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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
GUE Liquidation Companies, Inc., et al.,1  
 
  Debtors. 
 

: 
: 
: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 19-11240 (LSS) 
 
(Jointly Administered) 
 
Hearing Date: Dec. 18, 2019 at 10:00 a.m. (ET) 
Obj. Deadline: Dec. 11, 2019 at 4:00 p.m. (ET) 

SECOND MOTION OF THE DEBTORS FOR AN ORDER  
EXTENDING THE DEBTORS' EXCLUSIVE PERIODS TO  

FILE A CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF 

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

the "Debtors")2 hereby move the Court, pursuant to section 1121(d) of title 11 of the United 

States Code (the "Bankruptcy Code"), for entry of an order in substantially the form attached 

hereto as Exhibit A (the "Proposed Order") extending (i) the period during which the Debtors 

have the exclusive right to file a chapter 11 plan (the "Exclusive Filing Period") by 60 days, from 

December 2, 20193 through and including January 31, 2020, and (ii) the period during which the 

Debtors have the exclusive right to solicit acceptances thereof (the "Exclusive Solicitation 

                                                 
1  The Debtors are the following 15 entities (the last four digits of their respective taxpayer identification 

numbers, if any, follow in parentheses):  GUE Liquidation Companies, Inc. (5852); Bloom That, Inc. 
(9936); GUE Liquidation Delivery, Inc. (6960); FlowerFarm, Inc. (2852); FSC Denver LLC (7104); 
FSC Phoenix LLC (7970); GUE Liquidation, Inc. (1271); GUE Liquidation.CA, Inc. (7556); 
GUE Liquidation.COM, Inc. (4509); GUE Liquidation Group, Inc. (9190); GUE Liquidation Mobile, Inc. 
(7423); GUE Liquidation Giftco, LLC (5832); Provide Cards, Inc. (3462); GUE Liquidation Commerce 
LLC (0019); and GUE Liquidation Creations, Inc. (8964).  The Debtors' noticing address in these 
chapter 11 cases is 3113 Woodcreek Drive, Downers Grove, IL 60515. 

2  Capitalized terms not otherwise defined herein have the meanings given to them in the Plan (as defined 
herein). 

3  Pursuant to Rule 9006-2 of the Local Rules of Bankruptcy Practice and Procedure of the United States 
Bankruptcy Court for the District of Delaware (the "Local Rules"), the filing of this Motion prior to the 
current deadline serves to extend automatically the current deadline until such time as the Court rules on 
this Motion.  See Local Rule 9006-2. 
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Period" and, together with the Exclusive Filing Period, the "Exclusive Periods") through and 

including March 31, 2020, or 60 days after the expiration of the Exclusive Filing Period, as 

extended.  In support of this Motion, the Debtors respectfully represent as follows:  

Preliminary Statement 

1. In the two months since the filing of their prior motion seeking an 

extension of the Exclusive Periods, the Debtors have continued to make significant progress 

toward their ultimate goal in these chapter 11 cases (collectively, the "Chapter 11 Cases") – 

maximizing the value of their assets for the benefit of their stakeholders.  Among other things, in 

the past two months, the Debtors have:   

 filed initial and amended plans of liquidation to (a) administer the 
remaining assets of the Debtors' estates and (b) address comments 
received from various parties in interest in an effort to achieve consensual 
confirmation; 

 obtained Court approval of their disclosure statement and solicited support 
for their plan of liquidation;  

 continued to wind-down their estates following the Sales (as defined 
herein) to minimize administrative costs; and  

 engaged in substantial efforts to ensure – and to demonstrate to the Court 
and all parties in interest at the Confirmation Hearing – that the plan is 
feasible under § 1129(a)(9) of the Bankruptcy Code through, among other 
actions,  

o reviewing and analyzing asserted administrative and other priority 
claims,  

o filing omnibus objections to certain alleged priority, § 503(b)(9), 
and secured claims, and  

o undertaking various informal reconciliation efforts to consensually 
reclassify and/or reduce the amount of alleged administrative or 
other priority claims.   

The Debtors have made significant progress in these respects and anticipate continued progress 

as they move towards the Confirmation Hearing. 
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2. In parallel with these efforts, the Debtors have continued to engage in 

discussions and negotiations with their key stakeholder constituencies in hopes of achieving 

consensus and ensuring an efficient exit from chapter 11 by year end (an outcome the Debtors 

believe will benefit all stakeholders).  It is against the backdrop of these activities and results that 

the Debtors seek to extend the periods within which they may exclusively file and solicit 

acceptances of a plan of liquidation.  The Debtors have filed initial and amended plans of 

liquidation within the initial Exclusive Filing Period and the Confirmation Hearing is scheduled 

for December 18, 2019.  If confirmation of the Plan (as defined herein) is successful, the Debtors 

anticipate exiting chapter 11 by the end of the year (within a month of the current Exclusive 

Filing Period deadline).  To allow the Exclusive Periods to lapse and permit parties to file 

competing plans invites delay of the resolution of these Chapter 11 Cases while unnecessarily 

increasing administrative expenses, which could result in the Debtors' administrative insolvency 

and inability to confirm any plan of liquidation.  For the reasons set forth herein, cause exists to 

extend the Exclusive Periods and the Debtors respectfully request that the Court grant the Motion.   

Background 

A. General Background 

3. On June 3, 2019 (the "Petition Date"), each of the Debtors commenced 

their respective Chapter 11 Cases.  Pursuant to an order entered on June 4, 2019 (D.I. 41), 

the Chapter 11 Cases have been consolidated for procedural purposes only and are being 

administered jointly.  The Debtors are authorized to continue to manage their properties as 

debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

4. A comprehensive description of the Debtors' (a) businesses, operations, 

and capital structure (as of the Petition Date) and (b) the events leading to the commencement of 

the Chapter 11 Cases can be found in the Declaration of Scott D. Levin in Support of First-Day 
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Pleadings (the "First Day Declaration") (D.I. 3), which was filed on the Petition Date and is 

incorporated herein by reference. 

5. On June 12, 2019, the Office of the United States Trustee for the District 

of Delaware (the "U.S. Trustee") appointed an official committee of unsecured creditors 

(the "Committee") in these Chapter 11 Cases (D.I. 118). 

6. On August 1, 2019, the Court entered an order (D.I. 490) approving the 

sale of the Debtors' Personal Creations business (the "Personal Creations Sale") to 

PlanetArt, LLC ("PlanetArt").  The Personal Creations Sale closed on August 1, 2019.  

See Notice of Occurrence of Closing of Sale of Personal Creations (D.I. 520), dated 

August 7, 2019.  On August 9, 2019, the Court entered orders (D.I. 552, 553) approving the sale 

of the Debtors' (a) Shari's Berries/Gourmet Foods businesses to SBGF Acquisition, LLC 

(the "Gourmet Foods Sale") and (b) legacy FTD business and restructured ProFlowers business 

to Gateway Mercury Holdings, LLC (the "FTD/ProFlowers Sale" and, collectively with the 

Personal Creations Sale and the Gourmet Foods Sale, the "Sales").  The Gourmet Foods Sale 

closed on August 14, 2019, and the FTD/ProFlowers Sale closed on August 23, 2019.  

See Notice of Occurrence of Closing of Sale of Gourmet Foods (D.I. 578), dated 

August 15, 2019; Notice of Occurrence of Closing of Sale of the FTD Assets and Restructured 

ProFlowers Business (D.I. 603), dated August 23, 2019.  As of the closing of the 

FTD/ProFlowers Sale, the Debtors are no longer operating entities. 

7. To facilitate an orderly transition of the Debtors' (a) Personal Creations 

business to PlanetArt and (b) legacy FTD business and restructured ProFlowers business to 

Gateway Mercury Holdings, LLC ("Gateway"), certain of the Debtors entered into transition 

services agreements with PlanetArt and Gateway (together, the "TSAs").  
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B. The Debtors' Plan and Solicitation Process  

8. On September 18, 2019, the Debtors filed their initial plan of liquidation 

to administer the remaining assets of the Debtors' estates and wind-down the Chapter 11 Cases 

(D.I. 714) along with a related disclosure statement (D.I. 715).  Contemporaneously therewith, 

the Debtors filed the Debtors' Motion for Entry of an Order (I) Approving Disclosure Statement, 

(II) Approving Form and Manner of Service of Notice Thereof, (III) Establishing Procedures for 

Solicitation and Tabulation of Votes to Accept or Reject Chapter 11 Plan of Liquidation, 

(IV) Scheduling Hearing on Confirmation of Chapter 11 Plan of Liquidation, and (V) Granting 

Related Relief (D.I. 716) (the "Disclosure Statement Motion").  

9. On September 30, 2019, the Debtors filed the Motion of the Debtors for an 

Order Extending The Debtors' Exclusive Periods to File a Chapter 11 Plan and Solicit 

Acceptances Thereof (D.I. 745) (the "Prior Extension Motion") seeking initial extensions of 

(a) the Exclusive Filing Period by approximately 60 days, from October 1, 2019 through and 

including December 2, 2019 and (b) the Exclusive Solicitation Period by an additional 60 days 

through and including January 31, 2020.  The Prior Extension Motion was approved by the Court 

on October 22, 2019 (D.I. 802). 

10. On October 20, 2019, the Debtors filed the First Amended Joint Plan of 

Liquidation for the Debtors (D.I. 793) (as it may be amended, supplemented, or otherwise 

modified, the "Plan") and the Disclosure Statement for First Amended Joint Plan of Liquidation 

for the Debtors (D.I. 794) (as modified prior to solicitation, the "Disclosure Statement"). 

11. On October 28, 2019, the Court entered an order approving the Disclosure 

Statement Motion (D.I. 837) (the "Disclosure Statement Order"), which (a) approved the 

Disclosure Statement as having adequate information pursuant to section 1125 of the Bankruptcy 

Code and (b) established certain procedures for the solicitation and tabulation of votes to accept 
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or reject the Plan.  Following entry of the Disclosure Statement Order, the Debtors commenced 

solicitation of the Plan.  The Plan Voting Deadline is December 2, 2019 at 5:00 p.m. (prevailing 

Eastern time). 

12. On November 22, 2019, the Debtors filed a Plan Supplement (D.I. 942) 

containing various exhibits to the Plan, including:  (a) forms of (i) the Debtor Liquidation Trust 

Agreement and (ii) the Committee Liquidation Trust Agreement; (b) the identity of the Debtor 

Liquidation Trustee; (c) the identity of the Committee Liquidation Trustee; (d) a non-exclusive 

schedule of retained Causes of Action; (e) a schedule of contracts to be assumed, assigned, 

and/or transferred to the Debtor Liquidation Trust; (f) a feasibility analysis; and (g) a liquidation 

analysis.  

C. The Debtors' Efforts to Ensure and Demonstrate Feasibility 

13. On July 26, 2019, the Court entered the Order (I) Establishing Bar Dates 

for (A) Filing Proofs of Claim and (B) Assertion of Postpetition Administrative Expense Claims, 

(II) Approving the Form and Manner of Notice Thereof, and (III) Granting Related Relief 

(D.I. 450) (the "Bar Date Order").  Among other things, the Bar Date Order established:  

 October 7, 2019 as the deadline by which all entities holding claims 
against the Debtors that arose prior to the Petition Date – whether secured, 
unsecured priority (including claims under section 503(b)(9) of the 
Bankruptcy Code), or unsecured nonpriority – must file proofs of claim 
(the "General Bar Date");  

 October 7, 2019 as the deadline by which (i) all entities holding claims of 
any kind that first arose during the period beginning on or after the 
Petition Date and ending on the date upon which the last of the Sales 
closed and (ii) governmental units holding claims against the Debtors that 
are deemed entitled to administrative priority despite some portion of such 
claim being attributable to prepetition periods must file administrative 
expense claims (the "Administrative Expense Bar Date"); and  

 December 2, 2019 as the deadline by which all governmental units holding 
claims against the Debtors that arose before the Petition Date – whether 
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secured, unsecured priority, or unsecured nonpriority – must file proofs of 
claim. 

14. Since the passage of the General Bar Date and the Administrative Expense 

Bar Date, the Debtors and their professionals have engaged in a review of the proofs of claims 

filed in the Chapter 11 Cases – in particular, those claims alleging § 503(b)(9) or other 

administrative or unsecured priority – in an effort to establish that the Plan is feasible under 

§ 1129(a)(9) of the Bankruptcy Code.  As a result of this analysis, the Debtors and their 

professionals have determined that many such claims lack merit for a variety of reasons (e.g., the 

claims are duplicative; already paid; required to be paid by the buyers of the Debtors' assets; 

wrongly classified; or not supported by legal authority), and have taken affirmative steps to 

reconcile such claims. 

15. On October 21, 2019, the Debtors filed two omnibus objections to certain 

alleged unsecured priority, § 503(b)(9), and secured claims.  On November 18, 2019, the Court 

entered an order (D.I. 919) sustaining the Debtors' First (Substantive) Omnibus Objection to 

Certain Misclassified and No Liability Claims, which order (a) reclassified more than 

$1.7 million in claims asserting administrative priority pursuant to section 503(b)(9) of the 

Bankruptcy Code as general unsecured claims and (b) disallowed in its entirety an asserted 

secured claim filed by Cisco Systems Capital Corporation in the amount of $270,078.89.4   

16. In addition, the Debtors have undertaken various informal reconciliation 

efforts to consensually reclassify and/or reduce the amount of alleged administrative or other 

unsecured priority claims.  Examples of such consensual resolutions include:   

                                                 
4  In addition, the Debtors' Second (Substantive) Omnibus Objection to Certain Misclassified Claims 

(D.I. 801), which objection seeks to reclassify more than $675,000 in asserted unsecured priority claims as 
general unsecured claims, has been taken under advisement by the Court. 
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 the Stipulation Between the Debtors, PlanetArt, LLC, and 
Salesforce.com, Inc. Regarding Assumption and 
Assignment of Executory Contract, which was approved by 
the Court on November 6, 2019 (D.I. 873), resulting in  

o claim number 198 filed by Salesforce.com, Inc. 
asserting an administrative claim in the amount of 
$170,841.71 being deemed withdrawn in its entirety 
and 

o claim number 60 filed by Salesforce.com, Inc. 
asserting a claim in the aggregate amount of 
$627,709.18 (of which $507,579.75 was asserted as 
entitled to administrative expense priority) being 
reduced to an asserted general unsecured claim in 
the aggregate amount of $1,854.40;  

 the Motion of the Debtors for Entry of an Order Approving 
Settlement By and Among the Debtors and the Pension 
Benefit Guaranty Corporation with Respect to PBGC 
Claims (D.I. 921), filed on November 19, 2019, pursuant to 
which the Debtors and the Pension Benefit Guaranty 
Corporation (the "PBGC") have agreed that the PBGC's 
asserted priority unsecured claim in an unliquidated amount 
up to approximately $1.5 million will be reduced in its 
entirety to a general unsecured claim; and  

 the withdrawal of claim number 50, filed by the Internal 
Revenue Service, asserting approximately $8.3 million in 
unsecured priority under § 507(a)(8).  

17. The Debtors anticipate continuing both formal and informal claims 

reconciliation efforts as they move towards the Confirmation Hearing.  Due to these ongoing 

efforts and, in light of the analysis conducted by the Debtors and their professionals to date, the 

Debtors estimate that they will have approximately $500,000 to $3 million in excess of amounts 

necessary to pay (a) valid administrative, § 503(b)(9), priority tax, and other priority unsecured 

claims and (b) all amounts necessary to wind-down the Debtors' estates through the Effective 

Date of the Plan (assuming that the Effective Date occurs in December 2019).     
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D. Ongoing Efforts to Comply with Reporting Requirements, Wind-down  
the Debtors' Estates, and Effectuate an Efficient Exit from Chapter 11  

18. In addition to the foregoing, the Debtors have continued to engage in 

many of the activities described in the Prior Extension Motion, including, without limitation:  

 complying with ongoing chapter 11 reporting requirements in these 
Chapter 11 Cases, including the filing of (a) monthly operating reports 
(D.I. 746, 853, 933) and (b) a quarterly report concerning ordinary course 
professionals (D.I. 846); 

 identifying certain executory contracts and unexpired leases that are no 
longer necessary and of no further benefit to the Debtors' estates or 
wind-down efforts following the Sales, and filing and/or obtaining Court 
approval of 

o motions to reject certain such executory contracts and unexpired 
leases (D.I. 803, 917, 964); 

o a motion to assume and assign certain of such contracts to a 
purchaser of the Debtors' assets (D.I. 916); and  

o a stipulation effecting assumption and assignment of certain of 
such contracts to a purchaser of the Debtors' assets (D.I. 873); and  

 continuing to work with the Committee, the Secured Parties, and other 
parties in interest towards a consensual resolution of outstanding issues.  

Jurisdiction 

19. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District 

Court for the District of Delaware, dated as of February 29, 2012.  This is a core proceeding 

pursuant to 28 U.S.C. § 157(b).  Venue for this matter is proper in this district pursuant to 

28 U.S.C. §§ 1408 and 1409.  

Relief Requested 

20. By this Motion, the Debtors request the entry of the Proposed Order, 

pursuant to section 1121(d) of the Bankruptcy Code, extending the Exclusive Filing Period by 
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approximately 60 days, from December 2, 2019 through and including January 31, 2020, and 

extending the Exclusive Solicitation Period by 60 days therefrom, through and including 

March 31, 2020.  The Debtors also request that such extensions be without prejudice to their 

rights to request further extensions or to seek other appropriate relief.  

Basis For Relief 

21. Under section 1121(b) of the Bankruptcy Code, a debtor has the exclusive 

right to file a chapter 11 plan in the first 120 days following the commencement of a chapter 11 

case.  If a debtor files a plan during this exclusive filing period, section 1121(c)(3) of the 

Bankruptcy Code provides a debtor with 60 days following the expiration of the exclusive filing 

period (or 180 days following the commencement of the case) to solicit acceptances of a plan.   

22. Section 1121(d) of the Bankruptcy Code provides a debtor with a 

mechanism to extend these exclusive periods, stating that "on request of a party in interest 

made ... and after notice and a hearing, the court may for cause reduce or increase the 120-day 

period or the 180-day period referred to in this section."  11 U.S.C. § 1121(d)(1).  The ultimate 

decision to extend a debtor's exclusive periods rests within the discretion of the bankruptcy court.  

See First Am. Bank of N.Y. v. S.W. Gloves & Safety Equip., Inc., 64 B.R. 963, 965 (D. Del. 

1986) (finding authority to extend the debtor's exclusivity within the discretion of the bankruptcy 

court).   

23. While the Bankruptcy Code does not define "cause," courts rely on 

various factors to determine whether cause exists to extend a debtor's exclusive periods.  These 

factors include:   
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(a) the size and complexity of the case; 

(b) the necessity of sufficient time to negotiate and prepare 
adequate information; 

(c) the existence of good faith progress; 

(d) whether the debtor is paying its debts as they become due; 

(e) whether the debtor has demonstrated reasonable prospects 
for filing a viable plan; 

(f) whether the debtor has made progress negotiating with 
creditors; 

(g) the length of time a case has been pending; 

(h) whether the debtor is seeking an extension to pressure 
creditors; and 

(i) whether or not unresolved contingencies exist. 

See In re Adelphia Comm. Corp., 336 B.R. 610, 674 (Bankr. S.D.N.Y. 2006); In re Cent. Jersey 

Airport Servs., LLC, 282 B.R. 176, 184 (Bankr. D.N.J. 2002); In re Express One Int'l Inc., 

194 B.R. 98, 100 (Bankr. E.D. Tex. 1996); see also In re Gibson & Cushman Dredging Corp., 

101 B.R. 405, 409-10 (E.D.N.Y. 1989) (listing certain of the above factors); In re Grand 

Traverse Dev. Co. Ltd. P'ship, 147 B.R. 418, 420 (Bankr. W.D. Mich. 1992) (same).   

24. Not all of these factors are relevant in every case, and a finding that even 

one of these factors exists may justify extending a debtor's exclusive periods.  See Express One, 

194 B.R. at 100-01 (four factors relevant in determining whether cause exists to extend 

exclusivity); In re Interco, Inc., 137 B.R. 999, 1000-01 (Bankr. E.D. Mo. 1992) (four factors 

demonstrated that bondholders' committee failed to show cause to terminate debtors' 

exclusivity); In re United Press Int'l, Inc., 60 B.R. 265, 269-70 (Bankr. D.C. 1986) (holding that 

the debtor showed "cause" to extend its exclusivity period based upon a showing of certain of the 

factors listed above).  In fact, the mere complexity and size of a chapter 11 case alone may 
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warrant extension of the exclusive periods in order to permit a debtor meaningful opportunity to 

formulate a chapter 11 plan.  See, e.g., In re Texaco, Inc., 76 B.R. 322, 327 (Bankr. S.D.N.Y. 

1987) (holding that "cause" existed to grant debtor's request to extend exclusivity based on size 

and complexity of case alone).   

25. Based on a weighing of the relevant factors, there is more than sufficient 

cause to approve the extension of the Exclusive Periods requested by the Debtors:   

 The Chapter 11 Cases are large and complex.  As further described in the 
First Day Declaration, the Debtors, on the Petition Date, provided floral, 
specialty foods, gift, and related products to consumers, retail florists, and 
other retail locations on an international scale.  To achieve their goal of 
maximizing value for stakeholders, in the limited time that the Debtors' 
cases have been pending, the Debtors have continued to confront and 
address complex and challenging issues including, among other things, 
execution of the Sales, for which the Debtors have continued to provide 
certain post-closing transitional services and support in accordance with 
the TSAs.  

 
 The Debtors have made substantial good faith progress in these cases 

while continuing to engage in discussions and negotiations with their key 
constituencies, including the Committee and the Secured Parties.  
The Debtors intend to continue engaging with their stakeholders in good 
faith as they pursue confirmation and consummation of the Plan.  
Moreover, in addition to the sale of substantially all of their assets within 
three months of the Petition Date, the Debtors have more recently, among 
other things:  (a) received Court approval of the Disclosure Statement and 
commenced solicitation of the Plan, which will enable the Debtors to 
wind-down their estates and exit chapter 11 in a timely and efficient 
manner; (b) reviewed, analyzed, and, where appropriate, engaged in 
formal and informal reconciliation efforts with respect to certain claims to 
ensure that (i) claimants receive the recovery to which they are entitled 
and (ii) the Plan will be feasible under sections 1129(a)(9) and 1129(a)(11) 
of the Bankruptcy Code; and (c) continued to evaluate and remove from 
the Debtors' estates executory contracts and unexpired leases that are no 
longer necessary and of no further benefit to the Debtors' estates or 
wind-down efforts.   

 
 The Debtors believe that they have paid substantially all of their 

postpetition, undisputed expenses and invoices in the ordinary course of 
business or as otherwise provided by order of the Court. 
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 The Debtors are not seeking an extension of the Exclusive Periods to 
pressure or prejudice any of their stakeholders.  Rather, the Debtors are 
seeking an extension of the Exclusive Periods to preserve the progress 
embodied in their filed Plan.  The Debtors' efforts will benefit, not 
prejudice, their creditors. 

 
26. The relevant factors described above support the Debtors' requested 

extension of the Exclusive Periods.  Extending the Exclusive Filing Period by another 60 days 

and extending the Exclusive Solicitation Period by an additional 60 days will ensure that the 

Debtors are able to capitalize on the progress they have made to date in the Chapter 11 Cases.  

Further, the Debtors have now sought two, relatively short, 60-day extensions, which are well 

within the range of similar relief granted by courts in this district under similar circumstances.  

See, e.g., In re Southcross Energy Partners, L.P., No. 19-10702 (MFW) (Bankr. D. Del. 

July 15, 2019 & Nov. 8, 2019) (D.I. 374, 683) (granting an initial extension of 90 days and a 

second extension of 91 days, for a total extension of 181 days); In re Welded Construction, L.P., 

No. 18-12378 (KG) (Bankr. D. Del. Mar. 5, 2019 & Jun. 4, 2019) (D.I. 538, 771) (granting an 

initial extension of 90 days and a second extension of 120 days, for a total extension of 210 days); 

In re Heritage Home Grp. LLC, No. 18-11736 (KG) (Bankr. D. Del. Dec. 10, 2018 & 

Feb. 12, 2019) (D.I. 495, 604) (granting an initial extension of 90 days and a second extension of 

90 days, for a total extension of 180 days); In re M&G USA Corp., No. 17-12307 (BLS) (Bankr. 

D. Del. Mar. 12, 2018 & Sep. 6, 2018) (D.I. 1135, 1776) (granting an initial extension of 

120 days and a second extension of 60 days, for a total extension of 180 days); In re Venoco, 

LLC, No. 17-10828 (KG) (Bankr. D. Del. Sep. 19, 2017 & Jan. 8, 2018) (D.I. 481, 764) 

(granting an initial extension of 120 days and a second extension of 120 days, for a total 

extension of 240 days); In re Aquion Energy, Inc., No. 17-10500 (KJC) (Bankr. D. Del. 

July 17, 2017 & Nov. 21, 2017) (D.I. 277, 437) (granting an initial extension of 120 days and a 
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second extension of approximately 90 days, for a total extension of 210 days); In re Golfsmith 

Int'l Holdings, Inc., No. 16-12033 (LSS) (Bankr. D. Del. Jan. 30, 2017 & Jun. 5, 2017) 

(D.I. 717, 985) (granting an initial extension of 120 days and a second extension of 120 days, for 

a total extension of 240 days).  

Reservation of Rights 

27. The Debtors reserve the right to request an additional extension of the 

Exclusive Filing Period and the Exclusive Solicitation Period. 

Consent to Jurisdiction 

28. Pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a 

final judgment or order with respect to this Motion if it is determined that the Court would lack 

Article III jurisdiction to enter such final order or judgment absent consent of the parties. 

Notice 

29. Notice of this Motion shall be provided to (a) the U.S. Trustee; (b) Kelley 

Drye & Warren LLP and Benesch Friedlander Coplan & Aronoff LLP, as co-counsel to the 

Committee; (c) Moore & Van Allen PLLC, as counsel to Bank of America, N.A., as 

administrative agent under the Debtors' prepetition and postpetition secured credit facilities; and 

(d) any other party entitled to notice pursuant to Bankruptcy Rule 2002 or order of the Court.  

Due to the nature of the relief requested herein, the Debtors respectfully submit that no further 

notice of this Motion is required. 

No Prior Request 

30. Other than the Prior Extension Motion, no prior request for the relief 

sought herein has been made to this Court or any other court. 
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  WHEREFORE, the Debtors respectfully request that the Court (i) enter the 

Proposed Order, granting the relief requested herein; and (ii) grant such other and further relief to 

the Debtors as the Court may deem proper. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Dated: November 27, 2019 
 Wilmington, Delaware 

Respectfully submitted, 
 
/s/ Sarah E. Silveira         
Daniel J. DeFranceschi (No. 2732) 
Paul N. Heath (No. 3704) 
Brett M. Haywood (No. 6166) 
Megan E. Kenney (No. 6426) 
Sarah E. Silveira (No. 6580)  
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 N. King Street 
Wilmington, Delaware 19801 
Telephone:  (302) 651-7700 
Facsimile:  (302) 651-7701 
Email: defranceschi@rlf.com 
 heath@rlf.com 
 haywood@rlf.com 
 kenney@rlf.com 
            silveira@rlf.com  
 
 -and- 
 
Heather Lennox (admitted pro hac vice) 
Thomas A. Wilson (admitted pro hac vice) 
JONES DAY 
901 Lakeside Avenue 
Cleveland, Ohio 44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212  
Email: hlennox@jonesday.com  
 tawilson@jonesday.com 
 
Brad B. Erens (admitted pro hac vice) 
Caitlin K. Cahow (admitted pro hac vice) 
JONES DAY 
77 West Wacker 
Chicago, Illinois  60601 
Telephone:  (312) 782-3939 
Facsimile:  (312) 782-8585 
Email: bberens@jonesday.com 
 ccahow@jonesday.com 
 
ATTORNEYS FOR DEBTORS AND 
DEBTORS IN POSSESSION 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 

GUE Liquidation Companies, Inc., et al.,1 

  Debtors. 

: 
: 
: 
: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 19-11240 (LSS)  

(Jointly Administered) 

Hearing Date: Dec. 18, 2019 at 10:00 a.m. (ET)   
Obj. Deadline: Dec. 11, 2019 at 4:00 p.m. (ET)  

NOTICE OF MOTION AND HEARING 

PLEASE TAKE NOTICE that, on November 27, 2019, GUE Liquidation 

Companies, Inc. and certain of its direct and indirect domestic subsidiaries, as debtors and 

debtors in possession (collectively, the “Debtors”) filed the Second Motion of the Debtors for an 

Order Extending the Debtors’ Exclusive Periods to File a Chapter 11 Plan and Solicit 

Acceptances Thereof (the “Motion”) with the United States Bankruptcy Court for the District of 

Delaware (the “Court”). 

PLEASE TAKE FURTHER NOTICE that, any responses or objections to the 

Motion must be in writing and filed with the Clerk of the Court, 824 North Market Street, 3rd 

Floor, Wilmington, Delaware 19801 on or before December 11, 2019 at 4:00 p.m. (Eastern 

Time). 

PLEASE TAKE FURTHER NOTICE that, if any objections to the Motion are 

received, the Motion and such objections shall be considered at a hearing before The Honorable 
                                                 
1  The Debtors are the following 15 entities (the last four digits of their respective taxpayer identification 

numbers, if any, follow in parentheses):  GUE Liquidation Companies, Inc. (5852); Bloom That, Inc. 
(9936); GUE Liquidation Delivery, Inc. (6960); FlowerFarm, Inc. (2852); FSC Denver LLC (7104); 
FSC Phoenix LLC (7970); GUE Liquidation, Inc. (1271); GUE Liquidation.CA, Inc. (7556); 
GUE Liquidation.COM, Inc. (4509); GUE Liquidation Group, Inc. (9190); GUE Liquidation Mobile, Inc. 
(7423); GUE Liquidation Giftco, LLC (5832); Provide Cards, Inc. (3462); GUE Liquidation Commerce 
LLC (0019); and GUE Liquidation Creations, Inc. (8964).  The Debtors' noticing address in these 
chapter 11 cases is 3113 Woodcreek Drive, Downers Grove, IL 60515. 
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Laurie Selber Silverstein, United States Bankruptcy Judge for the District of Delaware, at the 

Court, 824 North Market Street, 6th Floor, Courtroom No. 2, Wilmington, Delaware 19801 on 

December 18, 2019 at 10:00 a.m. (Eastern Time). 

PLEASE TAKE FURTHER NOTICE THAT, IF NO OBJECTIONS TO 

THE MOTION ARE TIMELY FILED, SERVED AND RECEIVED IN ACCORDANCE 

WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN 

THE MOTION WITHOUT FURTHER NOTICE OR HEARING. 
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Dated: November 27, 2019 
 Wilmington, Delaware 

Respectfully submitted, 
 
 
/s/ Sarah E. Silveira         
Daniel J. DeFranceschi (No. 2732) 
Paul N. Heath (No. 3704) 
Brett M. Haywood (No. 6166) 
Megan E. Kenney (No. 6426) 
Sarah E. Silveira (No. 6580) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 N. King Street 
Wilmington, Delaware 19801 
Telephone: (302) 651-7700 
Facsimile:  (302) 651-7701 
Email: defranceschi@rlf.com 
 heath@rlf.com 
 haywood@rlf.com 
 kenney@rlf.com 
 silveira@rlf.com 
 
 -and- 
 
Heather Lennox (admitted pro hac vice) 
Thomas A. Wilson (admitted pro hac vice) 
JONES DAY 
901 Lakeside Avenue 
Cleveland, Ohio 44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212  
Email: hlennox@jonesday.com  
 tawilson@jonesday.com 
 
Brad B. Erens (admitted pro hac vice) 
Caitlin K. Cahow (admitted pro hac vice) 
JONES DAY 
77 West Wacker 
Chicago, Illinois 60601 
Telephone:  (312) 782-3939 
Facsimile:  (312) 782-8585 
Email: bberens@jonesday.com 

ccahow@jonesday.com 
 
ATTORNEYS FOR DEBTORS AND 
DEBTORS IN POSSESSION 
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EXHIBIT A 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
GUE Liquidation Companies, Inc., et al.,1  
 
  Debtors. 
 

: 
: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 19-11240 (LSS) 
 
(Jointly Administered) 
 
Re:  Docket No. 

ORDER EXTENDING THE DEBTORS' EXCLUSIVE PERIODS  
TO FILE A CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF 

This matter coming before the Court on the Second Motion of the Debtors for an 

Order Extending the Debtors' Exclusive Periods to File a Chapter 11 Plan and Solicit 

Acceptances Thereof (the "Motion"),2 filed by the above-captioned debtors and debtors in 

possession (collectively, the "Debtors"); the Court having reviewed the Motion and having heard 

the statements of counsel regarding the relief requested in the Motion at the hearing (if any) 

before the Court (the "Hearing"); the Court having found that (i) the Court has jurisdiction over 

this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of 

Reference from the United States District Court for the District of Delaware, dated as of 

February 29, 2012, (ii) this is a core proceeding pursuant to 28 U.S.C. § 157(b), (iii) venue is 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409, (iv) notice of the Motion and 

                                                 
1  The Debtors are the following 15 entities (the last four digits of their respective taxpayer identification 

numbers, if any, follow in parentheses):  GUE Liquidation Companies, Inc. (5852); Bloom That, Inc. 
(9936); GUE Liquidation Delivery, Inc. (6960); FlowerFarm, Inc. (2852); FSC Denver LLC (7104); 
FSC Phoenix LLC (7970); GUE Liquidation, Inc. (1271); GUE Liquidation.CA, Inc. (7556); 
GUE Liquidation.COM, Inc. (4509); GUE Liquidation Group, Inc. (9190); GUE Liquidation Mobile, Inc. 
(7423); GUE Liquidation Giftco, LLC (5832); Provide Cards, Inc. (3462); GUE Liquidation Commerce 
LLC (0019); and GUE Liquidation Creations, Inc. (8964).  The Debtors' noticing address in these 
chapter 11 cases is 3113 Woodcreek Drive, Downers Grove, IL 60515. 

2  Capitalized terms not otherwise defined herein have the meanings given to them in the Motion.  
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the Hearing was sufficient under the circumstances, and (v) sufficient cause exists within the 

meaning of section 1121(d) of the Bankruptcy Code to extend the Exclusive Periods; and, after 

due deliberation, this Court having determined that the legal and factual bases set forth in the 

Motion and at the Hearing (if any) establish good and sufficient cause for the relief requested; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. The Exclusive Filing Period is extended through and including 

January 31, 2020, pursuant to section 1121(d) of the Bankruptcy Code. 

3. The Exclusive Solicitation Period is extended through and including 

March 31, 2020, pursuant to section 1121(d) of the Bankruptcy Code. 

4. The relief granted in this Order is without prejudice to the Debtors' right to 

seek further extensions of the Exclusive Filing Period and the Exclusive Solicitation Period. 

5. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

6. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order. 

7. The Court shall retain exclusive jurisdiction over any and all matters 

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

 

Dated:  ________________, 2019 _____________________________________________ 
THE HONORABLE LAURIE SELBER SILVERSTEIN 
UNITED STATES BANKRUPTCY JUDGE 

Wilmington, Delaware 
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