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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

----------------------------------------------------------x 
In re:  : Chapter 11 
  :   
Glansaol Holdings Inc., et al.,1  : Case No. 18-__________ (        ) 
  :  
 Debtors. : (Joint Administration Pending) 
----------------------------------------------------------x 
 

DEBTORS’ MOTION FOR INTERIM AND FINAL ORDERS:  
 (A) AUTHORIZING DEBTORS TO PAY (I) PREPETITION EMPLOYEE  
WAGES, SALARIES AND OTHER COMPENSATION, (II) PREPETITION 

EMPLOYEE BUSINESS EXPENSES, (III) OTHER MISCELLANEOUS EMPLOYEE 
EXPENSES AND EMPLOYEE BENEFITS; AND (B) GRANTING RELATED RELIEF 

 
TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

The debtors and debtors in possession in the above-captioned cases (collectively, 

the “Debtors”) hereby move (the “Motion”) for entry of an interim order, substantially in the 

form attached hereto as Exhibit A (the “Interim Order”), and a final order, substantially in the 

form attached hereto as Exhibit B (the “Final Order”), pursuant to sections 105(a), 363(b) and 

507(a) of title 11 of the United States Code (the “Bankruptcy Code”) and Rules 6003 and 6004 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”): (a) authorizing, but 

                                                 
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal taxpayer 

identification number are as follows:  Clark’s Botanicals, Inc. (0754); Glansaol Holdings Inc. (9485); 
Glansaol LLC (2012); Glansaol Management LLC (6879); Julep Beauty, Inc. (7984); Laura Geller Beauty, 
LLC (1706); Laura Geller Brands, LLC (7428); and Laura Geller Holdings, LLC (7388).  The Debtors’ 
executive headquarters are located at 575 Lexington Avenue, New York, NY 10022.   
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not directing, the Debtors to (i) pay prepetition employee wages, salaries and other 

compensation, prepetition employee business expenses and other miscellaneous employee 

expenses and employee benefits, (ii) pay certain obligations with respect to the Debtors’ 

independent contractors, (iii) maintain and administer employee benefits programs, plans and 

policies in effect as of the Petition Date (as defined herein), (iv) pay all employee-related 

prepetition withholdings and payroll-related taxes, and (v) pay third-party providers who process 

and administer payments of employee compensation and other obligations; and (b) granting 

related relief.  In support of the Motion, the Debtors rely upon and incorporate by reference the 

Declaration of Nancy Bernardini in Support of Chapter 11 Petitions and First Day Pleadings (the 

“First Day Declaration”), which was filed with the Court concurrently herewith, and 

respectfully represent: 

BACKGROUND 

1. On the date hereof (the “Petition Date”), each of the Debtors filed a 

voluntary petition in this Court for relief under chapter 11 of the Bankruptcy Code.  The Debtors 

intend to continue in the possession of their respective properties and the management of their 

respective businesses as debtors in possession pursuant to sections 1107 and 1108 of the 

Bankruptcy Code.  The Debtors have requested that these chapter 11 cases be consolidated for 

procedural purposes only.  As of the date hereof, no trustee, examiner or official committee has 

been appointed in any of the Debtors’ cases. 

2. The events leading up to the Petition Date and the facts and circumstances 

supporting the relief requested herein are set forth in the First Day Declaration.  

JURISDICTION 

3. This Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue of these 
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cases and this Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  The 

predicates for the relief requested herein are sections 105(a), 363(b) and 507(a) of the 

Bankruptcy Code and Bankruptcy Rules 6003 and 6004. 

RELIEF REQUESTED 

4. By this Motion, the Debtors seek entry of the Interim Order and the Final 

Order, pursuant to sections 105(a), 363(b) and 507(a) of the Bankruptcy Code: (a) authorizing, 

but not directing, the Debtors to (i) pay and/or perform, as applicable, certain prepetition 

obligations with respect to their current employees (the “Employees”), including, but not limited 

to, accrued prepetition wages, salaries, and other cash and non-cash compensation claims 

(collectively, the “Employee Wage Claims”), (ii) pay certain obligations with respect to the 

Debtors’ Independent Contractors (as defined below), (iii) reimburse Employees for business 

expenses incurred prepetition (the “Employee Expense Obligations”), (iv) make prepetition 

contributions, pay benefits, and maintain and administer employee benefit plans, policies, and 

programs, as well as pay all costs and expenses incident thereto (collectively, the “Employee 

Benefit Programs,” and, together with Employee Wage Claims, the Independent Contractor 

Claims (as defined below) and the Employee Expense Obligations, the “Prepetition Employee 

Obligations”), (v)  pay all related prepetition withholdings and payroll-related taxes (the 

“Withholdings”) and Employer Tax Contributions (as defined herein) associated with the 

Prepetition Employee Obligations, and (vi) pay third-party providers who process and administer 

payment of the Prepetition Employee Obligations and the Withholdings; and (b) granting related 

relief.2   

                                                 
2 Out of an abundance of caution, the Interim Order and the Final Order provide that the relief granted therein shall 
not constitute or be deemed an assumption pursuant to section 365(a) of the Bankruptcy Code of any executory 
contract, including employment and service agreements to which the Debtors may be a party or any of the Debtors’ 
employee benefit policies, plans, programs, practices and procedures.   
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5. The Debtors  have historically operated across the United States and 

Europe and maintained a staff of over 250 employees.  However, due to recent financial pressure 

on their business, the Debtors have scaled back certain operations in an effort to maintain their 

high quality products and services.  As of the Petition Date, the Debtors continued to employ 194 

individuals in the United States.  The Debtors’ successful sale process is dependent upon their 

remaining limited number of Employees, whose knowledge and understanding of the Debtors’ 

business operations, and services provided for ongoing customers, are fundamental to 

administering the Debtors’ business in the ordinary course during these chapter 11 cases and 

preserving value for the Debtors’ creditors and other stakeholders. 

6. The filing of a chapter 11 petition is a stressful and uncertain time for a 

debtor’s employees – especially here, where the Debtors intend to sell their business and/or 

assets.  Such stress and uncertainty often damages employee morale at a critical time when a 

debtor most needs its employees’ loyalty.  Honoring the Prepetition Employee Obligations will 

ensure the Debtors’ smooth transition into chapter 11 and minimize the hardship the Employees 

may otherwise endure if payroll and Employee Benefit Programs are interrupted.  Honoring such 

obligations will also prevent a rapid loss of the Employees, which the Debtors anticipate would 

otherwise occur if the Prepetition Employee Obligations are not timely paid.  The Debtors 

believe that the continued payment of the Prepetition Employee Obligations is both critical and 

justified because of the vital importance of the Employees to the Debtors’ business.  As such, the 

Motion should be approved to provide the Employees with certainty that they will continue to be 

paid in the ordinary course during this time.   

A. Prepetition Wages, Salaries and Other Compensation 

(a) Employee Wages 

7. As of the Petition Date, the Debtors employ approximately 194 full-time 
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Employees.  The Employees are paid on a salary basis. 3  None of the Employees are members of 

unions.     

8. The aggregate average gross bi-monthly payroll for the Debtors’ 

Employees is approximately $650,000.  Employee obligations accrue on an ongoing basis, and 

are paid on a current basis.  The Debtors estimate that as of the Petition Date, the prepetition 

Employee Wage Claims with respect to all Employees equals approximately $450,000. 

9. As of the Petition Date, except for $3,000 in the aggregate owing to two 

insiders, no Employees are owed Employee Wage Claims in an amount exceeding the $12,850 

priority cap imposed by section 507(a)(4) of the Bankruptcy Code (excluding certain guaranteed 

annual bonuses for five employees further described below). 

10. The Debtors’ payroll process for Employees is administered through 

Paylocity Corporation (“Paylocity”).  Paylocity processes payroll bi-monthly.  Paylocity debits 

the various payroll amounts one day prior to the payroll date from the Debtors’ applicable 

operating accounts.  Funds are then distributed by Paylocity to Employees, taxing authorities and 

certain benefit plan administrators.  After initiating the payroll process and coordinating payment 

amounts, Paylocity issues Employees their pay through direct deposit. 

11. The Debtors believe that all of their Employees have priority claims with 

respect to their accrued but unpaid prepetition wages or salaries pursuant to section 507(a)(4) of 

the Bankruptcy Code.  Due to the critical importance of the Employees to the Debtors’ business 

and the inability of the Debtors to replace such Employees, the Debtors request authority to pay 

the Employee Wage Claims described above and any Withholdings or Employer Tax 

Contributions (as defined herein) associated with those claims. 

                                                 
3 From time to time, the Debtors, in the ordinary course of business, will review and adjust their Employees’ wages, 
salaries and other compensation and benefits based on certain factors, including, but not limited to, performance-
based and promotion-based increases or other applicable increases.    
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(b) Withholdings 

12. For each applicable pay period, the Debtors and Paylocity are obligated to 

withhold certain amounts from the pay of Employees and to pay such Withholdings to third 

parties on behalf of Employees, including, without limitation, employee portions of insurance 

plan contributions, employee portions of 401(k) contributions, contributions under flexible 

savings accounts, FICA (Social Security and Medicare), and federal, state, and, in some 

instances, local income and other payroll taxes.  The Debtors also are required to pay the 

employer portion of certain payroll-related taxes to federal and state taxing authorities 

(“Employer Tax Contributions”).  Typically, Employer Tax Contributions arising in 

connection with the Debtors’ payroll for all Employees aggregate to approximately $1,665 per 

bi-monthly pay cycle, which is included in the bi-monthly payments to Paylocity. 

13. Prior to each payroll, Paylocity calculates the Withholdings and Employer 

Tax Contributions to be made from and in respect of such payroll.  Paylocity remits the 

Withholdings and Employer Tax Contributions to the appropriate third parties.  Withholdings 

and Employer Tax Contributions may be remitted to the applicable third-party recipient weekly, 

monthly, or quarterly, depending on state and local laws, foreign law, or relevant contractual 

arrangements (although the funds are paid to Paylocity each payroll cycle).  Consequently, as of 

the Petition Date, Paylocity may be in possession of Withholdings and Employer Tax 

Contributions relating to the prepetition period.  Withholdings and Employer Tax Contributions 

related to the prepetition period likely give rise to priority claims pursuant to section 507(a)(8) of 

the Bankruptcy Code if not paid.  Additionally, many (or all) of the Withholdings and Employer 

Tax Contributions are held in trust and therefore are not property of the estates.  See Begier v. 

IRS, 496 U.S. 53, 65 (1990) (taxes such as excise taxes, FICA taxes and withholding taxes are 

property held by debtor in trust for another and, as such, do not constitute property of estate); In 
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re Al Copeland Enters., Inc., 133 B.R. 837, 842 (Bankr. W.D. Tex. 1991) (debtor obligated to 

pay sales taxes plus interest, because such taxes were “trust fund” taxes), aff’d, 991 F.2d 233 

(5th Cir. 1993); In re Am. Int’l Airways, Inc., 70 B.R. 102, 103 (Bankr. E.D. Pa. 1987) (funds 

held in trust for federal excise and withholding taxes are not property of debtor’s estate and, 

therefore, not available for distribution to creditors); Shipley Co., Inc. v. Darr (In re Tap, Inc.), 

52 B.R. 271, 278 (Bankr. D. Mass. 1985) (funds paid by employer to debtor for payment of 

employer’s federal taxes were returnable to employer and not part of debtor’s estate). 

14. The Debtors estimate that, as of the Petition Date, the amount of accrued 

but unpaid Withholdings and Employer Tax Contributions equals approximately $195,000.  

Accordingly, the Debtors request authority to pay any accrued but unpaid Withholdings and 

Employer Tax Contributions that may relate to the prepetition period as and when they become 

due in the ordinary course of the Debtors’ business.  

(c) Independent Contractors Claims 

15. At any time, the Debtors may utilize up to approximately 200 independent 

contractors to supplement their workforce.  These contractors provide a variety of services 

including supply chain and technical consulting, marketing services, and customer support 

services (the “Independent Contractors”).  At any given time, the Debtors have approximately 

$125,000 in outstanding payments owed to Independent Contractors.  The Debtors seek authority 

to make such payments. 

(d) Guaranteed Annual Bonuses 

16. Five non-insider Employees were guaranteed their annual bonus for 2018 

when they agreed to either start work for the Debtors, or to stay through the conclusion of the 

ongoing sales process.  Subject to the Court’s approval, the aggregate amount of the bonuses to 

be paid to non-insiders is $116,000.   No insiders will receive any such bonus without further 
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Court approval.  

17. These guaranteed bonuses should not be considered prospective, incentive 

or retention payments.  Rather, these amounts were promised to the relevant Employees earlier in 

2018 on account of anticipated 2018 work.  Accordingly, these guaranteed bonuses accrued 

almost entirely prepetition (alongside 2018 wages), even though the payment date happens to fall 

after the filing date.  Paying these bonuses is necessary to preserve the morale of Employees 

critical to the workforce and the success of the sale process.  Moreover, under relevant state law, 

guaranteed bonuses may be treated as employee wages and thus, failure to pay such amounts 

may subject the company’s officers and directors to personal liability.  See NYLL §§ 190(1) & 

198-c(2); International Paper Co. v. Suwyn, 978 F. Supp. 506, 513 (S.D.N.Y. 1997) (bonuses or 

commissions treated as wages if guaranteed or based solely on work employee actually 

performed); Reilly v. NatWest Markets Group, Inc., 181 F.3d 253, 264-65 (2d Cir. 1999) (pay 

guaranteed under bonus formula and not left to employer’s discretion constitutes wages).  For the 

avoidance of doubt, if the Court grants the relief requested and allows the payment of these 

guaranteed annual bonuses, these five individuals will not be included in any forthcoming 

retention or incentive programs.     

B. Employee Expense Obligations 

18. At any given time, the Debtors may have obligations for the payment or 

reimbursement, as applicable, of Employee Expense Obligations, such as the actual costs of 

travel, meals, lodging, relocation expenses, expenses related to cellular devices and service, and 

other miscellaneous office expenses.  The Employee Expense Obligations include those incurred 

through the use of corporate credit cards.  To streamline payment of Employee Expense 

Obligations, the Debtors have American Express corporate accounts under which credit cards are 

available for use by certain Employees to pay for business-related travel expenses and business-
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related goods and services for the Debtors (the “Credit Card Accounts”).   

19. The Credit Card Accounts are in the names of the individual Employees, 

and the bills go directly to the Employees.  The Employees then submit expense reports to the 

applicable Debtor.  After the Debtors review and approve the expense reports, the Debtors pay   

American Express directly.   

20. Additionally, the Employee Expense Obligations occasionally include 

those incurred by Employees using their personal credit cards or cash, which are reimbursed 

based on expense report submissions by the applicable Employees.  The Debtors have in place 

corporate control measures, including that expenses must be approved by an Employee’s direct 

manager, to ensure that only legitimate business-related expenses are charged and reimbursed.  

Upon approval of such expenses, Employees are reimbursed via direct deposit or check through 

the Debtors’ payroll process. 

21. To the extent that Employee Expense Obligations have been incurred 

prepetition but not submitted, or have been submitted and are awaiting approval, the Debtors 

may owe prepetition amounts to Employees.  The Debtors estimate that the average monthly cost 

of the Employee Expense Obligations is approximately $190,000.  As of the Petition Date, the 

Debtors estimate that they owe approximately $170,000 in Employee reimbursements relating 

thereto.   

22. The Employee Expense Obligations were incurred by Employees upon the 

understanding that such expenses would be paid directly or reimbursed by the Debtors.  It would 

be inequitable to require Employees to bear any expenses that they incurred in furtherance of 

their responsibilities to the Debtors, and requiring Employees to do so nonetheless would have a 

significant negative effect on Employee morale.  The Debtors believe that these reimbursable 
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expenses are important to maintain the Employees’ morale and assist in the retention of the 

Debtors’ workforce while representing minimal cost to the Debtors.  Accordingly, to avoid 

harming the individual Employees who have incurred such costs on behalf of the Debtors, the 

Debtors request the authority, in their discretion and in the exercise of their business judgment, 

to continue to honor Employee Expense Obligations in the ordinary course of business regardless 

of when such obligations arose, including paying any prepetition amounts with regard to the 

Employee Expense Obligations. 

C. Employee Benefit Programs 

23. In the ordinary course of business, as is customary with most large 

businesses, the Debtors have established various employee benefit plans, programs and policies, 

including: medical insurance; dental insurance; accident, death and disability coverage; short- 

and long-term disability coverage; a flexible spending account program; life insurance; a 401(k) 

plan; and a paid-time-off program.  The primary Employee Benefit Programs are described 

below.4  

(a) Medical, Dental and Vision Insurance5  

24. The Debtors’ full-time employees (those regularly scheduled to work a 

minimum of 30 hours per week) at Laura Geller and Clark’s, as well as their spouses and 

dependents (collectively, the “LG/Clark’s Eligible Parties”), are eligible to receive medical and 

dental coverage (collectively, the “LG/Clark’s Health Plans”) through plans sponsored by the 

Debtors.  The Debtors offer all LG/Clark’s Eligible Parties the choice of three medical and 

prescription benefit plans administered by UnitedHealthcare/Oxford, which processes and pays 

                                                 
4 Any descriptions of Employee Benefit Programs in the Motion are intended as summaries only.  To the extent 
there are any inconsistencies between the summary descriptions of Employee Benefit Programs contained herein 
and the terms and conditions of any documentation governing such programs, the terms of such documentation 
shall control.  

5 The Debtors’ health insurance providers will change on January 1, 2019. 
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claims.  All LG/Clark’s Eligible Parties also may enroll in a dental plan administered by Cigna 

HealthCare (“Cigna”).   

25. The Debtors’ full-time employees (those regularly scheduled to work a 

minimum of 30 hours per week) at Julep, as well as their spouses and dependents (collectively, 

the “Julep Eligible Parties”), are eligible to receive medical and dental coverage (collectively, 

the “Julep Health Plans” and together with the LG/Clark’s Health Plans, the “Health Plans”) 

through plans sponsored by the Debtors.  The Debtors offer all Julep Eligible Parties the choice 

of two medical and prescription benefit plans administered by Regence BlueShield, which 

processes and pays claims.  All Eligible Parties also may enroll in a dental plan administered by 

Delta Dental of Washington.   

26. The Debtors pay premiums and administrative fees (excluding employee 

withholdings) of approximately $125,000 per month on account of their Health Plans. The 

Debtors seek authority to maintain their Health Plans, including paying, in their discretion, any 

amounts owed in the ordinary course of their business (including premiums and administrative 

fees), regardless of when the claims and/or costs related to such Health Plans accrued.    

(b) Health Savings Account Program 

27. The Debtors also offer Julep Employees a Health Savings Account 

administered by HealthEquity (the “HSA Program”).  On a monthly basis, the Debtors estimate 

that they withhold approximately $7,100 on account of the HSA Program.  The Debtors pay a 

monthly administration and compliance fee on account of the HSA Program of $781.  The 

Debtors seek authority to maintain their HSA Program, including making any payments 

necessary with respect thereto in the ordinary course of the Debtors’ business, regardless of 

when such amounts accrued. 
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(c) Disability and Life Insurance 

28. The Debtors provide their permanent full-time Employees with the 

opportunity to purchase basic accident, death, and disability and life insurance administered by    

Guardian Life Insurance or Lifemap, for Laura Geller and Julep employees, respectively 

(collectively, the “Life Insurance Programs”).  Additionally, the Debtors offer all regular 

full-time Employees short- and long-term disability plans from the same providers (collectively, 

the “Disability Programs” and together with the Life Insurance Programs, the “Disability and 

Life Insurance Programs”).  On a monthly basis, the Debtors estimate that they pay 

approximately $5,400 on account of the Disability and Life Insurance Programs (excluding 

employee withholdings).  The Debtors seek authority to maintain their Disability and Life 

Insurance Programs, including making any payments necessary with respect thereto in the 

ordinary course of the Debtors’ business, regardless of when such amounts accrued. 

(d) Workers’ Compensation Insurance  

29. The Debtors provide their permanent full-time Employees with workers’ 

compensation insurance (the “Workers’ Compensation Program”) administered by The 

Travelers Company (“Travelers”).  The Debtors seek authority to maintain their Workers’ 

Compensation Program, including making any payments necessary with respect thereto in the 

ordinary course of the Debtors’ business, regardless of when such amounts accrued.   

(e) Flexible Spending Account Program 

30. The Debtors also offer their Employees an employee-funded flexible 

spending account administered by Discovery Benefits, Inc. for certain health care expenses, 

dependent care expenses, and parking and transportation expenses (the “FSA Program”).  On a 

monthly basis, the Debtors estimate that they withhold approximately $700 on account of the 

FSA Program.  The Debtors pay a monthly administration and compliance fee on account of the 
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FSA Program of $124.  The Debtors seek authority to maintain their FSA Program, including 

making any payments necessary with respect thereto in the ordinary course of the Debtors’ 

business, regardless of when such amounts accrued.  

(f) 401(k) Savings Plan 

31. The Debtors maintain a 401(k) savings plan for Laura Geller Employees 

administered by Principal Financial Group (“Principal”) for all eligible Employees, which the 

Debtors fund through employee-elected or automatic 401(k) Plan contributions withheld from 

Employee wages.6  Employees may make their contributions to the 401(k) Plan up to the annual 

statutory limit, and may change their percentage contribution at any time.   

32. The Debtors maintain a 401(k) savings plan for Julep Employees 

administered by T. Rowe Price for all eligible Employees, which the Debtors fund through 

employee-elected or automatic 401(k) Plan contributions withheld from Employee wages.  

Employees may make their contributions to the 401(k) Plan up to the annual statutory limit, and 

may change their percentage contribution at any time.   

33. The Debtors seek authority to maintain their 401(k) Plans and pay any 

administration costs related to the 401(k) Plans, regardless of when such amounts accrued. 

(g) Paid Time Off  

34. The Debtors have a paid time off program (“Paid Time Off”) for all full- 

and part-time Employees to cover, among other things, vacation (“Vacation”), sick leave, 

emergency situations, jury duty, and paid bereavement leave.  All eligible Employees begin with 

a minimum of three (3) weeks of annual paid vacation and seven (7) sick days.  Any Employee 

who has worked for the Debtors for five (5) years is eligible for one extra week of vacation.  A 

maximum of five (5) vacation days may be carried over into the following year.  Unused but 

                                                 
6 The Debtors’ employees working for the Clark’s brand receive 401(k) benefits through the Laura Geller plan. 
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accrued Vacation is not paid to the applicable Employee upon termination.  

35. By this Motion, the Debtors seek authority to continue to allow Employees 

to use accrued but unused Vacation in the ordinary course of business.  

D. Banks and Disbursement Accounts 

36. The Debtors also request that the Court authorize any and all banks with 

which the Debtors maintain accounts (the “Banks”) to receive, process, honor and pay all checks 

drawn on the Debtors’ accounts and fund transfers on account of the Prepetition Employee 

Obligations, whether presented before or after the Petition Date, provided that sufficient funds 

are on deposit in the applicable accounts to cover such payments and in accordance with the 

agreements with the Banks governing such accounts.  The Debtors intend to identify all checks 

that have been issued, but not yet processed, attributable to Prepetition Employee Obligations in 

writing to the Banks as soon as reasonably possible after entry of the Interim Order.  The Debtors 

also seek authority to issue new postpetition checks or effect new postpetition fund transfers on 

account of the Prepetition Employee Obligations to replace any prepetition checks or fund 

transfer requests that may be dishonored or rejected.  Such relief is integral to implement the 

relief sought by this Motion. 

BASIS FOR RELIEF 

37. By this Motion, pursuant to sections 105(a), 363(b) and 507(a) of the 

Bankruptcy Code and the “necessity of payment” doctrine, the Debtors seek authority to pay 

their outstanding Prepetition Employee Obligations, including all Withholdings and Employer 

Tax Contributions.  Section 363(b)(1) of the Bankruptcy Code provides: “The trustee, after 

notice and a hearing, may use, sell, or lease, other than in the ordinary course of business, 

property of the estate. . . .” 11 U.S.C. § 363(b)(1).  Section 105(a) of the Bankruptcy Code 

further provides in pertinent part: “The court may issue any order, process, or judgment that is 
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necessary or appropriate to carry out the provisions of this title.” 11 U.S.C. § 105(a).  

Accordingly, this Court is authorized to grant the relief requested. 

38. “The ability of a Bankruptcy Court to authorize the payment of prepetition 

debt when such payment is needed to facilitate the rehabilitation of the Debtors is not a novel 

concept.”  In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989); see also, In re 

Lehigh & New England Ry. Co., 657 F.2d 570, 581 (3d Cir. 1981) (noting that “necessity of 

payment doctrine . . . permit[s] immediate payment of claims of creditors where those creditors 

will not supply services or material essential to the conduct of the business until their pre-

reorganization claims shall have been paid”) (citations and internal quotations omitted); In re 

Chateaugay Corp., 80 B.R. 279 (S.D.N.Y. 1987); 2 Collier on Bankruptcy ¶ 105.01 (L. King 

16th ed. 2010) (purpose of section 105(a) of the Bankruptcy Code is to “assure the Bankruptcy 

Court’s power to take whatever action is appropriate or necessary in aid of the exercise of its 

jurisdiction”).  This equitable common law principle “was first articulated by the United States 

Supreme Court in Miltenberger v. Logansport C. & S.W.R. Co., 106 U.S. 286 (1882), and is 

commonly referred to as either the ‘doctrine of necessity’ or the ‘necessity of payment’ rule.”  In 

re Ionosphere Clubs, Inc., 98 B.R. at 175-76.  “This rule recognizes the existence of the judicial 

power to authorize a debtor in a reorganization case to pay pre-petition claims where such 

payment is essential to the continued operation of the debtor.”  Id. at 176; see In re Just For Feet, 

Inc., 242 B.R. 821, 825-26 (D. Del. 1999) (“[n]ecessity of payment doctrine recognizes that 

paying certain prepetition claims may be necessary to realize the goal of chapter 11 — a 

successful reorganization”). 

39. Under the doctrine of necessity, a bankruptcy court may exercise its 

equitable power to authorize a debtor to pay certain critical prepetition claims, even though such 
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payment is not explicitly authorized under the Bankruptcy Code.  See In re Columbia Gas Sys. 

Inc., 136 B.R. 930, 939 (Bankr. D. Del. 1992) (citing In re Lehigh & New England Ry. Co., 657 

F.2d at 581 (recognizing that “[if] payment of a pre-petition claim ‘is essential to the continued 

operation of [the debtor], payment may be authorized.’”)).  Courts have recognized that the 

“necessity of payment” rule squarely applies where a debtor’s employees must be paid on time to 

assure their continued service and loyalty during a chapter 11 case.  See, e.g., Ionosphere Clubs, 

Inc., 98 B.R. at 174 (permitting payment of employees’ prepetition wages, salaries, medical 

benefits and business expense claims under the “necessity of payment” doctrine).  In a number of 

reported cases, debtors have been permitted to pay prepetition wages, salaries and employee 

benefits, even where those claims are substantial.  See Chateaugay Corp., 80 B.R. at 281 

(authorizing payment of employee wages and workers’ compensation obligations aggregating in 

excess of $250 million and rejecting appeal of creditor that argued that the debtor should have 

been required to pay all similarly situated prepetition claimants); see also In re Gulf Air, Inc., 

112 B.R. 152, 153 (Bankr. W.D. La. 1989) (authorizing the debtor to pay certain prepetition 

employee claims for wages, health and life insurance and workers’ compensation premiums).  

The court in Gulf Air found that such payments were in the best interests of creditors, the debtor 

and the debtor’s employees and were essential to a successful reorganization.  See Gulf Air, 112 

B.R. at 153-54.  The Debtors submit that, as illustrated below, application of the “necessity of 

payment” doctrine is wholly warranted in these cases. 

40. The Debtors request authority to pay the Prepetition Employee 

Obligations and related expenses in the ordinary course of their business.  Any delay could 

severely disrupt the Debtors’ relationship with their Employees and irreparably harm employee 

morale at the very time that employee dedication, confidence, support and cooperation is most 
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critical.  In order to achieve a successful restructuring, the Debtors require their Employees to 

work with the same or greater degree of commitment and diligence as they did prior to the 

Petition Date.  The requested authority to continue to pay the Employees and to maintain the 

current Employee Benefits Programs is necessary to ensure that the Debtors can retain personnel 

knowledgeable about the Debtors’ business, and to provide an incentive for the Employees to 

continue to provide quality services to the Debtors at a time when they are clearly needed.  At 

this critical stage, the Debtors cannot risk the substantial disruption of their business operations 

that would attend any attrition or decline in workforce morale attributable to the Debtors’ failure, 

or worse, inability to pay the Prepetition Employee Obligations, Withholdings and Employer Tax 

Contributions.  If the Debtors do not obtain immediate authority to pay such obligations, the 

Debtors’ ability to pursue a successful restructuring and sale process may be severely impaired.   

41. The wage and benefit obligations that the Debtors request authority to pay 

herein constitute prepetition employee wage claims or prepetition claims for contributions to an 

employee benefits plan entitled to priority under sections 507(a)(4) and (5) of the Bankruptcy 

Code.  Courts have recognized future priority status as a valid basis for allowing the payment of 

wage claims.  See, e.g., In re Braniff, Inc., 218 B.R. 628, 633 (Bankr. M.D. Fla. 1998) 

(explaining that prepetition wage and wage-related claims are often allowed to be paid 

postpetition where such wages are subject to priority because “in all but the direst of 

circumstances, the debtor will ultimately pay the prepetition wages because of their very high 

priority [and, therefore, the] court authorizes their payment early in the case rather than requiring 

that the employees wait for payment at the end of the case.”).  Accordingly, the Debtors 

respectfully submit that granting the relief requested will not adversely affect the Debtors’ other 

unsecured creditors.    
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42. Similarly, the remittance of the employee contributions toward 

Withholdings, Employer Tax Contributions, and other employee deductions will not prejudice 

the Debtors’ creditors because such withholdings are held, or should be deemed to be held, in 

trust for the benefit of the related payees, and thus, do not constitute property of the Debtors’ 

estates under section 541 of the Bankruptcy Code.  See Begier v. IRS, 496 U.S. 53, 65 (1990) 

(taxes such as excise taxes, FICA taxes and withholding taxes are property held by debtor in trust 

for another and as such do not constitute property of estate); In re Am. Int’l Airways, Inc., 70 

B.R. 102, 103 (Bankr. E.D. Pa. 1987) (funds held in trust for federal excise and withholding 

taxes are not property of debtor’s estate and, therefore, not available for distribution to creditors); 

Shipley Co., Inc. v. Darr (In re Tap, Inc.), 52 B.R. 271, 278 (Bankr. D. Mass. 1985) (funds paid 

by employer to debtor for payment of employer’s federal taxes were returnable to employer and 

not part of debtor’s estate).  

43. The Employees are essential to the success of the Debtors’ business, and 

consequently, the Debtors’ restructuring efforts.  Section 363(b)(1) of the Bankruptcy Code 

provides, in relevant part, that a debtor in possession, “after notice and a hearing, may use, sell, 

or lease, other than in the ordinary course of business, property of the estate.”  11 U.S.C. § 

363(b)(1).  The decision to use assets outside the ordinary course of business is entrusted to the 

sound business judgment of the debtor  See, e.g., In re Dana Corp., 358 B.R. 567, 581, n. 20 

(Bankr. S.D.N.Y. 2006) (“Under applicable case law, in this and other circuits, courts should 

authorize business transactions outside the ordinary course of business if the Debtors have 

exercised sound business judgment.”) (citing Comm. of Equity Sec. Holders v. Lionel Corp. (In 

re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983)).  Indeed, the business judgment rule is “a 

presumption that in making a business decision the directors of a corporation acted on an 
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informed basis, in good faith and in the honest belief that the action taken was in the best 

interests of the company.”  Official Comm. of Sub. Bondholders v. Integrated Res., Inc. (In re 

Integrated Res., Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1992).  “Courts are loath to interfere with 

corporate decisions absent a showing of bad faith, self-interest, or gross negligence.”  Id.  

Therefore, courts “uphold the board’s decisions as long as they are attributable to any rational 

business purpose.”  Id.  “Parties opposing the proposed exercise of a debtor’s business judgment 

have the burden of rebutting the presumption of validity.”  Id.; see also Comm. of 

Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 

616 (Bankr. S.D.N.Y. 1986) (“Where the debtor articulates a reasonable basis for its business 

decisions (as distinct from a decision made arbitrarily or capriciously), courts will generally not 

entertain objections to debtors’ conduct.”). 

44. The Employees have intimate knowledge of the Debtors’ business 

operations, making each Employee difficult to replace in a timely manner.  As such, it is critical 

that the Debtors continue their ordinary course personnel policies, programs, and procedures that 

were in effect prior to the Petition Date.   

45. If the checks issued and fund transfers requested in payment of the 

Prepetition Employee Obligations and related expenses are dishonored, or if such accrued 

obligations are not timely paid postpetition, the Employees may suffer extreme personal 

hardship.  Likewise, it would be inequitable to require the Employees to bear personally the 

business expenses that were incurred on behalf of the Debtors with the expectation that they 

would be reimbursed. 

46. Authorizing, but not directing, the Debtors to pay the Prepetition 

Employee Obligations, Withholdings and Employer Tax Contributions, in accordance with the 
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Debtors’ prepetition business practices, is in the best interests of the Debtors, their creditors, and 

all parties in interest, and will enable the Debtors to continue to operate their business efficiently 

without disruption.  A significant deterioration in morale among Employees at this critical time 

would have a devastating impact on the Debtors, the value of the assets and business, and the 

outcome of these cases.  The total amount to be paid if the relief sought herein is granted is 

modest compared with the size of the Debtors’ estates and the importance of the Debtors’ 

Employees to the restructuring and sale effort.  Further, many of these obligations are not 

immediate but, rather, will be satisfied over an extended period of time and, in some cases, 

without any monetary expenditures. 

47. Pursuant to section 363 of the Bankruptcy Code, a bankruptcy court is 

empowered to authorize a chapter 11 debtor to expend funds in the bankruptcy court’s discretion 

outside the ordinary course of business.  Payment of prepetition wage and salary claims in order 

to preserve and protect a debtor’s business and to ultimately reorganize, retain its employees and 

maintain positive employee morale, even if such payment were deemed to be outside the 

ordinary course of business, is a sufficient business justification for such an authorization.  See 

Ionosphere Clubs, 98 B.R. at 175.  Furthermore, with respect to obligations described herein, 

including, but not limited to, Employee Wage Claims, Withholdings, and Employer Tax 

Contributions, failure by the Debtors to fulfill such obligations could potentially result in claims 

being asserted directly against the Debtors’ officers and directors.    

48. The Court has permitted the postpetition payment of prepetition wage and 

salary obligations on the first day or in the early stages of other chapter 11 bankruptcy cases.  

See, e.g., In re Aralez Pharmaceuticals US Inc., No. 18-12425 (MG) (Bankr. S.D.N.Y. Aug. 8, 

2018); In re Cenveo, Inc., No. 18-22178 (RDD) (Bankr. S.D.N.Y. March 8, 2018); In re 

18-14102    Doc 12    Filed 12/20/18    Entered 12/20/18 01:04:33    Main Document     
 Pg 20 of 37



 

- 21 - 

Cumulus Media Inc., No. 17-13381 (SCC) (Bankr. S.D.N.Y. Dec. 21, 2017); In re Westinghouse 

Elec. Co. LLC, No. 17-10751 (MEW) (Bankr. S.D.N.Y. June 2, 2017); In re SquareTwo Fin. 

Servs. Corp., No. 17-10659 (Bankr. S.D.N.Y. April 28, 2017); In re DACCO Transmission Parts 

(NY), Inc., No. 16-13245 (MKV) (Bankr. S.D.NY. Nov. 20, 2016); In re Breitburn Energy 

Partners LP, No. 16-11390 (SMB) (Bankr. S.D.N.Y. June 15, 2016); In re Aéropostale, Inc., No. 

16-11275 (SHL) (Bankr. S.D.N.Y. June 3, 2016); In re Fairway Group Holdings Corp., No. 16-

11241 (MEW) (Bankr. S.D.N.Y. June 1, 2016); In re SunEdison, Inc., No. 16-10992 (SMB) 

(Bankr. S.D.N.Y. May 20, 2016); In re AOG Entertainment, Inc., No. 16-11090 (SMB) (Bankr. 

S.D.N.Y. May 2, 2016). 

49. The Debtors further submit that because the relief requested in the Motion 

is necessary to avoid immediate and irreparable harm to the Debtors for the reasons set forth 

herein, Bankruptcy Rule 6003 has been satisfied. 

50. To successfully implement the foregoing, the Debtors respectfully seek a 

waiver of the notice requirements under Bankruptcy Rule 6004(a) and the fourteen-day stay 

under Bankruptcy Rule 6004(h). 

51. Accordingly, for the foregoing reasons, the Debtors respectfully submit 

that cause exists for granting the relief requested herein. 

NOTICE 

52. Notice of this Motion will be provided to: (a) the United States Trustee for 

Region 2; (b) counsel to SunTrust Bank, as the administrative agent under the Debtors’ proposed 

debtor-in-possession financing facility and under the Debtors’ prepetition secured credit 

agreement; (c) the Debtors’ thirty (30) largest unsecured creditors on a consolidated basis; (d) 

Warburg Pincus Private Equity XII Funds, as majority shareholder of Glansaol LLC; (e) the 

minority shareholders of Glansaol LLC; (f) the United States Attorney’s Office for the Southern 
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District of New York; (g) the Internal Revenue Service; and (h) the Banks.  The Debtors submit 

that, under the circumstances, no other or further notice is required. 

53. No previous motion for the relief sought herein has been made to this or 

any other court.  
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CONCLUSION 

WHEREFORE, the Debtors respectfully request that the Court enter the Interim 

Order and Final Order, granting the relief requested in the Motion and such other and further 

relief as may be just and proper. 

Dated:  December 19, 2018 
 New York, New York 

WILLKIE FARR & GALLAGHER LLP 
Proposed Counsel for the Debtors and 
Debtors in Possession 

By:   /s/ Brian S. Lennon  
Brian S. Lennon 
Daniel I. Forman 
Andrew S. Mordkoff 
 
787 Seventh Avenue 
New York, New York 10019 
Telephone:  (212) 728-8000 
Facsimile:  (212) 728-8111 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

----------------------------------------------------------x 
In re:  : Chapter 11 
  :   
Glansaol Holdings Inc., et al.,1  : Case No. 18-__________ (        ) 
  :  
 Debtors. : (Jointly Administered) 
----------------------------------------------------------x 
 

INTERIM ORDER:  (A) AUTHORIZING DEBTORS TO  
PAY (I) PREPETITION EMPLOYEE WAGES, SALARIES AND  

OTHER COMPENSATION, (II) PREPETITION EMPLOYEE BUSINESS  
EXPENSES, (III) OTHER MISCELLANEOUS EMPLOYEE EXPENSES 

AND EMPLOYEE BENEFITS; AND (B) GRANTING RELATED RELIEF 
 

Upon the motion (the “Motion”) of the debtors and debtors in possession in the 

above-captioned cases (collectively, the “Debtors”) requesting entry of an interim order (the 

“Interim Order”) pursuant to sections 105(a), 363(b) and 507(a) of title 11 of the United States 

Code (the “Bankruptcy Code”) and Rules 6003 and 6004 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”):  (a) authorizing, but not directing, the Debtors to (i) pay 

prepetition employee wages, salaries and other compensation, prepetition employee business 

expenses and other miscellaneous employee expenses and employee benefits, (ii) maintain and 

administer employee benefits programs, plans and policies in effect as of the petition date, 

(iii) pay all employee-related prepetition withholdings and payroll-related taxes, and (iv) pay 

third-party providers who process and administer payments of employee compensation and other 

obligations; and (b) granting related relief, as set forth therein; and upon the Declaration of Nancy 

Bernardini in Support of Chapter 11 Petitions and First Day Pleadings; and upon the record of 

the hearing held on the Motion; and this Court having jurisdiction to consider the Motion 

                                                 
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal taxpayer 

identification number are as follows:  Clark’s Botanicals, Inc. (0754); Glansaol Holdings Inc. (9485); 
Glansaol LLC (2012); Glansaol Management LLC (6879); Julep Beauty, Inc. (7984); Laura Geller Beauty, 
LLC (1706); Laura Geller Brands, LLC (7428); and Laura Geller Holdings, LLC (7388).  The Debtors’ 
executive headquarters are located at 575 Lexington Avenue, New York, NY 10022.  
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pursuant to 28 U.S.C. §§ 157 and 1334; and this being a core proceeding pursuant to 28 U.S.C. 

§ 157(b); and venue of these cases and the Motion in this district being proper pursuant to 28 

U.S.C. §§ 1408 and 1409; and due and sufficient notice of the Motion having been given; and it 

appearing that no other or further notice need be provided except to the extent provided herein; 

and it appearing that the relief requested by the Motion is in the best interests of the Debtors, 

their estates, their creditors and other parties in interest; and after due deliberation and sufficient 

cause appearing therefor, it is hereby 

ORDERED that: 

1. The Motion is granted on an interim basis to the extent set forth herein. 

2. Capitalized terms not defined herein have the meanings given to them in 

the Motion. 

3. The Debtors are authorized, but not directed, to honor and to pay the 

Prepetition Employee Obligations, including, but not limited to, Employee Wage Claims, 

Employee Expense Obligations, and prepetition obligations that have accrued under the 

Employee Benefit Programs, including any amounts owed on account of Paid Time Off, each in 

accordance with their prepetition practices, to the extent that payment and/or satisfaction of such 

claims do not exceed $12,850 to any Employee.  The Debtors are also authorized, but not 

directed, to remit all Withholdings and Employer Tax Contributions to the appropriate third 

parties, as and when such obligations are due, upon entry of this Interim Order.   

4. The Debtors shall be and hereby are authorized, in their discretion, to 

continue to honor their obligations, including any prepetition obligations, to Employees for 

Employee Expense Obligations in accordance with the Debtors’ stated policies and prepetition 

practices. 
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5. The Debtors are authorized, but not directed, to pay the Independent 

Contractor Claims to the extent that payment and/or satisfaction of such claims do not exceed 

$12,850 per person.  

6. The Debtors are authorized, but not directed, to pay costs and expenses 

incidental to the payment of the Prepetition Employee Obligations, including all administration 

and processing costs and payments to outside professionals and service providers, in the ordinary 

course of business and in accordance with their prepetition practices, to facilitate the 

administration and maintenance of the Debtors’ programs and policies related to the Prepetition 

Employee Obligations. 

7. No payment to any Employee may be made to the extent that it is a 

transfer in derogation of section 503(c) of the Bankruptcy Code.  This Order does not implicitly 

or explicitly approve any bonus plan, incentive plan or other plan covered by section 503(c) of 

the Bankruptcy Code. 

8. In no event shall the Debtors pay any amounts to Employees and 

Independent Contractors before such amounts are due and payable, and this Order shall not be 

deemed to allow the Debtors to accelerate payment of such amounts that may be due and owing 

by the Debtors. 

9. Notwithstanding anything to the contrary in this Order, the authority of the 

Debtors to make any payments under this Order is subject to the terms and conditions of the DIP 

Credit Agreement and the interim and final orders of this Court approving the financing provided 

thereunder, including, without limitation, that such payments must comply with the DIP Budget 

under, and as defined in, the DIP Credit Agreement. Neither the entry of this Order nor any pre-

petition or post-petition agent's or lender's failure to object to the entry of this Order is intended, 

18-14102    Doc 12    Filed 12/20/18    Entered 12/20/18 01:04:33    Main Document     
 Pg 27 of 37



 

- 4 - 

or shall be construed, as a consent or waiver of any objection to any payment under this Order or 

otherwise in excess of the amount authorized under the DIP Credit Agreement and the DIP 

Budget. 

10. Subject to the terms of the Cash Management Order, each Bank is 

authorized, when requested by the Debtors in their sole discretion, to receive, process, honor and 

pay all prepetition and postpetition checks and fund transfers on account of the Prepetition 

Employee Obligations, Withholdings and Employer Tax Contributions, and related expenses, 

whether presented before or after the Petition Date, provided that sufficient funds are on deposit 

in the applicable accounts to cover such payments and such request is otherwise in compliance 

with the terms of any agreement between such Bank and any Debtor governing such account.  

11. The Debtors are authorized to issue, in their discretion, new postpetition 

checks or effect new postpetition fund transfers on account of the Prepetition Employee 

Obligations, Withholdings and Employer Tax Contributions, to replace any prepetition checks or 

fund transfer requests that may be dishonored or rejected; provided, that any check drawn or 

issued by the Debtors before the Petition Date to pay any Prepetition Employee Obligations, 

Withholdings and Employer Tax Contributions may be honored by any Bank solely to the extent 

provided herein or by another order of this Court. 

12. Neither this Interim Order nor any payment or performance by the Debtors 

authorized hereunder shall be deemed an assumption of any executory contract, including any 

Employee Benefit Programs, or otherwise affect the Debtors’ rights under section 365 of the 

Bankruptcy Code to assume or reject any executory contract with an Employee. 

13. Authorizations given to the Debtors in this Interim Order empower but do 

not direct the Debtors to effectuate the payments specified herein, and the Debtors shall retain 
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the business judgment to make or not make such payments, in all instances subject to the 

condition that funds are available to effect any payment.  In no event shall any person (director, 

creditor, officer, manager, member, Employee or otherwise of the Debtors), solely as a result of 

this Interim Order, be personally liable for any amounts authorized for payment herein but not 

paid, and nothing in this Interim Order shall be deemed to increase, reclassify, elevate to 

administrative expense status or otherwise affect such claims. 

14. Within five (5) business days of the entry of this Interim Order, notice of 

this Interim Order will be provided to: (a) the United States Trustee for Region 2; (b) counsel to 

SunTrust Bank, as the administrative agent under the Debtors’ proposed debtor-in-possession 

financing facility and under the Debtors’ prepetition secured credit agreement; (c) the Debtors’ 

thirty (30) largest unsecured creditors on a consolidated basis or any official committee of 

unsecured creditors; (d) Warburg Pincus Private Equity XII Funds, as majority shareholder of 

Glansaol LLC; (e) the minority shareholders of Glansaol LLC; (f) the United States Attorney’s 

Office for the Southern District of New York; (g) the Internal Revenue Service; and (h) the 

Banks.  The Debtors submit that, under the circumstances, no other or further notice is required. 

15. Any responses or objections to entry of the Final Order must (a) be made 

in writing; (b) state with particularity the grounds therefor; (c) conform to the Bankruptcy Rules 

and the Local Bankruptcy Rules for the Southern District of New York; (d) be filed with the 

United States Bankruptcy Court for the Southern District of New York; and (e) be served upon 

(i) Glansaol Holdings Inc., 575 Lexington Ave, New York, NY 10022; (ii) proposed counsel to 

the Debtors, Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, NY 10019 (Attn: 

Brian S. Lennon, Esq., Daniel I. Forman, Esq. and Andrew S. Mordkoff, Esq.); (iii) counsel to 

SunTrust Bank, as the administrative agent under the Debtors’ proposed debtor-in-possession 
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financing facility and under the Debtors’ prepetition secured credit agreement, Parker, Hudson, 

Rainer & Dobbs LLP, 303 Peachtree Street, N.E., Suite 3600, Atlanta, Georgia 30308 (Attn: 

Rufus T. Dorsey, Esq. and Eric W. Anderson, Esq.); (iv) counsel to any official committee of 

unsecured creditors; and (v) counsel to the U.S. Trustee for Region 2, 201 Varick Street, Suite 

1006, New York, NY 10014 (Attn: Serene Nakano, Esq. and Greg M. Zipes, Esq.) (collectively, 

the “Notice Parties”).   

16. The deadline by which objections to the Motion and the Final Order must 

be filed and received by the Notice Parties is [___], [2019] at 4:00 p.m. (prevailing Eastern 

Time) (the “Objection Deadline”).   

17. A final hearing, if required, on the Motion will be held on [____], [2019] 

at [___] [__].m. (prevailing Eastern Time).  If no objections are filed to the Motion and entry of 

the Final Order on or before the Objection Deadline, the Court may enter the Final Order without 

further notice or a hearing.  

18. This Interim Order, and all acts taken in furtherance of or reliance upon 

this Interim Order, shall be effective notwithstanding the filing of an objection to the Motion and 

the Final Order. 

19. Bankruptcy Rule 6003(b) has been satisfied because the relief requested in 

the Motion is necessary to avoid immediate and irreparable harm to the Debtors.   

20. The requirements of Bankruptcy Rule 6004(a) are waived, and, 

notwithstanding Bankruptcy Rule 6004(h), this Interim Order shall be effective and enforceable 

immediately upon entry. 

21. This Court shall retain jurisdiction over any and all matters arising from or 

related to the implementation or interpretation of this Interim Order. 

18-14102    Doc 12    Filed 12/20/18    Entered 12/20/18 01:04:33    Main Document     
 Pg 30 of 37



 

- 7 - 

 

Dated:  _________ ___, 2018 
 New York, New York 

  
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

----------------------------------------------------------x 
In re:  : Chapter 11 
  :   
Glansaol Holdings Inc., et al.,1  : Case No. 18-__________ (        ) 
  :  
 Debtors. : (Jointly Administered) 
----------------------------------------------------------x 
 

FINAL ORDER:  (A) AUTHORIZING DEBTORS TO PAY  
(I) PREPETITION EMPLOYEE WAGES, SALARIES AND OTHER  

COMPENSATION, (II) PREPETITION EMPLOYEE BUSINESS  
EXPENSES, (III) OTHER MISCELLANEOUS EMPLOYEE EXPENSES  

AND EMPLOYEE BENEFITS; AND (B) GRANTING RELATED RELIEF 
 

Upon the motion (the “Motion”) of the debtors and debtors in possession in the 

above-captioned cases (collectively, the “Debtors”), requesting entry of a final order (the “Final 

Order”), pursuant to sections 105(a), 363(b) and 507(a) of title 11 of the United States Code (the 

“Bankruptcy Code”) and Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”):  (a) authorizing, but not directing, the Debtors to (i) pay prepetition 

employee wages, salaries and other compensation, prepetition employee business expenses, and 

other miscellaneous employee expenses and employee benefits, (ii) maintain and administer 

employee benefits programs, plans and policies in effect as of the petition date, (iii)  pay all 

employee-related prepetition withholdings and payroll-related taxes, and (iv) pay third-party 

providers who process and administer payments of employee compensation and other 

obligations; and (b) granting related relief, as set forth therein; and the court having entered the 

Interim Order:  (A) Authorizing Debtors to Pay (I) Prepetition Employee Wages, Salaries and 

Other Compensation, (II) Prepetition Employee Business Expenses, (III) Other Miscellaneous 

                                                 
1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal taxpayer 

identification number are as follows:  Clark’s Botanicals, Inc. (0754); Glansaol Holdings Inc. (9485); 
Glansaol LLC (2012); Glansaol Management LLC (6879); Julep Beauty, Inc. (7984); Laura Geller Beauty, 
LLC (1706); Laura Geller Brands, LLC (7428); and Laura Geller Holdings, LLC (7388).  The Debtors’ 
executive headquarters are located at 575 Lexington Avenue, New York, NY 10022.   
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Employee Expenses and Employee Benefits; and (B) Granting Related Relief [Docket No. ___] 

(the “Interim Order”); and upon the Declaration of Nancy Bernardini in Support of Chapter 11 

Petitions and First Day Pleadings; and upon the record of the hearing held on the Motion; and 

this Court having jurisdiction to consider the Motion pursuant to 28 U.S.C. §§ 157 and 1334; and 

this being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue of these cases and the 

Motion in this district being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and 

sufficient notice of the Motion having been given; and it appearing that no other or further notice 

need be provided; and it appearing that the relief requested by the Motion is in the best interests 

of the Debtors, their estates, their creditors and other parties in interest; and after due deliberation 

and sufficient cause appearing therefor, it is hereby 

ORDERED that: 

1. The Motion is granted on a final basis to the extent set forth herein. 

2. Capitalized terms not defined herein have the meanings given to them in 

the Motion. 

3. The Debtors are authorized, but not directed, to honor and to pay the 

Prepetition Employee Obligations, including, but not limited to, Employee Wage Claims, 

Employee Expense Obligations and prepetition obligations that have accrued under the 

Employee Benefit Programs, including any amounts owed on account of Paid Time Off, each in 

accordance with their prepetition practices, to the extent that payment and/or satisfaction of such 

claims do not exceed $12,850 to any Employee.  The Debtors are also authorized, but not 

directed, to remit all Withholdings and Employer Tax Contributions to the appropriate third 

parties, as and when such obligations are due, upon entry of this Final Order.  

4. The Debtors are authorized, but not directed, to pay the Independent 
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Contractor Claims to the extent that payment and/or satisfaction of such claims do not exceed 

$12,850 per person. 

5. The Debtors are authorized, but not directed, to pay costs and expenses 

incidental to the payment of the Prepetition Employee Obligations, including all administration 

and processing costs and payments to outside professionals and service providers, in the ordinary 

course of business and in accordance with their prepetition practices, in order to facilitate the 

administration and maintenance of the Debtors’ programs and policies related to the Prepetition 

Employee Obligations. 

6. No payment to any Employee may be made to the extent that it is a 

transfer in derogation of section 503(c) of the Bankruptcy Code.  This Order does not implicitly 

or explicitly approve any bonus plan, incentive plan or other plan covered by section 503(c) of 

the Bankruptcy Code. 

7. In no event shall the Debtors pay any amounts to Employees and 

Independent Contractors before such amounts are due and payable, and this Final Order shall not 

be deemed to allow the Debtors to accelerate payment of such amounts that may be due and 

owing by the Debtors. 

8. Notwithstanding anything to the contrary in this Final Order, the authority 

of the Debtors to make any payments under this Final Order is subject to the terms and 

conditions of the DIP Credit Agreement and the interim and final orders of this Court approving 

the financing provided thereunder, including, without limitation, that such payments must 

comply with the DIP Budget under, and as defined in, the DIP Credit Agreement. Neither the 

entry of this Final Order nor any pre-petition or post-petition agent's or lender's failure to object 

to the entry of this Final Order is intended, or shall be construed, as a consent or waiver of any 
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objection to any payment under this Final Order or otherwise in excess of the amount authorized 

under the DIP Credit Agreement and the DIP Budget. 

9. Subject to the terms of the Cash Management Order, each Bank is 

authorized, when requested by the Debtors in their sole discretion, to receive, process, honor and 

pay all prepetition and postpetition checks and fund transfers on account of the Prepetition 

Employee Obligations, Withholdings and Employer Tax Contributions, whether presented before 

or after the Petition Date, provided that sufficient funds are on deposit in the applicable accounts 

to cover such payments and the request is otherwise in compliance with the terms of any 

agreement between such Bank and any Debtor governing such account.  

10. The Debtors are authorized to issue, in their discretion, new postpetition 

checks or effect new postpetition fund transfers on account of the Prepetition Employee 

Obligations, Withholdings and Employer Tax Contributions, to replace any prepetition checks or 

fund transfer requests that may be dishonored or rejected; provided, that any check drawn or 

issued by the Debtors before the Petition Date to pay Prepetition Employee Obligations, 

Withholdings and Employer Tax Contributions may be honored by any Bank solely to the extent 

provided herein or by another order of this Court. 

11. Neither this Final Order nor any payment or performance by the Debtors 

authorized hereunder shall be deemed an assumption of any executory contract, including any 

Employee Benefit Programs, or otherwise affect the Debtors’ rights under section 365 of the 

Bankruptcy Code to assume or reject any executory contract with an Employee. 

12. Authorizations given to the Debtors in this Final Order empower but do 

not direct the Debtors to effectuate the payments specified herein, and the Debtors shall retain 

the business judgment to make or not make such payments, in all instances subject to the 
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condition that funds are available to effect any payment.  In no event shall any person (director, 

creditor, officer, manager, member, Employee or otherwise of the Debtors), solely as a result of 

this Final Order, be personally liable for any amounts authorized for payment herein but not 

paid, and nothing in this Final Order shall be deemed to increase, reclassify, elevate to 

administrative expense status or otherwise affect such claims. 

13. The requirements of Bankruptcy Rule 6004(a) are waived, and, 

notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be effective and enforceable 

immediately upon entry.   

14. This Court shall retain jurisdiction over any and all matters arising from or 

related to the implementation or interpretation of this Final Order.  

Dated:  _________ ___, 2019 
 New York, New York 

  
UNITED STATES BANKRUPTCY JUDGE 
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