRher Extended Terms"J.

(5) Additional incremental post-petition severance amounts related to the three-month and six-month employee eMension plan through September 30, 2016 and December 1, 2016 ("Further EMended Terms"). These amounts ore related to those employees

who will earn an extra week of severance because their respective hire date falls between June 1, 2016 and December 1, 2D16.

(6) Accrued since August 24, 2015. Vacation will continue to accrue and be paid aL final termination or taken in accordance with company policy.
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