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WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Ray C. Schrock, P.C. 
Sunny Singh  
 
Proposed Attorneys for Debtors 
and Debtors in Possession 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
----------------------------------------------------------------x 
In re   :  
   : Chapter 11 
FAIRWAY GROUP HOLDINGS   : 
CORP., et al.,   : Case No. 20-[______] (___) 
    :  
 Debtors.1   : (Joint Administration Pending)   
----------------------------------------------------------------x 
 

MOTION OF DEBTORS FOR (I) AUTHORITY  
TO (A) MAINTAIN CERTAIN TRUST FUND PROGRAMS,  

(B) RELEASE CERTAIN FUNDS HELD IN TRUST, (C) CONTINUE TO  
PERFORM AND HONOR RELATED OBLIGATIONS AND (II) RELATED RELIEF  

 
TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

 
Fairway Group Holdings Corp. and its debtor affiliates, as debtors and debtors in 

possession in the above-captioned chapter 11 cases (collectively, the “Debtors” or “Fairway”), 

respectfully represent as follows in support of this motion (the “Motion”): 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are as follows:  Fairway Group Holdings Corp. (2788); Fairway Group Acquisition Company (2860); 
Fairway Bakery LLC (4129); Fairway Broadway LLC (8591); Fairway Chelsea LLC (0288); Fairway Construction 
Group, LLC (2741); Fairway Douglaston LLC (2650); Fairway East 86th Street LLC (3822); Fairway eCommerce 
LLC (3081); Fairway Georgetowne LLC (9609); Fairway Greenwich Street LLC (6422); Fairway Group Central 
Services LLC (7843); Fairway Group Plainview LLC (8643); Fairway Hudson Yards LLC (9331); Fairway Kips Bay 
LLC (0791); FN Store LLC (9240); Fairway Paramus LLC (3338); Fairway Pelham LLC (3119); Fairway Pelham 
Wines & Spirits LLC (3141); Fairway Red Hook LLC (8813); Fairway Stamford LLC (0738); Fairway Stamford 
Wines & Spirits LLC (3021); Fairway Staten Island LLC (1732); Fairway Uptown LLC (8719); Fairway Westbury 
LLC (6240); and Fairway Woodland Park LLC (9544).  The location of the Debtors’ corporate headquarters is 2284 
12th Avenue, New York, New York 10027.  Fairway Community Foundation Inc., a charitable organization, owned 
by Fairway Group Holdings Corp., is not a debtor in these proceedings. 
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Background 

1. On the date hereof (the “Commencement Date”), the Debtors each 

commenced a voluntary case under chapter 11 of title 11 of the United States Code (the 

“Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New 

York (the “Court”).  The Debtors are authorized to continue to operate their business and manage 

their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code.  No trustee, examiner, or statutory committee of creditors has been appointed in these 

chapter 11 cases. 

2. Contemporaneously herewith, the Debtors have filed a motion requesting 

joint administration of their chapter 11 cases pursuant to Rule 1015(b) of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”). 

3. The Debtors commenced these chapter 11 cases with the support of an ad 

hoc group of Prepetition Lenders (the “Ad Hoc Group”) holding over 91% of all outstanding 

obligations of the Debtors under the Prepetition Credit Agreement (and in excess of 66.67% of 

each tranche of debt thereunder).  On January 22, 2020, the Debtors executed a restructuring 

support agreement (the “RSA”) with members of the Ad Hoc Group, pursuant to which the 

members of the Ad Hoc Group agreed to support a chapter 11 plan.  The Ad Hoc Group also 

supports the Debtors’ marketing and sale process for all or substantially all of their assets, and has 

committed to provide the Debtors with up to $25 million of debtor-in-possession financing to 

finance these chapter 11 cases and the sale process. 

4. Information regarding the Debtors’ business, capital structure, and the 

circumstances leading to the commencement of these chapter 11 cases is set forth in the 

declarations of Michael Nowlan and Abel Porter pursuant to Rule 1007-2 of the Local Bankruptcy 

Rules for the Southern District of New York, each sworn to on the date hereof (together, the “First 
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Day Declarations”),2 which have been filed with the Court contemporaneously herewith and are 

incorporated by reference herein. 

Jurisdiction 

5. The Court has jurisdiction to consider this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012 

(Preska, C.J.).  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before 

the Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Relief Requested 

6. By this Motion, pursuant to sections 105(a), 363, and 541 of the Bankruptcy 

Code, the Debtors request authority, but not direction, to (i) maintain certain trust fund programs; 

(a) release certain funds held in trust for the benefit and on behalf of non-Debtor third parties; (b) 

continue to perform and honor related obligations; (c) release certain funds held on consignment 

on behalf of certain vendors; and (ii) grant related relief (collectively, the “Trust Programs”; the 

funds arising or collected therefrom, the “Trust Funds”; and the non-Debtor third parties 

receiving the Trust Funds, the “Trust Funds Counterparties”), in each case subject to the 

Debtors’ debtor-in-possession financing facility and the interim and final orders with respect 

thereto (the “DIP Orders”). 

7. A proposed form of order granting the relief requested herein on an interim 

basis is annexed hereto as Exhibit A (the “Proposed Order”). 

The Debtors’ Programs 

8. As explained herein, in the ordinary course of their business, the Debtors 

engage in certain marketing and sales practices that are, among other things, designed to offer a 

                                                 
2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 
in the First Day Declarations.  
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convenience to their customers, attract new customers, promote loyalty among the existing 

customer base, and produce alternative streams of income.  Such practices include selling third-

party retail gift cards, offering charitable donation opportunities, and bottle depository.  It is 

important for the Debtors to honor their obligations in connection with such services and 

arrangements to preserve reputational integrity and continue to attract existing and new customers 

to their stores.  The Debtors are also paid commissions and earn fees at the point of sale in 

connection with these programs.  

A. Third-Party Retail Gift Cards 

9. Pursuant to that certain Master Distribution And Services Agreement 

entered into by and between Fairway and Interactive Communications International, Inc. 

(“Incomm”), effective as of August 17, 2017 (as subsequently amended or modified, the 

“Incomm Agreement”), the Debtors sell gift cards for third-party retailers in a variety of 

denominations (collectively, the “Gift Cards”).  Generally and subject to certain restrictions, the 

Gift Cards are issued by the Debtors in exchange for cash and are redeemable by their holders in 

exchange for merchandise sold by other retailers.  For example, the Debtors provide Gift Cards 

for retailers such as Amazon, The Home Depot, AMC, Nike, REI, Starbucks, Olive Garden, 

Dominos, Chipotle, Apple, Disney, Netflix and Spotify.  The Debtors also provide Gift Cards for 

telecommunications service providers such as Verizon, T-Mobile, AT&T and Net10, as well as 

prepaid cards from Visa and MasterCard. 

10. Pursuant to the Incomm Agreement, the Debtors turn over the proceeds 

from the sale of Gift Cards (the “Gift Card Proceeds”) to Incomm in its capacity as intermediary 

between the Debtors and the applicable retailers.  The Debtors receive a commission for each Gift 

Card sold under the Incomm Agreement, the amount of which varies by retailer and may be based 

on the value of the Gift Card. 
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11. At all times that the Debtors are in possession of Gift Card Proceeds, the 

Incomm Agreement expressly provides that such amounts remain the property of Incomm and 

must be held in trust for the benefit of Incomm.  In addition, each purchase of a Gift Card in the 

Debtors’ stores is automatically noted in the Debtors’ systems and is traceable.  The Debtors 

estimate that, as of the Commencement Date, they owe approximately $6,000 in Gift Card 

Proceeds.  The Debtors seek authority to honor their prepetition contractual obligations and release 

to Incomm any prepetition Gift Card Proceeds identified by the Debtors after reconciling their 

accounts. 

B. Bottle Deposit Program 

12. Many of the Debtors’ stores are located in jurisdictions that require large 

retail establishments to accept empty beverage containers through reverse vending machines, or in 

person.  To comply with state environmental and container deposit laws, the Debtors hold as 

deposit a portion of the purchase price for each bottled product sold, and customers may later 

return the bottled product in exchange for a refund of the deposit (the “Bottle Deposit Program”).  

The Debtors are party to that certain Equipment Lease and Service Agreement, dated as of January 

25, 2018, by and between Environmental Products Corporation (“Envipco”) and Fairway Group 

Central Services LLC (the “Envipco Agreement”).  Under the Envipco Agreement, Envipco 

installs reverse vending machines in certain of the Debtors’ stores where the Debtors may deposit 

bottles presented by customer, and for which the Debtors pay cash to such customers at the 

checkout register (the “Bottle Deposit Proceeds”).  The Debtors pay Envipco handling and pick-

up fees and other service fees (collectively, the “Envipco Fees”) for each machine installed at its 

stores.  On a monthly basis, Envipco reimburses the Debtors for the Bottle Deposit Proceeds and 

pays certain other amounts owed to the Debtors under the Envipco Agreement (less any amounts 

owed on account of the Envipco Fees).   
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13. Under the Bottle Deposit Program, the Debtors accept empty beverage 

containers through in-store machines and, for certain stores, in person at the customer service 

desks.  Under the Envipco Agreement, in the case of bottle deposits generated under Fairway’s 

private-label (the “Fairway Bottle”), Fairway in turn pays the Envipco for the Fairway Bottles 

collected and returned to Fairway out of the Bottle Deposit Proceeds.  In the event that the 

containers are not returned, the Debtors are required by law to remit a portion of the Bottle Deposit 

Proceeds to the relevant regulatory body (the “Regulatory Body,” and together with Envipco, 

the “Bottle Deposit Counterparties”) and are entitled to keep the rest of the Bottle Deposit 

Proceeds as the Debtors’ commission for participation in the Bottle Deposit Program. 

14. Pursuant to the laws governing the Bottle Deposit Program, the Bottle 

Deposit Proceeds are held in trust by the Debtors for and on behalf of the Bottle Deposit 

Counterparties.  Accordingly, the Debtors seek authority to honor their prepetition contractual 

obligations and release any prepetition Bottle Deposit Proceeds currently being held in trust for 

the benefit of the Bottle Deposit Counterparties after reconciling their accounts. 

C.  Consignment Arrangement 

15. Certain of the Debtors are in possession of inventory that was provided by 

various suppliers under consignment arrangements (the “Consignment Vendors”) to be sold to 

the Debtors’ customers in the ordinary course of business (the “Consignment Arrangements”).  

Under the Debtors’ Consignment Arrangements, the Debtors do not pay for the inventory received 

from the Consignment Vendors until such inventory is actually sold.  The Consignment 

Arrangements are mutually beneficial to the parties involved in that the supplier retains title to the 

goods at all times and is provided the in-store exposure necessary to sell their products and the 

Debtors are able to avoid investing their own capital in inventory (less storage and managing costs) 

thereby avoiding the financial outlay that would otherwise be needed to purchase the goods from 
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the Consignment Vendors.  Generally and subject to the terms of the various agreements governing 

the Consignment Arrangements, the Debtors remit the proceeds from the sale of a consigned good 

(the “Consignment Proceeds”) to the applicable Consignment Vendor. 

16. The Debtors’ ability to continue to perform under the Consignment 

Arrangements is necessary and critical to maintaining a consistent stream of certain goods to the 

Debtors’ stores and comports with the expectations of the parties and the ordinary course of 

business between the parties. 

D. Charitable Donation Programs3 

17. From time to time, the Debtors donate items like gift certificates and 

foodstuffs to certain charitable organizations or otherwise support community organizations to 

build brand awareness and strengthen local community ties.  The Debtors administer a program 

through which customers at the Debtors’ stores may elect to make donations online or at checkout 

registers to a select group of charities.  Donations from customers and employees are held by the 

Debtors for an average of three months before they are remitted to the appropriate charities 

(the “Charitable Proceeds”).  Charities sponsored by the Debtors include, among others, City 

Harvest (collectively, the “Charities”). 

18. As of the Commencement Date, the Debtors estimate that they do not hold 

any prepetition Charitable Proceeds.  However, out of abundance of caution, the Debtors seek 

authority to honor their prepetition obligations and release any Charitable Proceeds, to the extent 

identified by the Debtors after reconciling their accounts. 

                                                 
3 The Debtors are separately seeking authority to honor their commitment under the CPG Program, 6% For Sixty 
Program, and other Charitable Programs, each as defined in the Motion of Debtors for Interim and Final Authority to 
(i) Maintain and Administer Customer Programs, Promotions and Practices and (ii) Pay and Honor Related 
Prepetition Obligations (the “Customer Programs Motion”), filed contemporaneously herewith. 

20-10161    Doc 14    Filed 01/23/20    Entered 01/23/20 04:37:41    Main Document     
 Pg 7 of 18



8 
 
WEIL:\97352357\1\44444.0008 

Relief Requested Should Be Granted 

19. The uninterrupted continuation of the Trust Programs described herein and 

payment of the Trust Funds are important to the Debtors’ continued business operations.  Not only 

do the Debtors earn commission or bonuses under the Trust Programs, but the Trust Programs also 

serve to attract customers to the Debtors’ stores, resulting in increased revenues for the Debtors.  

The value of the Debtors’ businesses could be significantly harmed if the Debtors are unable to 

continue to offer the Trust Programs and may drive customers to the Debtors’ competitors for 

access to these programs and products.  Thus, it is essential for the Debtors’ chapter 11 strategy to 

continue to offer the Trust Programs described in the Motion without interruption. 

20. The Debtors believe that the Trust Funds, which are required to be collected 

from third parties and held in trust for payment to the Trust Funds Counterparties, do not constitute 

property of the Debtors’ estates.  Section 541(b) of the Bankruptcy Code provides that property of 

the estate does not include “any power that the debtor may exercise solely for the benefit of an 

entity other than the debtor.”  11 U.S.C. § 541(b)(1).  See, e.g., Begier v. I.R.S., 496 U.S. 53, 59 

(1990) (finding that under bankruptcy law, a debtor “does not own an equitable interest in property 

he holds in trust for another.”); United States v. Whiting Pools, 462 U.S. 198, 205 n10 (1983) 

(finding that the debtor or bankruptcy trustee has no real interest in trust funds); see also In re The 

1031 Tax Grp., LLC, 439 B.R. 47, 64 n.4 (Bankr. S.D.N.Y. 2010) (“The Court agrees that funds 

held in trust by a debtor for the benefit of a third party are not funds of the estate.”); In re 

Appalachian Oil Co., 2012 BANKR. LEXIS 171 (Bankr. E.D. Tenn. 2012) (holding that money 

collected in the sale of lottery tickets by a debtor that operated convenience stores was not property 

of the estate).  Accordingly, the Debtors do not have an equitable interest in any of the Trust Funds 

and such funds are not available for the satisfaction of claims of the Debtors’ creditors. 
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21. The Bankruptcy Code does not prohibit a debtor from paying trust fund and 

consignment obligations, and the proposed relief will not prejudice the rights of general unsecured 

creditors or other parties in interest.  Relief similar to that requested herein has been granted in 

other Chapter 11 cases, including in cases of other grocery operators.  See, e.g., In re Tops Holdings 

II Corporation, et al., Case No. 18-22279 (RDD) (ECF No. 64) (Bankr. S.D.N.Y. Feb. 26, 2018); 

In re Sears Holdings Corporation, et al., Case No. 18-23538 (RDD) (ECF No. 167) (Bankr. 

S.D.N.Y. Oct. 18, 2018); In re Great Atlantic & Pacific Tea Company, Inc., Case No. 15-23007 

(Bank. S.D.N.Y. August 11, 2015); In re Git-N-Go, Inc., Case No. 04-10509 (Bankr. N.D. Okla. 

April 26, 2004); In re FiberMark, Inc., Case No. 04-10463 (Bankr. D. Vt. April 27, 2004); In re 

Penn Traffic Co., Case No. 03-22945 (Bankr. S.D.N.Y. May 30, 2003); In re Gentek, Inc., Case 

No. 02-12986 (Bankr. D. Del. Oct. 17, 2002).  The Debtors submit that the present circumstances 

warrant similar relief in their chapter 11 cases. 

22. Alternatively, even if the Court were to find the Trust Funds are considered 

property of the Debtors’ estate, the relief requested herein remains appropriate pursuant to section 

363(c)(1) of the Bankruptcy Code.  The Debtors seek authority, but not direction, to continue the 

Trust Programs that they perform in the ordinary course of business.  Section 363(c)(1) of the 

Bankruptcy Code states that: 

If the business of the debtor is authorized to be operated under 
section 721, 1108, 1203, 1204 or 1304 of this title and unless 
the court orders otherwise, the trustee may enter into 
transactions, including the sale or lease of property of the 
estate, in the ordinary course of business, without notice or a 
hearing, and may use property of the estate in the ordinary 
course of business without notice or a hearing. 

11 U.S.C. § 363(c)(1).  The purpose of section 363(c)(1) of the Bankruptcy Code is to provide a 

debtor in possession with the flexibility to engage in ordinary course transactions without 

unnecessary oversight by its creditor or the Court. 
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23. The Court may also authorize the payment of prepetition claims in 

appropriate circumstances under section 105(a) of the Bankruptcy Code and the doctrine of 

necessity when such payment is essential to the continued operation of a debtor’s business.  See, 

e.g., In re C.A.F. Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996); In re Fin. News 

Network Inc., 134 B.R. 732, 735–36 (Bankr. S.D.N.Y. 1991); CoServ, 273 B.R. at 497 (“[I]t is 

only logical that the bankruptcy court be able to use § 105(a) of the Bankruptcy Code to authorize 

satisfaction of the prepetition claim in aid of preservation or enhancement of the estate.”); and Just 

for Feet, 242 B.R. 821, 824–25 (D. Del. 1999) (holding that section 105(a) of Bankruptcy Code 

provides a statutory basis for payment of prepetition claims under doctrine of necessity and noting 

that the Court has “power to authorize payment of pre-petition claims when such payment is 

necessary for the debtor’s survival during chapter 11”). 

24. The Debtors believe that the continuation of the Trust Programs is justified 

because it is important to the success of these chapter 11 cases.  The Trust Programs require no 

capital expenditure from the Debtors and provide an additional means to generate revenue by 

driving store traffic.  By providing a convenience to customers, the Trust Programs facilitate the 

Debtors’ maintenance and expansion of their customer base.  

25. For the foregoing reasons, the Debtors believe that granting the relief 

requested herein is appropriate and in the best interests of their estates. 

Reservation of Rights 

26. Nothing contained herein is intended or shall be construed as (i) an 

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

appropriate party in interest’s rights to dispute the amount of, basis for, or validity of any claim 

against the Debtors; (iii) a waiver of any claims or causes of action which may exist against any 

creditor or interest holder; or (iv) an approval, assumption, adoption, or rejection of any agreement, 
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contract, lease, program, or policy between the Debtors and any third party under section 365 of 

the Bankruptcy Code.  Likewise, if the Court grants the relief sought herein, any payment made 

pursuant to the Court’s order is not intended to be and should not be construed as an admission to 

the validity of any claim or a waiver of the Debtors’ rights to subsequently dispute such claim. 

Debtors Have Satisfied Bankruptcy Rule 6003(b) 

27. Bankruptcy Rule 6003(b) provides that, to the extent relief is necessary to 

avoid immediate and irreparable harm, a bankruptcy court may issue an order granting “a motion 

to use, sell, lease, or otherwise incur an obligation regarding property of the estate, including a 

motion to pay all or part of a claim that arose before the filing of the petition” before twenty-one 

(21) days after filing of the petition.  Fed. R. Bankr. P. 6003(b).  As set forth above, the payments 

proposed herein are essential to prevent potentially irreparable damage to the Debtors’ operations, 

value and ability to reorganize.  Accordingly, the Debtors submit that the relief requested herein 

is necessary to avoid immediate and irreparable harm, and, therefore, Bankruptcy Rule 6003(b) is 

satisfied. 

Bankruptcy Rules 6004(a) and (h) 

28. To implement the foregoing successfully, the Debtors request that the Court 

find that notice of the Motion is adequate under Bankruptcy Rule 6004(a) under the circumstances, 

and waive the fourteen (14) day stay of an order authorizing the use, sale, or lease of property 

under Bankruptcy Rule 6004(h).  As explained above and in the First Day Declarations, the relief 

requested herein is necessary to avoid immediate and irreparable harm to the Debtors.  

Accordingly, ample cause exists to justify finding that the notice requirements under Bankruptcy 

Rule 6004(a) have been satisfied and to grant a waiver of the fourteen (14) day stay imposed by 

Bankruptcy Rule 6004(h), to the extent such notice requirements and such stay apply. 
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Notice 

29. Notice of this Motion has been provided to (i) the Office of the United 

States Trustee for Region 2, 201 Varick Street, Suite 1006, New York, NY 10014 (Attn:  Greg 

Zipes, Esq. and Paul Schwartzberg, Esq.); (ii) the holders of the forty (40) largest unsecured claims 

against the Debtors (on a consolidated basis); (iii) counsel to the Ad Hoc Group and DIP Lenders, 

King & Spalding LLP, 1185 Avenue of the Americas, New York, NY 10036 (Attn: W. Austin 

Jowers, Esq., Michael Rupe, Esq. and Michael R. Handler, Esq.); (iv) counsel to Ankura Trust 

Company, LLC, as the Prepetition Agent under the Prepetition Credit Agreement, Davis Polk & 

Wardwell LLP, 450 Lexington Avenue, New York, NY 10017 (Attn:  Christian Fischer, Esq.); 

Citizens Bank, N.A., 437 Madison Avenue, 18th Floor, New York, NY 10022 (Attn:  Jamie Salas); 

(v) the Trust Funds Counterparties (collectively, the “Notice Parties”); (vi) the Internal Revenue 

Service; and (vii) the United States Attorney’s Office for the Southern District of New York .  The 

Debtors respectfully submit that no further notice is required. 

30. No previous request for the relief sought herein has been made by the 

Debtors to this or any other Court. 
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WHEREFORE the Debtors respectfully request entry of final order granting the 

relief requested herein and such other and further relief as the Court may deem just and appropriate. 

Dated:  January 23, 2020 
 New York, New York 
 

/s/  Sunny Singh    
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:  (212) 310-8007 
Ray C. Schrock, P.C. 
Sunny Singh  
 
Proposed Attorneys for Debtors  
and Debtors in Possession 
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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 
FAIRWAY GROUP HOLDINGS   : 
CORP., et al.,   : Case No. 20-[______] (___) 
    :  
 Debtors.1   : (Jointly Administered)   
----------------------------------------------------------------x 
 

INTERIM ORDER AUTHORIZING DEBTORS TO  
(I) MAINTAIN CERTAIN TRUST FUND PROGRAMS,  

(A) RELEASE CERTAIN FUNDS HELD IN TRUST, (C) CONTINUE TO PERFORM  
AND HONOR RELATED OBLIGATIONS; AND (II) GRANTING RELATED RELIEF  

 
Upon the motion (the “Motion”)2 of Fairway Group Holdings Corp. and its debtor 

affiliates, as debtors and debtors in possession in the above-captioned chapter 11 cases 

(collectively, the “Debtors”), pursuant to sections 105(a), 363, and 541 of title 11 of the United 

States Code (the “Bankruptcy Code”), for entry of an order authorizing, but not directing, the 

Debtors to (i) maintain certain trust fund programs; (a) release certain funds held in trust; 

(b) continue to perform and honor related obligations; (c) release certain funds held on 

consignment on behalf of certain vendors; and (ii) granting related relief (collectively, the “Trust 

Programs”; the funds arising or collected therefrom, the “Trust Funds”; and the non-Debtor third 

parties receiving the Trust Funds, the “Trust Funds Counterparties”), all as more fully set forth 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are as follows:  Fairway Group Holdings Corp. (2788); Fairway Group Acquisition Company (2860); 
Fairway Bakery LLC (4129); Fairway Broadway LLC (8591); Fairway Chelsea LLC (0288); Fairway Construction 
Group, LLC (2741); Fairway Douglaston LLC (2650); Fairway East 86th Street LLC (3822); Fairway eCommerce 
LLC (3081); Fairway Georgetowne LLC (9609); Fairway Greenwich Street LLC (6422); Fairway Group Central 
Services LLC (7843); Fairway Group Plainview LLC (8643); Fairway Hudson Yards LLC (9331); Fairway Kips Bay 
LLC (0791); FN Store LLC (9240); Fairway Paramus LLC (3338); Fairway Pelham LLC (3119); Fairway Pelham 
Wines & Spirits LLC (3141); Fairway Red Hook LLC (8813); Fairway Stamford LLC (0738); Fairway Stamford 
Wines & Spirits LLC (3021); Fairway Staten Island LLC (1732); Fairway Uptown LLC (8719); Fairway Westbury 
LLC (6240); and Fairway Woodland Park LLC (9544).  The location of the Debtors’ corporate headquarters is 2284 
12th Avenue, New York, New York 10027. 

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 
in the Motion. 
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in the Motion; and the Court having jurisdiction to consider the Motion and the relief requested 

therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference M-

431, dated January 31, 2012 (Preska, C.J.); and consideration of the Motion and the requested 

relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before the 

Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having 

been provided to the Notice Parties, and such notice having been adequate and appropriate under 

the circumstances, and it appearing that no other notice need be provided; and the Court having 

reviewed the Motion; and the Court having held a hearing to consider the relief requested in the 

Motion on a final basis (the “Hearing”); and upon the First Day Declarations, filed 

contemporaneously with the Motion, and the record of the Hearing; and the Court having 

determined that the legal and factual bases set forth in the Motion establish just cause for the relief 

granted herein; and it appearing that the relief requested in the Motion is necessary to avoid 

immediate and irreparable harm to the Debtors and their estates as contemplated by Bankruptcy 

Rule 6003, and is in the best interests of the Debtors, their estates, creditors, and all parties in 

interest; and upon all of the proceedings had before the Court 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. The Debtors are authorized, but not directed, to continue to perform and 

honor obligations under the Trust Funds Programs and to release the Trust Funds to applicable 

Trust Fund Counterparties, whether or not the Trust Funds were collected or the obligations were 

incurred prior to the Commencement Date, in each case, subject to DIP Orders, approving the 

Debtors’ debtor-in-possession financing facility and/or use of cash collateral, and the 
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documentation in respect of any such debtor-in-possession financing facility, including without 

limitation, the Budget under, and as defined in, the DIP Orders. 

3. Entry of this Order is without prejudice to the right of the Debtors to contest 

the amount of the Trust Funds, whether or not paid pursuant to this Order, or to seek a refund of 

the same. 

4. Nothing contained in the Motion or this Order, nor any payment made 

pursuant to the authority granted by this Order, is intended to be or shall be construed as (i) an 

admission as to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any 

appropriate party in interest’s rights to dispute the amount of, basis for, or validity of any claim 

against the Debtors, (iii) a waiver of any claims or causes of action which may exist against any 

creditor or interest holder, or (iv) an approval, assumption, adoption, or rejection of any agreement, 

contract, lease, program, or policy between the Debtors and any third party under section 365 of 

the Bankruptcy Code. 

5. Nothing herein shall create, nor is intended to create, any rights in favor of 

or enhance the status of any claim held by the Trust Funds Counterparties, or any third party. 

6. The requirements of Bankruptcy Rule 6003(b) have been satisfied. 

7. Under the circumstances of these chapter 11 cases, notice of the Motion is 

adequate under Bankruptcy Rule 6004(a). 

8. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be immediately 

effective and enforceable upon its entry. 

9. The Debtors are authorized to take all action necessary to effectuate the 

relief granted in this Interim Order. 
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10. The Court shall retain jurisdiction to hear and determine all matters arising 

from or related to the implementation, interpretation, and/or enforcement of this Interim Order. 

11. The Final Hearing shall be held on ____________, 2020, at _____ 

(Prevailing Eastern Time) and any objections or responses to the Motion shall be in writing, filed 

with the Court, and served upon (i) the proposed attorneys for the Debtors, Weil, Gotshal & 

Manges LLP, 767 Fifth Avenue, New York, New York  10153 (Attn:  Ray C. Schrock, P.C. and 

Sunny Singh, Esq.); (ii) the Office of the United States Trustee for Region 2, 201 Varick Street, 

Suite 1006, New York, NY 10014 (Attn:  Greg Zipes, Esq. and Paul Schwartzberg, Esq.); 

(iii) counsel to the Ad Hoc Group and DIP Lenders, King & Spalding LLP, 1185 Avenue of the 

Americas, New York, NY 10036 (Attn:  W. Austin Jowers, Esq., Michael Rupe, Esq., and Michael 

R. Handler, Esq.); and (iv) counsel to Ankura Trust Company, LLC, as the Prepetition Agent under 

the Prepetition Credit Agreement, Davis Polk & Wardwell LLP, 450 Lexington Avenue, New 

York, NY 10017 (Attn:  Christian Fischer, Esq.), in each case, so as to be received no later than 

4:00 p.m. (Prevailing Eastern Time) on ________, 2020. 

Dated: ______________, 2020 
 New York, New York 

____________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
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