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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 PAYMENT OF  

PREPETITION COMMON CARRIER, WAREHOUSE, AND  
FREIGHT FORWARDER CLAIMS AND RELATED  

OBLIGATIONS; 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 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 506(b) of title 

11 of the United States Code (the “Bankruptcy Code”) and rules 6003 and 6004 of the Federal 

                                                 

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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Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), authorizing the Debtors to pay 

certain prepetition common carrier, warehouse, freight forwarder, and related obligations and 

granting related relief (the “Motion”).  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 this 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 

cases and this Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  The 

statutory predicates for the relief requested herein are sections 105(a), 363(b) and 506(b) of the 

Bankruptcy Code and Bankruptcy Rules 6003 and 6004.  
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COMMON CARRIERS, WAREHOUSE  
PROVIDERS, AND FREIGHT FORWARDERS 

A.  The Debtors’ Supply Chain  

4. The Debtors are one of the largest independent prestige beauty and 

personal care companies in the United States.  With a portfolio of three highly regarded brands, 

the Debtors reach their customers through a variety of channels and offer a full spectrum of 

products, from makeup to skin care.  In the ordinary course of business, the Debtors regularly 

transact with common carriers, warehouse providers, and freight forwarders that are essential to 

the Debtors’ operations.   

5. The Debtors have a global footprint and deliver goods to a broad 

wholesale and retail customer base.  Because the Debtors do not manufacture their own products, 

they are highly dependent on their vendor base and third-party logistics providers.  The Debtors’ 

business is predicated on timeliness, efficiency and synchronization, where one hiccup can derail 

the entire interdependent manufacturing and distribution process.  Generally, the Debtors’ supply 

chain is comprised of several integral stages, which include:  first, identifying third-party beauty 

and personal care product formulas initially developed by contract manufacturers and 

customizing them for their own brands; second, ordering custom componentry (tubes, compacts, 

brushes, etc.) from suppliers; third, shipping the components to the contract manufacturers who 

own the formulas and mix, assemble, blend or otherwise produce the Debtors’ custom products 

and fill the Debtors’ componentry; and fourth, transporting the assembled products to third-party 

logistics providers to store, package and ship the products to the Debtors’ customers.  A more 

detailed summary of the Debtors’ supply chain is below. 

6. Stage 1: Formula Development and Purchase Orders:   The Debtors’ 

product development team, in consultation with third-party contract manufacturers, design and 
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develop a formula for a specific product.  The Debtors then issue purchase orders with various 

componentry suppliers and contract manufacturers to manufacture the Debtors’ products, 

following an extensive, multi-stage internal vetting process that forecasts the quantity, costs, 

margins, and timing needs for the Debtors’ new and existing product lines.  The Debtors place 

purchase orders to componentry suppliers and contract manufacturers up to twelve months in 

advance of the products ultimately reaching their customers.  The purchase orders consider 

customers’ expressed forecasts; however, the Debtors determine the quantities to order based on 

internal projections and historical sales information.  Customers do not actually place orders until 

a few weeks before products actually arrive on their shelves.    

7. Stage 2: Componentry Suppliers:  The Debtors issue purchase orders with 

various domestic and international suppliers (the “Componentry Suppliers”) who manufacture 

the basic components that hold the Debtors’ beauty products.  Such components include, among 

others, tubes, sticks, bottles, compacts, pumps, containers, jars and kits ― all customized to meet 

the Debtors’ exact product specifications.  The suppliers will then ship the componentry to the 

contract manufacturers to assemble the finished products.2 

8. Stage 3: Contract Manufacturers:  Cosmetic contract manufacturers (the 

“Contract Manufacturers”) play multiple roles in the Debtors’ distribution process.  At the 

outset, the Contract Manufacturers, who own the underlying formulas to the Debtors’ cosmetic 

products, assist the Debtors in developing a customized formula for a specific product.  Later in 

the process, once the components have been manufactured by the Componentry Suppliers, the 

Contract Manufacturers will finalize the Debtors’ products through a variety of services, 

                                                 

2  While certain product lines are “turn-key” whereby the contract manufacturers are able to manufacture both 
the components as well as the products themselves, most of the Debtors’ products require Componentry 
Suppliers and contract manufacturers. 
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including quality control testing, “filling” (i.e., using machines to fill tubes, jars and bottles with 

liquid or powder based on the underlying formula), and/or packaging services. 

9. Stage 4: Third-Party Logistics Providers:  Once assembled by the 

Contract Manufacturers, the final products are transported to various third-party logistics 

providers that will conduct a variety of services, including product labeling, assembling product 

“kits,”3 and packaging the products into containers to be shipped to the Debtors’ customers.4 In 

instances where the Debtors have ordered an excess amount of products above what is ultimately 

ordered by their primary customers, the products remain in inventory at the third-party logistics 

providers until the Debtors are able to sell them to alternative (lower-margin) customers.     

B. Service Providers 

10. As discussed above, in the ordinary course of operations, the Debtors’ 

supply and delivery system depends upon the use of common carriers operated by third parties, 

including vessels, trucking services, and air transport (the “Common Carriers”) to transport 

both empty componentry and finished products throughout the various stages of the Debtors’ 

distribution process.  This includes: transportation (domestic and international) of component 

pieces from the Componentry Suppliers to the Contract Manufacturers; once assembled, 

transportation of the finished products from the Contract Manufacturers to the Warehouse 

Providers (as defined below); and once stored and packaged, transportation of the final products 

from the Warehouse Providers to the Debtors’ end users of their products.  As a result, the 

                                                 

3  A “kit” is typically comprised of four different components: a box, a liner, an insert, and multiple cosmetic 
products. 

4  Customers typically issue their precise purchase orders three weeks prior to shipping. 
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Common Carriers regularly possess certain of the Debtors’ materials, goods and finished 

products in the ordinary course of the Debtors’ operations.   

11. The Debtors also utilize six third-party logistic providers5 to store 

inventory, fulfill orders, assemble product kits, and package final products to be shipped to the 

Debtors’ customers (the “Warehouse Providers”).  The Warehouse Providers account for all of 

the Debtors’ inventory and at all times possess products and materials owned by the Debtors.  In 

addition, in several instances the Debtors must purchase services from Warehouse Providers that 

have the specific qualifications and expertise (as required by the Debtors’ customers).  

12. Further, the Debtors utilize the services of certain freight forwarders and 

customs processors (the “Freight Forwarders” and together with the Common Carriers and the 

Warehouse Providers, the “Service Providers”).  The Freight Forwarders play an integral part in 

the Debtors’ manufacturing and distribution process, often times organizing shipments through 

various third parties, including trucking services, air transport, and vessels.  The Freight 

Forwarders also provide vital services that enable the Debtors to comply with the complex 

customs laws and regulations of the United States and other countries when importing or 

exporting products and materials from Debtor and supplier locations to various customers.  

Among other things, the Freight Forwarders finalize the materials, bills and documents necessary 

for import and export, pay the import or export taxes, as may be required, assist in packaging 

certain materials, and perform numerous other critical services for the Debtors.  The Debtors pay 

the Freight Forwarders for their services and reimburse the Freight Forwarders for any funds 

advanced on behalf of the Debtors to pay customs duties or other taxes and charges, as well as 

                                                 

5  In addition, the Debtors’ inventory, once sold on consignment to QVC, Inc., one of the Debtors’ largest 
customers, is held at five separate warehouses operated by QVC.   
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for charges of certain ocean, air and land shippers, brokerage costs and certain miscellaneous 

handling expenses.         

13. It is essential for the Debtors’ continuing business viability and for the 

success of their restructuring efforts that they maintain the reliable and efficient flow of 

materials, goods and products through their distribution system.  The Debtors estimate that at any 

given time, $35,700,000 million of the Debtors’ property is in the hands of the third-party 

Service Providers.  The Debtors’ customer service capabilities are dependent upon the storage 

and transportation of such goods by the Service Providers.  Even a short delay in the Debtors’ 

supply pipeline could undermine the Debtors’ ability to fulfill their customers’ needs and 

adversely impact relationships with their customers.  As a result, the Debtors’ ability to effect a 

successful restructuring may be jeopardized.  This risk is only heightened by the fact that the 

Debtors hold many of their goods at customer warehouse facilities, and any disruption in 

payment would adversely affect the relationship between the Debtors and their largest customers.  

Therefore, the Debtors respectfully request authority to pay, in their discretion, any claims of the 

Common Carriers, Warehouse Providers and Freight Forwarders owing as of the Petition Date in 

the ordinary course (collectively, the “Service Claims”).  

REQUESTED RELIEF 

14. By  this Motion, the Debtors seek authority, but not direction, pursuant to 

sections 105(a), 363(b) and 506(b) of the Bankruptcy Code, to pay, in the Debtors’ discretion, 

the Service Claims that are outstanding as of the Petition Date.  The Debtors estimate that the 

aggregate amount of the Service Claims as of the Petition Date is approximately $1,281,612. 

15. Furthermore, the Debtors propose to condition the payment of each 

Service Claim on the agreement of the applicable Service Provider to provide services to the 
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Debtors on the most favorable trade terms that such Service Provider offered to the Debtors in 

the last twelve months prior to the Petition Date or as otherwise agreed between the Debtors and 

such Service Provider (the “Customary Trade Terms”).  Subject to the objection rights of the 

Service Providers, the Debtors propose that if any Service Provider accepts payment on account 

of a Service Claim and does not continue to provide postpetition services to the Debtors on 

Customary Trade Terms, any payment made to such Service Provider hereunder shall be deemed 

an avoidable postpetition transfer under section 549 of the Bankruptcy Code and shall be 

recoverable by the Debtors in cash upon written request.  In addition, the Debtors request that 

upon any Service Provider’s or other third party’s refusal to release property being held as 

security for such party’s unsatisfied prepetition claim, the Debtors shall be granted an expedited 

hearing, on not less than five (5) days notice without the need to file a further written motion, to 

compel such Service Provider or other third party to release such property. 

16. Also, by this Motion, the Debtors seek authorization for the applicable 

banks asked to process, honor and pay any and all checks and electronic fund transfers drawn on 

the Debtors’ bank accounts on account of the Service Claims (the “Banks”) to rely on the 

representations of the Debtors as to which checks and electronic fund transfers drawn on the 

Debtors’ bank accounts are issued and authorized to be paid in accordance with this Motion, 

without any duty of further inquiry and without liability for following the Debtors’ instructions.   

BASIS FOR RELIEF 

A. The Debtors Are Authorized to Pay the Service Claims 
Pursuant Sections 105(a) and 363(b) of the Bankruptcy Code   

17. The Court may authorize the Debtors’ payment of the Service Claims 

pursuant to sections 363(b) and 105(a) of the Bankruptcy Code and the “necessity of payment” 

doctrine.  Section 363(b) of the Bankruptcy Code provides, in relevant part, that “[t]he trustee, 
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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).  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, including in connection with the payment of prepetition amounts, 

outside the ordinary course of business.  See In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 

(Bankr. S.D.N.Y. 1989) (authorizing payment of prepetition claims where debtors articulate 

“some business justification, other than the mere appeasement of major creditors”).   

18. Although stated various ways, courts generally hold that a debtor’s 

decision to enter into a transaction outside of the ordinary course of business is governed by the 

business judgment standard.  See 3 Collier On Bankruptcy 363.02[1][f] (Lawrence P. King et al. 

15th ed. 2007); In re U.S. Airways Group, Inc., 287 B.R. 643, 645 (Bankr. E.D. Va. 2002).  

When applying the “business judgment” rule, courts show great deference to the debtor’s 

decision making.  See, e.g., Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996); In 

re Castre, Inc., 312 B.R. 426, 430-31 (Bankr. D. Colo. 2004); Murphy v. Howison (In re 

Murphy), 288 B.R. 1, 5 (D. Me. 2002); In re Bakalis, 220 B.R. 525, 532 (Bankr. E.D.N.Y. 1998).  

Payment of the Service Claims to preserve and protect the Debtors’ business, and ultimately to 

reorganize, is a sufficient business justification for such an authorization, even if such payments 

are outside the ordinary course of business. 

19. Further, section 105(a) of the Bankruptcy Code empowers the Court to 

“issue any order, process, or judgment that is necessary or appropriate to carry out the provisions 

of this title.”  11 U.S.C. § 105(a).  In case law construing sections 105(a) and 363(b) of the 

Bankruptcy Code, it is well established that bankruptcy courts have the equitable power to 

authorize the payment of prepetition claims where such payments are necessary to preserve the 
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going concern value of a debtor’s business.  See, e.g., In re Lehigh & New England Ry. Co., 657 

F.2d 570, 581 (3d Cir. 1981); see also N.L.R.B. v. Bildisco & Bildisco, 465 U.S. 513, 528 (1984) 

(allowing payment of prepetition claims pursuant to sections 105(a) and 363(b) of the 

Bankruptcy Code where payment was critical to preserve and protect the debtor’s business).  To 

do so, the debtor must provide a business justification for such payment.  See Ionosphere, 98 

B.R. at 175.  As discussed above, it is the Debtors’ business judgment that the failure to pay the 

Service Claims would have a material adverse impact on the day-to-day operations of their 

business and the success of these chapter 11 cases.   

20. The relief requested is also supported by the “necessity of payment” 

doctrine.  Numerous courts have used their section 105(a) powers under the “doctrine of 

necessity” to authorize payment of a debtor’s prepetition obligations where, as here, such 

payment is an essential element to the continuation of the debtor’s businesses.  See, e.g., Lehigh 

& New England Ry. Co., 657 F.2d at 581 (noting that the “necessity of payment doctrine” 

provides that “if payment of a claim that arose prepetition is essential to the continued operation 

of the [debtor], payment may be authorized”); Ionosphere, 98 B.R. at 176 (noting that the 

“necessity of payment” doctrine facilitates continued operation of the debtor where such 

payment is essential); see also In re Columbia Gas Sys., Inc., 171 B.R. 189, 191-92 (Bankr. D. 

Del. 1994) (noting that in the Third Circuit, debtors may pay prepetition claims that are essential 

to continued operations). 

21. Any disruption in the services provided by the Service Providers ― 

specifically, an interruption in or shutdown of the Debtors’ storage and distribution network ― 

would cost the Debtors’ estates significant lost revenues and potentially irreparably harm the 

Debtors’ relationships with the end users of their products.  The harm and economic 
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disadvantage that would stem from the failure or refusal of any of the Service Providers to 

perform services to the Debtors is grossly disproportionate to the amount of the Service Claims 

the Debtors are seeking authority to pay.  Accordingly, this Court may authorize the Debtors’ 

proposed payment of the Service Claims under sections 105(a) and 363(b)(1) of the Bankruptcy 

Code. 

B. Possessory Liens and Section 506(b) 

22. In addition, the Debtors believe that their failure to pay the Service Claims 

may result in the assertion of possessory or similar liens by the Service Providers under 

applicable federal and state common law, maritime law or statutory law with respect to any 

goods in their possession (collectively, the “Liens”).  Pursuant to section 362(b)(3) of the 

Bankruptcy Code, the act of perfecting such Liens, to the extent consistent with section 546(b) of 

the Bankruptcy Code,6 is expressly excluded from the automatic stay otherwise imposed by 

section 362(a) of the Bankruptcy Code.  Moreover, to protect their asserted lien rights, the 

Service Providers may refuse to release goods in their possession unless and until their 

prepetition claims have been satisfied.  Therefore, notwithstanding the automatic stay imposed 

by section 362 of the Bankruptcy Code, the Service Providers (a) may be entitled to assert and 

perfect Liens against the Debtors’ property, which would entitle them to payment ahead of other 

general unsecured creditors in any event, and (b) may hold the property subject to the asserted 

Liens pending payment, to the direct detriment of the Debtors and their estates. 

23. Moreover, since the amount of the Service Claims is substantially less 

than the value of any property securing such claims, the Service Providers are fully secured 

                                                 

6  Under section 546(b) of the Bankruptcy Code, a debtor’s lien avoidance powers “are subject to any 
generally applicable law that . . . permits perfection of an interest in property to be effective against an 
entity that acquires rights in such property before the date of perfection . . . .”  11 U.S.C. § 546(b)(1)(A). 
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creditors.  In general, pursuant to section 506(b) of the Bankruptcy Code, fully secured creditors 

are entitled to receive (a) payment in full of their prepetition claims pursuant to any confirmed 

plan or plans in these chapter 11 cases, and (b) the postpetition interest accruing on such claims 

to the extent they are oversecured, as well as reasonable fees, costs or charges provided by any 

relevant agreement or statute.  Consequently, payment of the Service Claims will give the 

Service Providers no more than that to which they otherwise would be entitled under a plan, and 

save the Debtors the interest costs that otherwise may accrue on the Service Claims during these 

chapter 11 cases, as well as other fees and costs that may be asserted. 

24. Courts in this district have authorized similar relief in other chapter 11 

cases.  See, e.g., In re Cenveo, Inc., Case No. 18-22178 (RDD) (Bankr. S.D.N.Y. Mar. 8, 2018); 

In re Westinghouse Electric Company, LLC, Case No. 17-10751 (MEW) (Bankr. S.D.N.Y. Mar. 

31, 2017); In re Republic Airways Holdings Inc., Case No. 16-10429 (SHL) (Bankr. S.D.N.Y. 

Mar. 23, 2016); In re Sabine Oil & Gas Corp., Case No. 15-11835 (SCC) (Bankr. S.D.N.Y. Aug. 

17, 2015); In re Chassix Holdings, Inc., Case No. 15-10578 (MEW) (Bankr. S.D.N.Y. Apr. 14, 

2015); In re The Great Atl. & Pac. Tea Co., Case No. 15-23007 (RDD) (Bankr. S.D.N.Y. Aug. 

11, 2015). 

25. For all of the foregoing reasons, the Debtors seek authority, pursuant to 

sections 105(a), 363(b) and 506(b) of the Bankruptcy Code, to pay, in the Debtors’ sole 

discretion, the undisputed amounts owed by the Debtors on account of outstanding Service 

Claims, and to discharge any liens asserted against the Debtors’ property. 

26. In addition, the Debtors request that upon any Service Provider's or other 

third party’s refusal to release property of the Debtors being held as leverage against payment of 

such party’s prepetition claim, the Debtors shall be granted an expedited hearing on not less than 
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five (5) days’ notice, without the need to file a further written motion, to compel such third party 

to release such property. 

C. The Requirements of Bankruptcy Rule 6003(b) Are Satisfied 
and Bankruptcy Rule 6004 Should Be Waived 
  

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

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

herein, Bankruptcy Rule 6003(b), to the extent applicable, does not prohibit the immediate entry 

of the proposed Interim Order.   

28. 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).   

RESERVATION OF RIGHTS 

29. Nothing contained herein is intended or shall be construed:  (a) as an 

admission as to the validity of any claim against the Debtors; (b) as a waiver of the Debtors’ 

rights to dispute any claim on any grounds; (c) as a promise to pay any claim; (d) as a request or 

authorization to assume any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code; or (e) to prejudice any of the Debtors’ rights to seek relief under any section 

of the Bankruptcy Code on account of any amounts owed or paid to any Service Provider.  

NOTICE 
 

30. 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; 
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(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. 

31. 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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EXHIBIT A 

Proposed Interim Order 
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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 
 

INTERIM ORDER (A) AUTHORIZING PAYMENT OF  
PREPETITION COMMON CARRIER, WAREHOUSE, AND  

FREIGHT FORWARDER CLAIMS AND RELATED  
OBLIGATIONS; AND (B) GRANTING RELATED RELIEF 

 
Upon the motion (the “Motion”)2 of the debtors and debtors in possession in the 

above-captioned cases (collectively, the “Debtors”) for an Interim Order and a Final Order, 

pursuant to sections 105(a), 363(b) and 506(b) of title 11 of the United States Code (the 

“Bankruptcy Code”), authorizing the Debtors to pay prepetition common carrier, warehouse, 

freight forwarder, and related obligations and granting related relief, all as more fully set forth in 

the Motion; and upon the Declaration of Nancy Bernardini in Support of Chapter 11 Petitions 

and First Day Pleadings; and due and sufficient notice of the Motion having been given; and it 

appearing that no other or further notice need be provided; and upon the record of the hearing 

held on the Motion; and it appearing that the relief requested by the Motion is in the best 

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

deliberation and sufficient cause appearing therefore, it is hereby 

                                                 

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.   

2  Capitalized terms not defined herein have the meanings given to such terms in the Motion. 
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ORDERED that: 

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

2. The Debtors are authorized, but not directed, to pay the prepetition Service 

Claims, consistent with their customary practices in the ordinary course of business, in amounts 

not to exceed $400,000 in the aggregate; provided, that in no event shall the Debtors pay any 

Service Claims before such amounts are due and payable, and this Interim Order shall not be 

deemed to allow the Debtors to accelerate payment of any amounts for Service Claims that may 

be due and owing by the Debtors. 

3. 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 Service Claims 

that had not been honored and paid as of the Petition Date; provided, however, that no Bank shall 

be obligated to process, honor or pay any such check or fund transfer if there are insufficient 

funds on deposit in the applicable account to cover such payment or the request is otherwise not 

in compliance with the terms of any agreement between such Bank and any Debtor governing 

such account.  

4. The Debtors are authorized, consistent with this Interim Order, to issue 

postpetition checks, or to effect postpetition fund transfer requests, in replacement of any checks 

or fund transfer requests, for prepetition payment of Service Claims dishonored or rejected as of 

the commencement of theses chapter 11 cases. 

5.  Notwithstanding anything to the contrary in this Interim Order, the 

authority of the Debtors to make any payments under this Interim Order is subject to the terms 

and conditions of the DIP Credit Agreement and the interim and final orders of this Court 
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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 Interim Order nor any pre-petition or post-petition agent's or lender's failure to 

object to the entry of this Interim Order is intended, or shall be construed, as a consent or waiver 

of any objection to any payment under this Interim Order or otherwise in excess of the amount 

authorized under the DIP Credit Agreement and the DIP Budget. 

6. Upon the payment of any Service Claim, any property of the Debtors held 

by or within the control of a Service Provider shall be released and delivered to its destination as 

directed by one or more of the Debtors consistent with their customary practices in the ordinary 

course of business with the Debtors. 

7. The authorization granted hereby to pay certain Service Claims shall not 

create any obligation on the part of the Debtors or their officers, directors, attorneys, or agents to 

pay such obligations, and none of the foregoing persons shall have any liability on account of 

any decision by the Debtors not to pay a Service Claim, and nothing contained in this Interim 

Order shall be deemed to increase, reclassify, elevate to an administrative expense status, or 

otherwise affect Service Claims to the extent they are not paid. 

8. In return for payment of the Service Claims, the Service Providers shall 

continue to provide services to the Debtors on Customary Trade Terms during the course of 

these chapter 11 cases. 

9. Subject to the challenge rights described in this paragraph, if any Service 

Provider accepts payment on account of a prepetition obligation of the Debtors and thereafter 

does not continue to provide goods or services to the Debtors on Customary Trade Terms, absent 

objection as described below, any payment made shall be deemed an avoidable postpetition 
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transfer under section 549 of the Bankruptcy Code and shall be recoverable by the Debtors in 

cash upon written request.  Upon recovery by the Debtors, the Service Claim shall be reinstated 

as a prepetition claim in the amount so recovered.  The foregoing does not preclude a Service 

Provider from contesting whether it has failed to comply with the provisions of this Interim 

Order by filing an objection with this Court within twenty (20) days of the date of the Debtors’ 

initial written request for return of the payments. The hearing on such objection shall be set for 

the next regularly scheduled omnibus hearing date occurring more than twenty (20) days after 

the date of the filing of the objection.  The Debtors are hereby authorized, but not directed, to 

obtain written verification before issuing payment to a Service Provider, that such Service 

Provider will, if relevant, continue to provide services to the Debtors on Customary Trade Terms 

for the remaining term of the Service Provider’s relationship with the Debtors; provided, 

however, that the absence of such written verification will not limit the Debtors’ rights 

hereunder.  

10. Upon any Service Provider’s or other third party’s refusal to release 

property being held as leverage against payment of such party’s prepetition claim, the Debtors 

shall be granted an expedited hearing on not less than five (5) days’ notice, without the need to 

file a further written motion, to compel the Service Provider or third party to release such 

property. 

11. The relief granted herein is not and shall not be deemed an approval or 

assumption of any agreement, contract, or lease under section 365 of the Bankruptcy Code.  

12. Any payment made pursuant to this Interim Order is not, and shall not be 

deemed, an admission as to the validity of the underlying obligation or a waiver of any rights the 

Debtors may have to subsequently dispute such obligation.  
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13. Within five (5) business days of the entry of this Interim Order, notice of 

the Motion and the Interim Order will be given 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.   

14. Any responses or objections to the Motion and entry of an order granting 

the relief requested in the Motion on a final basis (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 

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

the “Notice Parties”). 

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

be filed and received by counsel to the Debtors is [_______________], [2019] at 4:00 p.m. 

(prevailing Eastern Time) (the “Objection Deadline”).   

16. A final hearing, if required, on the Motion will be held on 

[__________________], [2019] at [_____] [__].m. (prevailing Eastern Time).  If no objections 

are filed and served 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 hearing.   

17. The relief requested in the Motion is necessary to avoid irreparable harm 

to the Debtors, and timely entry of this Interim Order is not prohibited by Bankruptcy Rule 

6003(b). 

18. The notice requirements of Bankruptcy Rule 6004(a) are deemed waived.   

19. Notwithstanding Bankruptcy Rule 6004(h), this Interim Order shall be 

effective and enforceable immediately upon entry hereof. 

20. This Court shall, and hereby does, retain jurisdiction respecting all matters 

arising from or related to the implementation of this Interim Order. 

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. : (Joint Administration Pending) 
----------------------------------------------------------x 
 

FINAL ORDER (A) AUTHORIZING PAYMENT OF  
PREPETITION COMMON CARRIER, WAREHOUSE, AND  

FREIGHT FORWARDER CLAIMS AND RELATED  
OBLIGATIONS; AND (B) GRANTING RELATED RELIEF 

 
Upon the motion (the “Motion”)2 of the debtors and debtors in possession in the 

above-captioned cases (collectively, the “Debtors”) for an Interim Order and a Final Order, 

pursuant to sections 105(a), 363(b) and 506(b) of title 11 of the United States Code (the 

“Bankruptcy Code”), authorizing the Debtors to pay prepetition common carrier, warehouse, 

freight forwarder, and related obligations and granting related relief, all as more fully set forth in 

the Motion; and upon the Declaration of Nancy Bernardini in Support of Chapter 11 Petitions 

and First Day Pleadings; and due and sufficient notice of the Motion having been given; and it 

appearing that no other or further notice need be provided; and upon the record, including the 

statements of counsel, at the interim and final hearings before the Court on the Motion; and the 

Court having entered an order granting the relief requested in the Motion on an interim basis; and 

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

                                                 

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.   

2  Capitalized terms not defined herein have the meanings given to such terms in the Motion. 
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estates, creditors and other parties in interest; and after due deliberation and sufficient cause 

appearing therefore, it is hereby 

ORDERED that: 

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

2. The Debtors are authorized, but not directed, to pay the prepetition Service 

Claims, consistent with their customary practices in the ordinary course of business.  

3. In return for payment of the Service Claims, the Service Providers shall 

continue to provide services to the Debtors on Customary Trade Terms during the course of 

these chapter 11 cases. 

4. Subject to the challenge rights described in this paragraph, if any Service 

Provider accepts payment on account of a prepetition obligation of the Debtors and thereafter 

does not continue to provide goods or services to the Debtors on Customary Trade Terms, absent 

objection as described below, any payment made shall be deemed an avoidable postpetition 

transfer under section 549 of the Bankruptcy Code and shall be recoverable by the Debtors in 

cash upon written request.  Upon recovery by the Debtors, the Service Claim shall be reinstated 

as a prepetition claim in the amount so recovered.  The foregoing does not preclude a Service 

Provider from contesting whether it has failed to comply with the provisions of this Final Order 

by filing an objection with this Court within twenty (20) days of the date of the Debtors’ initial 

written request for return of the payments. The hearing on such objection shall be set for the next 

regularly scheduled omnibus hearing date occurring more than twenty (20) days after the date of 

the filing of the objection.  The Debtors are hereby authorized, but not directed, to obtain written 

verification before issuing payment to a Service Provider, that such Service Provider will, if 

relevant, continue to provide services to the Debtors on Customary Trade Terms for the 
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remaining term of the Service Provider’s relationship with the Debtors; provided, however, that 

the absence of such written verification will not limit the Debtors’ rights hereunder.  

5. 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 Service Claims 

that had not been honored and paid as of the Petition Date; provided, however, that no Bank shall 

be obligated to process, honor or pay any such check or fund transfer if there are insufficient 

funds on deposit in the applicable account to cover such payment or the request is otherwise not 

in compliance with the terms of any agreement between such Bank and any Debtor governing 

such account.  

6. The Debtors are authorized, consistent with this Final Order, to issue 

postpetition checks, or to effect postpetition fund transfer requests in replacement of any checks 

or fund transfer requests, for payment of prepetition Service Claims dishonored or rejected as of 

the commencement of theses chapter 11 cases. 

7. 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 

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. 
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8. Upon the payment of any Service Claim, any property of the Debtors held 

by or within the control of a Service Provider shall be released and delivered to its destination as 

directed by one or more of the Debtors consistent with their customary practices in the ordinary 

course of business with the Debtors. 

9. The authorization granted hereby to pay certain Service Claims shall not 

create any obligation on the part of the Debtors or their officers, directors, attorneys, or agents to 

pay such obligations, and none of the foregoing persons shall have any liability on account of 

any decision by the Debtors not to pay a Service Claim, and nothing contained in this Final 

Order shall be deemed to increase, reclassify, elevate to an administrative expense status, or 

otherwise affect the Service Claims to the extent they are not paid. 

10. Upon any Service Provider's or other third party’s refusal to release 

property being held as leverage against payment of such party’s prepetition claim, the Debtors 

shall be granted an expedited hearing on not less than five (5) days’ notice, without the need to 

file a further written motion, to compel the Service Provider or third party to release such 

property. 

11. The relief granted herein is not and shall not be deemed an approval or 

assumption of any agreement, contract, or lease under section 365 of the Bankruptcy Code.  

12. Any payment made pursuant to this Final Order is not, and shall not be 

deemed, an admission as to the validity of the underlying obligation or a waiver of any rights the 

Debtors may have to subsequently dispute such obligation.  

13. The notice requirements of Bankruptcy Rule 6004(a) are deemed waived.  

14. Notwithstanding Bankruptcy Rule 6004(h), this Final Order shall be 

effective and enforceable immediately upon entry hereof.  
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15. This Court shall, and hereby does, retain jurisdiction respecting all matters 

arising from or related to the implementation of this Final Order.    

Dated:  ____________, 2019 
New York, New York  

         
UNITED STATES BANKRUPTCY JUDGE 
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