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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 
 
 

APPLICATION OF DEBTORS PURSUANT TO 28 U.S.C. § 156(c), 
11 U.S.C. § 503(b)(1)(A), AND LOCAL RULE 5075-1 FOR AUTHORITY  
TO RETAIN AND EMPLOY OMNI AGENT SOLUTIONS AS CLAIMS  

AND NOTICING AGENT NUNC PRO TUNC TO THE COMMENCEMENT DATE  
 

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”), respectfully 

                                                           
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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represent: 

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 
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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 

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 Section 156(c) Application, pursuant to section 156(c) of title 28 of 

the United States Code, sections 503(b)(1)(A) and 105(a) of the Bankruptcy Code, and Rule 5075-

1 of the Local Bankruptcy Rules for the Southern District of New York, the Debtors request entry 

of an order appointing Omni Agent Solutions (“Omni”) as claims and noticing agent (“Claims 

and Noticing Agent”) in the Debtors’ chapter 11 cases, in accordance with the terms and 

conditions of the Engagement Agreement dated January 16, 2020, by and between Fairway Group 

Holdings Corp. and Omni (the “Engagement Agreement”), attached hereto as Exhibit C, 

effective nunc pro tunc to the Commencement Date, including assuming full responsibility for the 

distribution of notices and the maintenance, processing and docketing of proofs of claim, if any, 

filed in the Debtors’ chapter 11 cases.   

7. The Debtors’ selection of Omni to act as the Claims and Noticing Agent has 

satisfied the Court’s Protocol for the Employment of Claims and Noticing Agents under 28 U.S.C. 

                                                           
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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§ 156(c) (the “Claims Agent Protocol”).  The Debtors have obtained and reviewed engagement 

proposals from at least two other court-approved claims and noticing agents to ensure selection 

through a competitive process.  Moreover, the Debtors submit, based on all engagement proposals 

obtained and reviewed, that Omni’s rates are competitive and reasonable given Omni’s quality of 

services and expertise.  The terms of Omni’s retention are set forth in the Engagement Agreement; 

provided that Omni is seeking approval solely of the terms and provisions as set forth in this 

Section 156(c) Application and the proposed Retention Order attached hereto.   

8. The Debtors anticipate that there will be approximately 5,000 entities to be 

noticed.  In view of the number of anticipated claimants and the complexity of the Debtors’ 

businesses, the Debtors submit that the appointment of a claims and noticing agent is both 

necessary and in the best interests of both the Debtors’ estates and their creditors.  By appointing 

Omni as the Claims and Noticing Agent in these chapter 11 cases, the distribution of notices and 

the processing of claims will be expedited, and the Office of the Clerk of the Bankruptcy Court 

(the “Clerk” and the “Clerk’s Office”) will be relieved of the administrative burden of processing 

what may be an overwhelming number of claims. 

9. By separate application, the Debtors will seek authorization to retain and 

employ Omni as administrative agent in these Chapter 11 Cases pursuant to section 327(a) of the 

Bankruptcy Code because the administration of these chapter 11 cases will require Omni to 

perform duties outside the scope of 28 U.S.C. § 156(c). 

10. In support of this Section 156(c) Application, the Debtors reply upon and 

incorporate by reference the Declaration of Paul H. Deutch, Executive Vice President of Omni 

(the “Deutch Declaration”), attached hereto as Exhibit B. 
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11. A proposed form of order granting the relief requested herein is annexed 

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

Omni’s Qualifications 

12. Omni has substantial experience in matters of this size and complexity and 

has acted as the notice and claims agent in many bankruptcy cases of a comparable size pending 

in this District and other districts nationwide. See, e.g., In re Empire Generating Co., LLC, Case 

No. 19-23007 (RDD) (Bankr. S.D.N.Y. 2019); In re Answers Holdings, Inc., Case No. 17-10496 

(SMB) (Bankr. S.D.N.Y. 2017); In re Joyce Leslie, Inc., Case No. 16-22035 (RDD) (Bankr. 

S.D.N.Y. 2016); In re Juno, USA, LP, Case No. 19-12484 (MFW) (Bankr. D. Del. 2019); In re 

PES Holdings, LLC, Case No. 19-11626 (KG) (Bankr. D. Del. 2019); In re FTD Companies Inc., 

Case No. 19-11240 (LSS) (Bankr. D. Del. 2019); In re Consolidated Infrastructure Grp., Inc., 

Case No. 19-10165 (BLS) (Bankr. D. Del. 2019); In re Brookstone Holdings Corp., Case No. 18-

11780 (BLS) (Bankr. D. Del. 2018); In re PES Holdings, LLC, Case No. 18-10122 (KG) (Bankr. 

D. Del. 2018); In re Dextera Surgical Inc., Case No. 17-12913 (KJC) (Bankr. D. Del. 2017); In re 

Charming Charlie Holdings Inc., Case No. 17-12906 (CSS) (Bankr. D. Del. 2017); In re Phoenix 

Brands, LLC, Case No. 16-11242 (BLS) (Bankr. D. Del. May 24, 2016).  

13. The Debtors submit that appointing Omni as Claims and Noticing Agent in 

these chapter 11 cases will provide the most cost-effective and efficient administrative service.  

The Debtors believe that based on Omni’s experience, reputation, and the reasonableness of its 

fees, Omni is well qualified to serve as Claims and Noticing Agent and that such retention is in 

the best interests of the Debtors’ estates and their creditors. 
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Scope of Services 

14. This Section 156(c) Application pertains only to the work to be performed 

by Omni under the Clerk’s delegation of duties permitted by 28 U.S.C. § 156(c) and Local Rule 

5075-1, and any work to be performed by Omni outside of this scope is not covered by this Section 

156(c) Application or by any order granting approval hereof.  Specifically, Omni will perform the 

following tasks in its role as Claims and Noticing Agent (the “Claims and Noticing Services”), 

as well as all quality control relating thereto: 

(a) Prepare and serve required notices and documents in these chapter 11 cases 
in accordance with the Bankruptcy Code and the Bankruptcy Rules in the 
form and manner directed by the Debtors and/or the Court, including (i) 
notice of the commencement of these chapter 11 cases and the initial 
meeting of creditors under Bankruptcy Code § 341(a), (ii) notice of any 
claims bar date, (iii) notices of transfers of claims, (iv) notices of objections 
to claims and objections to transfers of claims, (v) notices of any hearings 
on a disclosure statement and confirmation of the Debtors’ plan or plans of 
reorganization, including under Bankruptcy Rule 3017(d), (vi) notice of the 
effective date of any plan and (vii) all other notices, orders, pleadings, 
publications and other documents as the Debtors or Court may deem 
necessary or appropriate for an orderly administration of these chapter 11 
cases; 

(b) Maintain an official copy of the Debtors’ schedules of assets and liabilities 
and statements of financial affairs (collectively, the “Schedules”), listing 
the Debtors’ known creditors and the amounts owed thereto; 

(c) Maintain (i) a list of all potential creditors, equity holders and other parties-
in-interest and (ii) a “core” mailing list consisting of all parties described in 
Bankruptcy Rule 2002(i), (j) and (k) and those parties that have filed a 
notice of appearance pursuant to Bankruptcy Rule 9010; update and make 
said lists available upon request by a party-in-interest or the Clerk; 

(d) Furnish a notice to all potential creditors of the last date for filing proofs of 
claim and a form for filing a proof of claim, after such notice and form are 
approved by the Court, and notify said potential creditors of the existence, 
amount and classification of their respective claims as set forth in the 
Schedules, which may be effected by inclusion of such information (or the 
lack thereof, in cases where the Schedules indicate no debt due to the subject 
party) on a customized proof of claim form provided to potential creditors; 
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(e) Maintain a post office box or address for the purpose of receiving claims 
and returned mail, and process all mail received;   

(f) For all notices, motions, orders or other pleadings or documents served, 
prepare and file or cause to be filed with the Clerk an affidavit or certificate 
of service within seven (7) business days of service which includes (i) either 
a copy of the notice served or the docket number(s) and title(s) of the 
pleading(s) served, (ii) a list of persons to whom it was mailed (in 
alphabetical order) with their addresses, (iii) the manner of service and (iv) 
the date served; 

(g) Process all proofs of claim received, including those received by the Clerk, 
check said processing for accuracy and maintain the original proofs of claim 
in a secure area; 

(h) Provide an electronic interface for filing proofs of claim; 

(i) Maintain the official claims register for each Debtor (collectively, the 
“Claims Registers”) on behalf of the Clerk on a case specific website; upon 
the Clerk’s request, provide the Clerk with certified, duplicate unofficial 
Claims Registers; and specify in the Claims Registers the following 
information for each claim docketed: (i) the claim number assigned, (ii) the 
date received, (iii) the name and address of the claimant and agent, if 
applicable, who filed the claim, (iv) the amount asserted, (v) the asserted 
classification(s) of the claim (e.g., secured, unsecured, priority, etc.), (vi) 
the applicable Debtor and (vii) any disposition of the claim; 

(j) Provide public access to the Claims Registers, including complete proofs of 
claim with attachments, if any, without charge, and provide an electronic 
interface and online filing system for filing proofs of claim; 

(k) Implement necessary security measures to ensure the completeness and 
integrity of the Claims Registers and the safekeeping of the original claims; 

(l) Record all transfers of claims and provide any notices of such transfers as 
required by Bankruptcy Rule 3001(e); 

(m) Relocate, by messenger or overnight delivery, all of the court-filed proofs 
of claim to the offices of Omni, not less than weekly; 

(n) Upon completion of the docketing process for all claims received to date for 
each case, turn over to the Clerk copies of the Claims Registers for the 
Clerk’s review (upon the Clerk’s request); 

(o) Monitor the Court’s docket for all notices of appearance, address changes, 
and claims-related pleadings and orders filed and make necessary notations 
on and/or changes to the claims register and any service or mailing lists, 
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including to identify and eliminate duplicative names and addresses from 
such lists; 

(p) Identify and correct any incomplete or incorrect addresses in any mailing or 
service lists; 

(q) Assist in the dissemination of information to the public and respond to 
requests for administrative information regarding these chapter 11 cases as 
directed by the Debtors or the Court, including through the use of a case 
website and/or call center; 

(r) If these chapter 11 cases are converted to cases under chapter 7 of the 
Bankruptcy Code, contact the Clerk’s office within three (3) days of notice 
to Omni of entry of the order converting the cases;  

(s) Thirty (30) days prior to the close of these chapter 11 cases, to the extent 
practicable, request that the Debtors submit to the Court a proposed order 
dismissing Omni as Claims and Noticing Agent and terminating its services 
in such capacity upon completion of its duties and responsibilities and upon 
the closing of these chapter 11 cases;  

(t) Within seven (7) days of notice to Omni of entry of an order closing these 
chapter 11 cases, provide to the Court the final version of the Claims 
Registers as of the date immediately before the close of the chapter 11 cases; 
and  

(u) At the close of these chapter 11 cases, (i) box and transport all original 
documents, in proper format, as provided by the Clerk’s office, to (i) the 
Federal Archives Record Administration, located at Central Plains Region, 
200 Space Center Drive, Lee’s Summit, MO 64064 or (ii) any other location 
requested by the Clerk’s office. 

 
Professional Compensation 

15. The Debtors respectfully request that the undisputed fees and expenses 

incurred by Omni in the performance of the Claims and Noticing Services be treated as 

administrative expenses of the Debtors’ chapter 11 estates pursuant to 28 U.S.C. § 156(c) and 

section 503(b)(1)(A) of the Bankruptcy Code and be paid in the ordinary course of business 

without further application to or order of the Court.  Omni agrees to maintain records of all services 

showing dates, categories of services, fees charged and expenses incurred, and to serve monthly 

invoices on the Debtors, the Office of the United States Trustee for the Southern District of New 
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York (the “U.S. Trustee”), counsel for the Debtors, counsel for any official committee monitoring 

the expenses of the Debtors and any party-in-interest who specifically requests service of the 

monthly invoices.  If any dispute arises relating to the Engagement Agreement or monthly 

invoices, the parties shall meet and confer in an attempt to resolve the dispute; if resolution is not 

achieved, the parties may seek resolution of the matter from the Court. 

16. Prior to the Commencement Date, the Debtors provided to Omni a retainer 

in the amount of $15,000.  Omni seeks to first apply the retainer to all prepetition invoices, and 

thereafter, to have the retainer replenished to the original retainer amount, and thereafter, to hold 

the retainer during these chapter 11 cases as security for the payment of fees and expenses incurred 

under the Engagement Agreement. 

17. Additionally, under the terms of the Engagement Agreement, the Debtors 

have agreed to indemnify, defend and hold harmless Omni and its members, officers, employees, 

representatives and agents under certain circumstances specified in the Engagement Agreement, 

except in circumstances resulting solely from Omni’s gross negligence or willful misconduct or as 

otherwise provided in the Engagement Agreement or order of this Court.  The Debtors believe that 

such an indemnification obligation is customary, reasonable and necessary to retain the services 

of a Claims and Noticing Agent in these chapter 11 cases. 

No Duplication of Services 

18. The Debtors intend that the services provided by Omni will complement, 

and not duplicate, the services being rendered by other professionals retained in these chapter 11 

cases.  Omni understands that the Debtors have retained and may retain additional professionals 

during the term of the engagement and will work cooperatively with such professionals to integrate 

any respective work conducted by the professionals on behalf of the Debtors. 
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Omni’s Disinterestedness 

19. Although the Debtors do not propose to employ Omni under section 327 of 

the Bankruptcy Code pursuant to this Section 156(c) Application (such retention will be sought by 

separate application to the Court), Omni has nevertheless reviewed its electronic database to 

determine whether it has any relationships with the creditors and parties in interest provided by 

the Debtors, and, to the best of the Debtors’ knowledge, information, and belief, and except as 

disclosed in the Deutch Declaration, Omni has represented that it neither holds nor represents any 

interest materially adverse to the Debtors’ estates in connection with any matter on which it would 

be employed.   

20. Moreover, in connection with its retention as Claims and Noticing Agent, 

Omni represents in the Deutch Declaration, among other things, that: 

(a) Omni is not a creditor of the Debtors; 

(b) Omni will not consider itself employed by the United States government 
and shall not seek any compensation from the United States government in 
its capacity as the Claims and Noticing Agent in these chapter 11 cases; 

(c) By accepting employment in these chapter 11 cases, Omni waives any rights 
to receive compensation from the United States government in connection 
with these chapter 11 cases;  

(d) In its capacity as the Claims and Noticing Agent in these chapter 11 cases, 
Omni will not be an agent of the United States and will not act on behalf of 
the United States; 

(e) Omni will not employ any past or present employees of the Debtors in 
connection with its work as the Claims and Noticing Agent in these chapter 
11 cases; 

(f) Omni is a “disinterested person” as that term is defined in section 101(14) 
of the Bankruptcy Code with respect to the matters upon which it is 
engaged; 

(g) In its capacity as Claims and Noticing Agent in these chapter 11 cases, 
Omni will not intentionally misrepresent any fact to any person; 
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(h) Omni shall be under the supervision and control of the Clerk’s office with 
respect to the receipt and recordation of claims and claim transfers;  

(i) Omni will comply with all requests of the Clerk’s office and the guidelines 
promulgated by the Judicial Conference of the United States for the 
implementation of 28 U.S.C. § 156(c);  

(j) None of the services provided by Omni as Claims and Noticing Agent in 
these chapter 11 cases shall be at the expense of the Clerk’s office; and 

(k) Omni will supplement its disclosure to the Court if any facts or 
circumstances are discovered that would require such additional 
disclosure.]  

 
The Requested Relief Should be Granted 

21. Title 28 U.S.C. § 156(c), which governs the staffing and expenses of the 

Bankruptcy Court, authorizes the Court to use facilities other than those of the Clerk for the 

administration of chapter 11 cases, and provides as follows: 

Any court may utilize facilities or services, either on or off the 
court’s premises, which pertain to the provision of notices, dockets, 
calendars, and other administrative information to parties in cases 
filed under the provisions of title 11, United States Code, where the 
costs of such facilities or services are paid for out of the assets of the 
estate and are not charged to the United States.  

28 U.S.C. § 156(c). 

22. This Section 156(c) Application complies with the Claims Agent Protocol 

and conforms to the standard Section 156(c) Application in use in this Court.  Specifically, the 

Debtors have solicited and reviewed engagement proposals from at least two (2) other Court-

approved claims and noticing agents to ensure selection through a competitive process.  The 

Debtors submit that Omni’s rates are competitive and reasonable given Omni’s quality of services 

and expertise.  The terms of Omni’s retention are set forth in the Engagement Agreement; 

provided, however, that to the extent that there is any inconsistency between this Section 156(c) 
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Application, the Proposed Order, and the Engagement Agreement, the Proposed Order shall 

govern. 

23. Although the Debtors have not yet filed their schedules of assets and 

liabilities, they anticipate that they will be required to provide notices to and serve documents on 

approximately 5,000 entities.  Local Rule 5075-1(b) provides that “[i]n a case in which the number 

of creditors and equity security holders, in the aggregate, is 250 or more, the estate shall retain, 

subject to approval of the Court, a claims and noticing agent in accordance with the Claims Agent 

Protocol.”  In view of the number of anticipated claimants and the complexity of these chapter 11 

cases, the Debtors submit that the appointment of a claims and noticing agent is required by Local 

Rule 5075-1(b) and otherwise is in the best interests of the Debtors’ estates and their creditors. 

24. The Court may also rely on its general equitable powers to grant the relief 

requested in this Section 156 Application.  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). 

25. The administration of these chapter 11 cases will require Omni to perform 

duties outside the scope of 28 U.S.C. § 156(c).  By separate application and pursuant to section 

327(a) of the Bankruptcy Code, the Debtors will seek authorization to retain and employ Omni as 

administrative agent in these chapter 11 cases. 

Notice 

26. 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 proposed DIP 
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Lenders, King & Spalding LLP, 1185 Avenue of the Americas, New York, NY 10036 (Attn:  

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.); (v) the Internal Revenue Service; (vi) the United States Attorney’s Office for the Southern 

District of New York; and (ix) Omni.  The Debtors respectfully submit that no further notice is 

required.  

27. 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 an order granting the relief 

requested herein and such other and further relief as is just.

Dated:  January 23, 2020 
New York, New York  

/s/  Michael Nowlan 
Michael Nowlan 
Chief Restructuring Officer 
Fairway Group Holdings Corp. 
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Exhibit A 
 

Proposed 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 
 

ORDER PURSUANT TO 28 U.S.C. § 156(c), 11 U.S.C. 
§ 503(b)(1)(A), AND LOCAL RULE 5075-1 FOR AUTHORITY TO 

 RETAIN AND EMPLOY OMNI AGENT SOLUTIONS AS CLAIMS AND 
NOTICING AGENT NUNC PRO TUNC TO THE COMMENCEMENT DATE 

 
Upon the application (the “Section 156(c) Application”) 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”) for retention and appointment of Omni 

Agent Solutions (“Omni”) as claims and noticing agent (“Claims and Noticing Agent”) pursuant 

to 28 U.S.C. §156(c), section 105(a) of title 11 of the United States Code (the “Bankruptcy 

Code”) and Rule 5075-1 of the Local Bankruptcy Rules for the Southern District of New York 

(the “Local Rules”) to, among other things, (i) distribute required notices to parties in interest, (ii) 

receive, maintain, docket and otherwise administer the proofs of claim filed in the Debtors’ chapter 

11 cases, and (iii) provide such other administrative services – as required by the Debtors – that 

                                                           
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. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Section 
156(c) Application. 
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would fall within the purview of services to be provided by the Clerk’s office; and upon the 

Declaration of Paul H. Deutch, Executive Vice President of Omni (the “Deutch Declaration”), 

attached hereto as Exhibit B; and the Debtors having estimated that there are approximately 5,000 

creditors in these chapter 11 cases, many of which are expected to file proofs of claim; and it 

appearing that the receiving, docketing and maintaining of proofs of claim would be unduly time 

consuming and burdensome for the Clerk; and the Court being authorized under 28 U.S.C. §156(c) 

to utilize, at the Debtors’ expense, outside agents and facilities to provide notices to parties in title 

11 cases and to receive, docket, maintain, photocopy and transmit proofs of claim; and the Court 

being satisfied that Omni has the capability and experience to provide such services and that Omni 

does not hold an interest adverse to the Debtors or the estates respecting the matters upon which it 

is to be engaged; and the Court having jurisdiction to consider the Motion and the relief requested 

therein in accordance with 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 

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

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

been given as provided in the Motion, and such notice having been adequate and appropriate under 

the circumstances; and it appearing that no other or further notice need be provided; and a hearing 

having been held to consider the relief requested in the Motion (the “Hearing”); and upon the First 

Day Declarations Pursuant to Rule 1007-2 of the Local Bankruptcy Rules for the Southern District 

of New York, filed contemporaneously with the Motion, the record of the Hearing and all of the 

proceedings had before the Court; and is in the best interests of the Debtors, their estates, creditors, 

and all parties in interest, and that the legal and factual bases set forth in the Motion establish just 

cause for the relief granted herein; and after due deliberation and sufficient cause appearing 
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therefor,  

IT IS HEREBY ORDERED THAT: 

1. The Section 156(c) Application is granted to the extent set forth herein.

2. The Debtors are authorized to retain Omni as Claims and Noticing Agent

effective nunc pro tunc to the Commencement Date under the terms of the Engagement 

Agreement attached here to as Exhibit C (the “Engagement Agreement”), and Omni is 

authorized and directed to perform noticing services and to receive, maintain, record and 

otherwise administer the proofs of claim filed in these chapter 11 cases, and all related tasks, 

all as described in the Section 156(c) Application. 

3. Omni shall serve as the custodian of court records and shall be designated

as the authorized repository for all proofs of claim filed in these chapter 11 cases and is 

authorized and directed to maintain official claims registers for each of the Debtors, to provide 

public access to every proof of claim unless otherwise ordered by the Court and to provide the 

Clerk with a certified duplicate thereof upon the request of the Clerk. 

4. Omni is authorized and directed to obtain a post office box or address for

the receipt of proofs of claim. 

5. Omni is authorized to take such other action to comply with all duties set

forth in the Section 156(c) Application. 

6. The Debtors are authorized to compensate Omni in accordance with the

terms of the Engagement Agreement upon the receipt of reasonably detailed invoices setting 

forth the services provided by Omni and the rates charged for each, and to reimburse Omni for 

all reasonable and necessary expenses it may incur, upon the presentation of appropriate 

documentation, without the need for Omni to file fee applications or otherwise seek Court 
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approval for the compensation of its services and reimbursement of its expenses. 

7.  Omni shall maintain records of all services showing dates, categories of 

services, fees charged and expenses incurred, and shall serve monthly invoices on the Debtors, 

the office of the United States Trustee, counsel for the Debtors, counsel for any official 

committee monitoring the expenses of the Debtors, counsel for (a) the administrative agent 

and collateral agent under that certain Credit Agreement, dated August 28, 2018, and (b) the 

agent under the Debtors’ proposed postpetition debtor-in-possession financing facility, and any 

party-in-interest who specifically requests service of the monthly invoices. 

8. The parties meet and confer in an attempt to resolve any dispute which may 

arise relating to the Engagement Agreement or monthly invoices; provided that the parties may 

seek resolution of the matter from the Court if resolution is not achieved. 

9. Pursuant to section 503(b)(1)(A) of the Bankruptcy Code, the fees and 

expenses of Omni under this Order shall be an administrative expense of the Debtors’ estates. 

10. Omni shall apply its retainer to all prepetition invoices, which retainer shall 

be replenished to the original retainer amount, and thereafter, Omni may hold its retainer under 

the Engagement Agreement during the chapter 11 cases as security for the payment of fees and 

expenses incurred under the Engagement Agreement. 

11. The Debtors shall indemnify Omni under the terms of the Engagement 

Agreement, as modified pursuant to this Order; and it is further 

12. All requests by Omni for the payment of indemnification as set forth in the 

Engagement Agreement shall be made by means of an application to the Court and shall be 

subject to review by the Court to ensure that payment of such indemnity conforms to the terms 

of the Engagement Agreement and is reasonable under the circumstances of the litigation or 
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settlement in respect of which indemnity is sought, provided that in no event shall Omni be 

indemnified in the case of its own bad-faith, self-dealing, breach of fiduciary duty (if any), 

gross negligence or willful misconduct. 

13. In the event that Omni seeks reimbursement from the Debtors for attorneys’ 

fees and expenses in connection with the payment of an indemnity claim pursuant to the 

Engagement Agreement, the invoices and supporting time records for the attorneys’ fees and 

expenses shall be included in Omni’s own applications, both interim and final, but determined 

by this Court after notice and a hearing. 

14. In the event Omni is unable to provide the services set out in this order, 

Omni will immediately notify the Clerk of the Court and the Debtors’ attorney and, upon 

approval of the Court, cause to have all original proofs of claim and computer information 

turned over to another claims and noticing agent with the advice and consent of the Clerk and 

the Debtors’ attorney. 

15. The Debtors may submit a separate retention application, pursuant to 11 

U.S.C. § 327 and/or any applicable law, for work that is to be performed by Omni but is not 

specifically authorized by this Order.  

16. The Debtors and Omni are authorized to take all actions necessary to 

effectuate the relief granted pursuant to this Order in accordance with the Section 156(c) 

Application. 

17. Notwithstanding any term in the Engagement Agreement to the contrary, 

the Court retains jurisdiction with respect to all matters arising from or related to the 

implementation of this Order. 

18. Notwithstanding any provision in the Bankruptcy Rules to the contrary, this 
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Order shall be immediately effective and enforceable upon its entry. 

19.  Omni shall not cease providing claims processing services during the 

chapter 11 case(s) for any reason, including nonpayment, without an order of the Court.  

20. In the event of any inconsistency between the Engagement Agreement, the 

Section 156(c) Application and the Order, the Order shall govern. 

 

Dated:  ____________, 2020 
 New York, New York 
                    _______________________________________                                       
                    THE UNITED STATES BANKRUPTCY JUDGE              
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Deutch Declaration 
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NITED 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 
 

DECLARATION OF PAUL H. DEUTCH IN SUPPORT OF 
APPLICATION OF DEBTORS PURSUANT TO 28 U.S.C. § 156(c), 

 11 U.S.C. § 503(b)(1)(A), AND LOCAL RULE 5075-1 FOR AUTHORITY  
TO RETAIN AND EMPLOY OMNI AGENT SOLUTIONS AS CLAIMS  

AND NOTICINGAGENT NUNC PRO TUNC TO THE COMMENCEMENT DATE 
 

I, Paul H. Deutch, under penalty of perjury, declare as follows: 

1. I am the Executive Vice President of Omni Agent Solutions (“Omni”), a chapter 11 

administrative services firm whose offices are located in Los Angeles, CA, and New York, NY.  

Except as otherwise noted, I have personal knowledge of the matters set forth herein, and if called 

and sworn as a witness, I could and would testify competently thereto. 

2. This Declaration is made in support of the above-captioned debtors’ (collectively, 

the “Debtors” and, together with their non-debtor affiliate,2 “Fairway”) Application for 

Appointment of Omni Agent Solutions as Claims and Noticing Agent, which was filed 

                                                           
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 Affiliates Fairway Community Foundation Inc. and LGNY Store, LLC are not Debtors in these proceedings. 
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contemporaneously herewith (the “Application”).3  for an order pursuant to section 156(c) of title 

28 of the United States Code, sections 503(b)(1)(A) and 105(a) of title 11 of the United States 

Code (the “Bankruptcy Code”), and Rule 5075-1 of the Local Bankruptcy Rules for the Southern 

District of New York, authorizing the employment and retention of Omni Agent Solutions 

(“Omni”) as claims and noticing agent (“Claims and Noticing Agent”) nunc pro tunc to the date 

of commencement of the Debtors’ chapter 11 cases in accordance with the terms and conditions 

set forth in that certain Services Agreement  dated as of , by and between the Debtors and Omni  

(the “Engagement Agreement”).  A proposed form of order granting the relief requested in the 

Application (the “Proposed Order”) is annexed thereto as Exhibit A.  The Engagement 

Agreement is annexed to the Proposed Order as Exhibit C. 

3. As agent and custodian of Court records pursuant to 28 U.S.C. § 156(c), Omni will 

perform, at the request of the Office of the Clerk of the Bankruptcy Court (the “Clerk”), the 

services specified in the Section 156(c) Application and the Engagement Agreement, and, at the 

Debtors’ request, any related administrative, technical and support services as specified in the 

Section 156(c) Application and the Engagement Agreement.  In performing such services, Omni 

will charge the Debtors the rates set forth in the Engagement Agreement.  

4. Omni has substantial experience in matters of this size and complexity and has 

acted as the notice and claims agent in many bankruptcy cases of a comparable size pending in 

this District and other districts nationwide. See, e.g., In re Empire Generating Co., LLC, Case No. 

19-23007 (RDD) (Bankr. S.D.N.Y. 2019); In re Answers Holdings, Inc., Case No. 17-10496 

(SMB) (Bankr. S.D.N.Y. 2017); In re Joyce Leslie, Inc., Case No. 16-22035 (RDD) (Bankr. 

S.D.N.Y. 2016); In re Juno, USA, LP, Case No. 19-12484 (MFW) (Bankr. D. Del. 2019); In re 

                                                           
3Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Application. 
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PES Holdings, LLC, Case No. 19-11626 (KG) (Bankr. D. Del. 2019); In re FTD Companies Inc., 

Case No. 19-11240 (LSS) (Bankr. D. Del. 2019); In re Consolidated Infrastructure Grp., Inc., 

Case No. 19-10165 (BLS) (Bankr. D. Del. 2019); In re Brookstone Holdings Corp., Case No. 18-

11780 (BLS) (Bankr. D. Del. 2018); In re PES Holdings, LLC, Case No. 18-10122 (KG) (Bankr. 

D. Del. 2018); In re Dextera Surgical Inc., Case No. 17-12913 (KJC) (Bankr. D. Del. 2017); In re 

Charming Charlie Holdings Inc., Case No. 17-12906 (CSS) (Bankr. D. Del. 2017); In re Phoenix 

Brands, LLC, Case No. 16-11242 (BLS) (Bankr. D. Del. May 24, 2016). 

5. Omni represents, among other things, the following: 

(a) Omni is not a creditor of the Debtors; 

(b) Omni will not consider itself employed by the United States government 
and shall not seek any compensation from the United States government in 
its capacity as the Claims and Noticing Agent in these chapter 11 cases; 

(c) By accepting employment in these chapter 11 cases, Omni waives any rights 
to receive compensation from the United States government in connection 
with these chapter 11 cases; 

(d) In its capacity as the Claims and Noticing Agent in these chapter 11 cases, 
Omni will not be an agent of the United States and will not act on behalf of 
the United States; 

(e) Omni will not employ any past or present employees of the Debtors in 
connection with its work as the Claims and Noticing Agent in these chapter 
11 cases; 

(f) Omni is a “disinterested person” as that term is defined in section 101(14) 
of the Bankruptcy Code with respect to the matters upon which it is 
engaged; 

(g) In its capacity as Claims and Noticing Agent in these chapter 11 cases, 
Omni will not intentionally misrepresent any fact to any person; 

(h) Omni shall be under the supervision and control of the Clerk’s office with 
respect to the receipt and recordation of claims and claim transfers;  

(i) Omni will comply with all requests of the Clerk’s office and the guidelines 
promulgated by the Judicial Conference of the United States for the 
implementation of 28 U.S.C. § 156(c); and 
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(j) None of the services provided by Omni as Claims and Noticing Agent in 
these chapter 11 cases shall be at the expense of the Clerk’s office. 

6. Although the Debtors do not propose to retain Omni under section 327 of the 

Bankruptcy Code pursuant to the Application (such retention will be sought by separate 

application), I caused to be submitted for review by our conflicts system the names of all known 

potential parties-in-interest (the “Potential Parties in Interest”) in these chapter 11 cases.  The 

list of Potential Parties in Interest was provided by the Debtors and included, among other parties, 

the Debtors, non-Debtor affiliates, current and former directors and officers of the Debtors, 

significant stockholders, secured creditors, lenders, the Debtors’ 40 largest unsecured creditors on 

a consolidated basis and other parties.  The results of the conflict check were compiled and 

reviewed by Omni professionals under my supervision.  At this time, and as set forth in further 

detail herein, Omni is not aware of any relationship that would present a disqualifying conflict of 

interest.  Should Omni discover any new relevant facts or relationships bearing on the matters 

described herein during the period of its retention, Omni will use reasonable efforts to file promptly 

a supplemental declaration. 

7. To the best of my knowledge and based solely upon information provided to me by 

the Debtors, and except as provided herein, neither Omni, nor any of its professionals, has any 

materially adverse connection to the Debtors, their creditors or other relevant parties.  Omni may 

have relationships with certain of the Debtors’ creditors as vendors or in connection with cases in 

which Omni serves or has served in a neutral capacity as Claims and Noticing Agent and/or 

Administrative Advisor for another chapter 11 debtor.   

8.  Omni has and will continue to represent clients in matters unrelated to these 

chapter 11 cases.  In addition, Omni and its personnel have and will continue to have relationships 

personally or in the ordinary course of business with certain vendors, professionals and other 
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parties in interest that may be involved in the Debtors’ chapter 11 cases in matters unrelated to 

these cases.  Omni may also provide professional services to entities or persons that may be 

creditors or parties in interest in these chapter 11 cases, which services do not directly relate to, or 

have any direct connection with, these chapter 11 cases or the Debtors.   

9. Omni and its personnel in their individual capacities regularly utilize the services 

of law firms, accounting firms and financial advisors.  Such firms engaged by Omni or its 

personnel may appear in chapter 11 cases representing the Debtors or parties in interest.  All 

engagements where such firms represent Omni or its personnel in their individual capacities are 

unrelated to these chapter 11 cases. 

10. To the best of my knowledge, neither Omni nor any of its partners or employees 

hold or represent any interest materially adverse to the Debtors’ estates with respect to any matter 

upon which Omni is to be engaged.  Based on the foregoing, I believe that Omni is a “disinterested 

person” as that term is defined in section 101(14) of the Bankruptcy Code. 
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct to the best of my information, knowledge and belief. 

Executed on January 23, 2020 

Paul H. Deutch 
Executive Vice President 
Omni Agent Solutions 

/s/ Paul H. Deutch
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Engagement Agreement 
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