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Proposed Attorneys for Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 
------------------------------------------------------------ x  
 :  
In re : Chapter 11 
 :  
CHINOS HOLDINGS, INC., et al., : Case No. 20–________  
 :  
    Debtors.1 : (Joint Administration Requested) 
   :  
------------------------------------------------------------ x  

MOTION OF DEBTORS FOR ENTRY OF INTERIM  
AND FINAL ORDERS (I) AUTHORIZING DEBTORS TO (A) CONTINUE  

THEIR INSURANCE POLICIES AND SURETY BOND PROGRAM, AND (B) PAY ALL  
OBLIGATIONS WITH RESPECT THERETO, AND (II) GRANTING RELATED RELIEF 

 
Chinos Holdings, Inc. and its debtor affiliates, as debtors and debtors in possession 

in the above-captioned chapter 11 cases (collectively, the “Debtors”), respectfully represent as 

follows in support of this motion (the “Motion”):2 

                                                 
1    The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chinos Holdings, Inc. (3834); Chinos Intermediate Holdings A, Inc. (3301); Chinos 
Intermediate, Inc. (3871); Chinos Intermediate Holdings B, Inc. (3244); J. Crew Group, Inc. (4486); J. Crew 
Operating Corp. (0930); Grace Holmes, Inc. (1409); H.F.D. No. 55, Inc. (9438); J. Crew Inc. (6360); J. Crew 
International, Inc. (2712); J. Crew Virginia, Inc. (5626); Madewell Inc. (8609); J. Crew Brand Holdings, LLC 
(7625); J. Crew Brand Intermediate, LLC (3860); J. Crew Brand, LLC (1647); J. Crew Brand Corp. (1616); J. 
Crew Domestic Brand, LLC (8962); and J. Crew International Brand, LLC (7471).  The Debtors’ corporate 
headquarters and service address is 225 Liberty St., New York, NY 10281. 

2      The facts and circumstances supporting the relief requested herein are set forth in the First Day Declaration (as 
defined herein) filed contemporaneously herewith.  Capitalized terms used but not defined herein shall have the 
respective meanings ascribed to such terms in the First Day Declaration. 

Case 20-32181    Doc 9    Filed 05/04/20    Entered 05/04/20 08:00:36    Desc Main
Document      Page 1 of 40



 2 
085105.0000009 EMF_US 80216525V1 

Relief Requested 

1. By this Motion, pursuant to sections 105(a), 362(d), 363(b), and 503(b) of 

the title 11 of the United States Code (the “Bankruptcy Code”), and Rule 4001 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Debtors seek entry of an order 

(a) authorizing, but not directing, the Debtors to (i) continue to maintain their Insurance Policies 

(as defined herein) and (ii) honor their Insurance Obligations (as defined herein) in the ordinary 

course of business during the administration of these chapter 11 cases, including paying any 

prepetition Insurance Obligations, (b) modifying the automatic stay solely for the limited purpose 

of permitting employees with Workers’ Compensation Claims (as defined herein) to pursue such 

claims under the Workers’ Compensation Policies (as defined herein), whether they arose before 

or after the Petition Date, in the appropriate judicial or administrative forum to proceed against the 

proceeds of such policies only, and (c) granting related relief. 

2. The Debtors estimate that, as of the date hereof (the “Petition Date”), they 

have accrued, in the aggregate, approximately $3.6 million of unpaid prepetition Insurance 

Obligations, all of which will be due and payable during the period between the Petition Date and 

the final hearing on the Motion.   

3. The Debtors further request that the Court (a) authorize all applicable 

financial institutions (collectively, the “Banks”) to receive, process, honor, and pay all checks 

presented for payment and electronic payment requests relating to the foregoing to the extent 

directed by the Debtors in accordance with this Motion and to the extent the Debtors have sufficient 

funds on deposit in their accounts with such Bank, whether such checks were presented or 

electronic requests were submitted before or after the date hereof, and (b) authorize all Banks to 

rely on the Debtors’ designation of any particular check or electronic payment request as 
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appropriate pursuant to this Motion without any duty of further inquiry and without liability for 

following the Debtors’ instructions. 

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

basis is annexed hereto as Exhibit A (the “Proposed Interim Order”), and a proposed form of 

order granting the relief requested herein on a final basis is annexed hereto as Exhibit B (the 

“Proposed Final Order” and together with the Proposed Interim Order, the “Proposed Orders”). 

Jurisdiction 

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

§ 157(b) and 1334, and the Standing Order of Reference from the United States District Court for 

the Eastern District of Virginia, dated July 10, 1984.  This proceeding is core pursuant to 28 U.S.C. 

§ 157(b) and may be determined by the Court.  Venue is proper before this Court pursuant to 28 

U.S.C. §§ 1408 and 1409. 

Background 

6. On the Petition Date, the Debtors each commenced with this Court a 

voluntary case under chapter 11 of the Bankruptcy Code.  The Debtors are authorized to continue 

operating their businesses and managing their properties as debtors in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee, examiner, or statutory committee 

has been appointed in these chapter 11 cases. 

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

joint administration of their chapter 11 cases pursuant to Bankruptcy Rule 1015(b) and Rule 1015-

1 of the Local Rules of the United States Bankruptcy Court for the Eastern District of Virginia (the 

“Local Bankruptcy Rules”). 

8. Additional information regarding the Debtors’ businesses, capital structure, 

and the circumstances leading to the commencement of these chapter 11 cases is set forth in the 
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Declaration of Michael J. Nicholson in Support of Debtors’ Chapter 11 Petitions and First Day 

Relief (the “First Day Declaration”), filed contemporaneously herewith and incorporated herein 

by reference. 

The Debtors’ Insurance Policies  

 A. Overview 

9. In connection with the operation of the Debtors’ business, the Debtors 

maintain various General Liability and Property Policies, Professional Liability Policies, and 

Workers’ Compensation Policies (each as defined below and collectively, the “Insurance 

Policies” and all premiums and other obligations related thereto, including any broker or advisor 

fees, assessments, or other fees, collectively, the “Insurance Obligations”) through several 

different insurance carriers (the “Insurers”), including, but not limited to, those Insurance Policies 

and Insurers listed on Exhibit C annexed hereto (the “Insurance Schedule”).3 

10. Generally, the Debtors’ Insurance Policies require that the Debtors pay 

premiums based upon fixed annual rates established by each Insurer (collectively, the “Insurance 

Premiums”) at the beginning of the applicable policy period.  The Insurance Premiums are billed 

to the Debtors by their Brokers (as defined below), on or soon after a given Insurance Policy’s 

policy period’s start date.4  Thus, the Debtors pay their Insurance Premiums annually in advance 

to cover an upcoming policy year, and the Broker then remits the premiums to the respective 

                                                 
3     Due to the size and complexity of the Debtors’ businesses, it is possible that certain of the Debtors’ Insurance 

Policies may have been inadvertently omitted from the list of Insurance Policies set forth on Exhibit C hereto.  
Accordingly, Exhibit C includes a non-exhaustive list of the Debtors’ Insurance Policies.  Furthermore, the 
Debtors may, in the future, enter into new Insurance Policies not listed on Exhibit C.  To the extent that the 
Debtors identify additional Insurance Policies or enter into new Insurance Policies not listed on Exhibit C, the 
Debtors seek authority to continue such Insurance Policies uninterrupted and honor, in the Debtors’ discretion, 
the Insurance Obligations related thereto.  

4     The policy periods of the Insurance Policies are listed in the Insurance Schedule.  The majority of the Debtors’ 
policy periods are one year, and the Debtors maintain certain tail coverage related to professional liability that 
lasts for multiple years. 
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Insurer.  The Debtors do not finance any of their Insurance Premiums.  Because it is not always 

economically advantageous for the Debtors to pay Insurance Premiums on a lump-sum basis, the 

Debtors pay the Insurance Premiums of certain of their General Liability and Property Policies to 

their Insurer, Safety National Casualty Corporation, in installments.  The Debtors estimate the 

annual Insurance Premiums of the Insurance Policies for 2020 amount to approximately $9.4 

million.  

11. By this Motion, the Debtors request authority, but not the direction, to 

continue their Insurance Policies in the ordinary course of business and honor their obligation to 

satisfy the Insurance Obligations, including authority to pay any amounts that may be due and 

owing or that come due and owing under the Insurance Policies, whether arising from the 

prepetition or postpetition period, throughout these chapter 11 cases. 

 B.  The Insurance Policies  

i. The General Liability and Property Policies 

12. In connection with the operation of their business, the Debtors maintain 

various liability and property-related insurance programs, which provide the Debtors with 

insurance coverage for liabilities including, but not limited to, general commercial liability, 

internet liability and network security, business automotive liability, crime, special risk, 

commercial property, foreign liability, flood, difference in conditions, non-owned aircraft liability, 

and marine cargo and war risks coverage (collectively, the “General Liability and Property 

Policies”).  The umbrella and excess liability policies generally provide certain coverage above 

the limits provided for general liability, foreign liability, professional employment practice, and 

business automotive liability.  The Debtors maintain the General Liability and Property Policies 

to help manage and limit the various risks associated with operating their business, which is 

essential to the preservation of the value of the Debtors’ business and assets.  Some of the General 
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Liability and Property Policies are required by regulations, laws, and contracts that govern the 

Debtors’ commercial activities.  Continuation of the General Liability and Property Policies is 

necessary to the ongoing operation of the Debtors’ business.  

13. For the current coverage periods, the Insurance Premiums for the General 

Liability and Property Policies, including the umbrella and excess liability policies, totaled 

approximately $3.0 million in the aggregate.  The Debtors maintain the General Liability and 

Property Policies with a variety of Insurers, with varying policy periods, deductible amounts, and 

limits pursuant to each General Liability and Property Policy.  Although the Debtors are not aware 

of any outstanding Insurance Premiums or other prepetition amounts owed to the various Insurers 

for the General Liability and Property Policies associated with the current coverage policy periods, 

certain of such policies have recently been renewed.  Approximately $830,000 in Insurance 

Premiums on account of recently renewed General Liability and Property Policies will become 

due and payable within the first twenty-one (21) days of these chapter 11 cases.  Additionally, 

approximately $1.6 million in Insurance Premiums for the General Liability and Property Policies 

will become due and owing on or around June 15, 2020 and June 18, 2020, as applicable.  

14. Accordingly, the Debtors seek authority, but not direction, to continue the 

General Liability and Property Policies in the ordinary course of business, and to pay any related 

prepetition Insurance Obligations that may become due and payable, whether arising from the 

prepetition or postpetition period, throughout these chapter 11 cases. 

ii. The Professional Liability Policies 

15. In addition to the General Liability and Property Policies, the Debtors 

participate in insurance policies that provide the Debtors with insurance coverage for directors’ 

and officers’ liability, professional fiduciary liability, professional employment practice liability 

(collectively, the “Professional Liability Policies”).  As with the General Liability and Property 
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Policies, the Debtors incur Insurance Premiums under the Professional Liability Policies based 

upon fixed rates established by the Insurers and billed by the Brokers.  

16. For the current coverage periods, the Insurance Premiums for the 

Professional Liability Policies totaled approximately $4.2 million in the aggregate.  The Debtors 

maintain the Professional Liability Policies with a variety of Insurers, with varying deductible 

amounts and limits.  Although the Debtors are not aware of any outstanding Insurance Premiums 

or other prepetition amounts owed to the various Insurers for the Professional Liability Policies 

associated with the current coverage policy periods, such policies have recently been renewed or 

purchased.  Approximately $2.6 million in Insurance Premiums on account of recently renewed or 

purchased Professional Liability Policies will become due and payable within the first twenty-one 

(21) days of these chapter 11 cases.  Additionally, in connection with Professional Liability 

Policies covering the period of May 14, 2020 to May 14, 2021, approximately $3.4 million in 

Insurance Premiums will become due and owing on or around May 14, 2020.   

17. Accordingly, the Debtors seek authority, but not direction, to continue the 

Professional Liability Policies in the ordinary course of business, and to pay any related prepetition 

Insurance Obligations that may become due and payable, whether arising from the prepetition or 

postpetition period, throughout these chapter 11 cases. 

iii. The Workers’ Compensation Policies  

18. The Debtors maintain workers’ compensation insurance as required by 

statute in each of the states and territories in which they operate (collectively, the “Workers’ 

Compensation Policies”) covering claims arising from or related to their employment with the 

Debtors (the “Workers’ Compensation Claims”).   

19. The Debtors pay Insurance Premiums to their Insurer, Safety National 

Casualty Corporation, to maintain the Workers’ Compensation Policies for the applicable coverage 
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periods.  For the current coverage periods, the Insurance Premiums for the Workers’ Compensation 

Policies totaled approximately $468,000 in the aggregate.  Because it is not always economically 

advantageous for the Debtors to pay Insurance Premiums on a lump-sum basis, the Debtors pay 

the Insurance Premiums to maintain the Workers’ Compensation Policies in installments.  The 

next installment of approximately $117,000 will become due and payable within the first twenty-

one (21) days of these chapter 11 cases. 

20. The Debtors’ Workers’ Compensation Policies are self-insured up to 

$250,000 per loss event.  The Debtors’ employ Sedgwick Claims Management Services (the 

“Third Party Administrator”) as their third-party administrator to investigate, administer and 

pay Workers’ Compensation Claims arising under their Workers’ Compensation Policies. 

Payments made by the Third-Party Administrator on account of the Workers’ Compensation 

Claims are funded by the Debtors and made on a per claim basis and, as of the Petition Date, the 

Debtors owe the Third Party Administrator approximately $13,000.   

21. To secure payment of the Debtors’ obligations under the current Workers’ 

Compensation Policies and for amounts due to previous carriers, the Debtors have posted collateral 

to Liberty Insurance Corporation,  National Union Fire Insurance Company of Pittsburg, Pa., and 

Safety National Casualty Corporation in the form of three (3) letters of credit (collectively, the 

“Collateral”).  As of the Petition Date, the aggregate amount of outstanding Collateral posted by 

the Debtors in support of their Workers’ Compensation Policies is approximately $6.53 million. 

22. The Debtors estimate that they pay approximately $70,000 per month on 

average as a result of Workers’ Compensation Claims excluding large settlements, which are 

separately funded.  As of the Petition Date, the Debtors estimate that there is an aggregate total 

liability of approximately $95,000 outstanding in connection with 46 pending Workers’ 
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Compensation Claims, of which an estimated $75,000 will become due and payable within the 

first twenty-one (21) days of these chapter 11 cases.   

23. By this Motion, the Debtors request authority to maintain their Workers’ 

Compensation Policies in the ordinary course of business, and to pay any obligations arising under 

or in connection with the Workers’ Compensation Policies, including prepetition Workers’ 

Compensation Claims, assessments, and other obligations, and the posting of any collateral in 

connection therewith.  In addition, the Debtors seek authority to modify the automatic stay to 

enable employees with Workers’ Compensation Claims to pursue such claims under the Workers’ 

Compensation Policies, whether they arose before or after the Petition Date, in the appropriate 

judicial or administrative forum to proceed against the proceeds of such policies only. 

 D.  The Debtors’ Insurance Service Providers 

24. In connection with maintaining the Insurance Policies, the Debtors employ 

certain insurance service providers, such as brokers, third-party administrators, and consultants, to 

help them procure, negotiate and evaluate the Insurance Policies and process claims related thereto. 

25. The Debtors utilize Aon Risks Service Northeast, Inc. (“Aon”) and Willis 

Towers Watson PLC (“Willis” and together with Aon, the “Brokers”) as their insurance brokers 

to assist with the procurement and negotiation of certain Insurance Policies.  In exchange for these 

services, the Brokers assess annual fees of approximately $510,000 (the “Brokers’ Fees”), which 

are paid in installments to Aon and as they come due to Willis.  As noted above, the Insurers charge 

the Brokers for all Insurance Premiums and other amounts due under the applicable Insurance 

Policies.  The Brokers then send the Debtors a statement for the payment of such amounts, and, 

once paid by the Debtors, the Brokers submit the payments to the Insurers.   

26. As stated above, the Debtors also employ a Third-Party Administrator 

(together with the Brokers, the “Insurance Service Providers”) to process claims arising under 
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the Workers Compensation Policies.  The Debtors pay the Third-Party Administrator’s fees for its 

services on a monthly basis (the “Administrative Fees” and, together with the Broker’s Fees, the 

“Service Providers’ Fees”).  The Administrative Fees are calculated based on the amount of 

Workers’ Compensation Claims processed per period.  The Debtors estimate that, on average, they 

pay approximately $180,000 on an annual basis on account of Administrative Fees, and as noted 

above, the Debtors owe the Third Party Administrator approximately $13,000 in Administrative 

Fees as of the Petition Date.   

27. The Insurance Service Providers are intimately familiar with the Debtors, 

their insurance needs, and the Insurance Policies.  Accordingly, the Debtors request authority, but 

not direction, to continue honoring their obligations to the Insurance Service Providers in the 

ordinary course of business, including authority to pay any Service Providers’ Fees that may be 

due and owing or that come due and owing during the chapter 11 cases.   

The Debtors’ Surety Bond Program 

28. Pursuant to the surety bond program (the “Surety Bond Program”), in the 

ordinary course of business, the Debtors are required to provide surety bonds (the “Surety Bonds”) 

to the United States Customs and Border Protection (“U.S. Customs”) to secure the Debtors’ 

payment or performance of certain obligations, including duties, taxes, and fees on account of 

merchandise imported from foreign countries. The Debtors are required to post surety bonds to 

secure these obligations pursuant to 19 U.S.C § 1623, which grants U.S. Customs the authority to 

require bonds “as they may deem necessary for the protection of the revenue or to assure 

compliance with any provision of law, regulation, or instruction which the Secretary of the 

Treasury of the Customs Service may be authorized to enforce.” 19 U.S.C. § 1623(a).  As such, 

failing to provide, maintain, or timely replace the Surety Bonds will prevent the Debtors from 

importing merchandise that is essential to replenishing the Debtors’ store and e-commerce 
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inventory and, thus, continuing the Debtors’ operations.  The Surety Bonds, which include, but are 

not limited to, those listed on Exhibit D to the Motion, are issued by certain sureties (each, a 

“Surety”).  The Debtors estimate that as of the Petition Date, the total principal amount on all 

Surety Bonds is approximately $15 million. 

29. Pursuant to the Surety Bond Program, the Debtors pay premiums based 

upon a fixed rate established and billed by each Surety (collectively, the “Surety Premiums”).  

The Surety Premiums are generally determined on an annual basis and total approximately $18,000 

per year in aggregate.  The Debtors remit premium payments when the bonds are issued or renewed 

on an annual basis, generally in November.  The Debtors do not believe any Surety Premiums are 

outstanding as of the Petition Date.  By this Motion, the Debtors seek authority to continue the 

Surety Bond Program in the ordinary course of business, and, out of an abundance of caution, to 

pay any related prepetition obligations on account of the Surety Bonds that may become due and 

payable during the chapter 11 cases, under the Proposed Order.  The Debtors also seek authority 

to provide additional or new surety bonds to third parties as necessary to operate their business in 

the ordinary course. 

Relief Requested Should Be Granted 

30. The Court may grant the relief requested herein pursuant to sections 105(a), 

363(b), and 503(b) of the Bankruptcy Code.   

31. Section 503(b)(1) of the Bankruptcy Code provides that: 

After notice and a hearing, there shall be allowed, 
administrative expenses [ ], including . . . the actual, 
necessary costs and expenses of preserving the estate. 

11 U.S.C. § 503(b)(1)(A).  Accordingly, for the reasons set forth herein and in the First Day 

Declaration with respect to the Insurance Policies being necessary to preserve the estates, the Court 
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can authorize the Debtors to use estate funds to pay any Insurance Obligations arising or relating 

to the period after the Petition Date. 

A. Maintaining Insurance Policies and Payment of Prepetition Insurance 
Obligations and the Surety Bond Program is Warranted Under Sections 
363(b)(1) and 105(a) of the Bankruptcy Code and Doctrine of Necessity 

32. The Court may authorize a debtor to pay certain prepetition obligations 

pursuant to section 363(b) of the Bankruptcy Code.  11 U.S.C. § 363(b)(1).  Section 363(b) 

provides, in pertinent part, that “[t]he trustee, after notice and a hearing, may use, sell, or lease, 

other than in the ordinary course of business, property of the estate.”  To approve the use of assets 

outside the ordinary course of business, courts require only that the debtor “show that a sound 

business purpose justifies such actions.”  In re W.A. Mallory Co., 214 B.R. 834, 836 (Bankr. E.D. 

Va. 1997) (“This Court follows the ‘sound business purpose’ test when examining § 363(b) 

sales.”); In re WBQ P’ship, 189 B.R. 97, 102 (Bankr. E.D. Va. 1995).  Courts in this and other 

districts have consistently been reluctant to interfere with corporate decisions “unless it is shown 

that the bankrupt’s decision was one taken in bad faith or in gross abuse of the bankrupt’s retained 

business discretion.”  Lubrizol Enters., Inc. v. Richmond Metal Finishers, Inc., 756 F.2d 1043, 

1047 (4th Cir. 1985). 

33. In addition, the Court has the authority, pursuant to its equitable powers 

under section 105(a) of the Bankruptcy Code, to authorize the relief requested herein because such 

relief is necessary for the Debtors to carry out their fiduciary duties under section 1107(a) of the 

Bankruptcy Code.  Section 1107(a) of the Bankruptcy Code “contains an implied duty of the 

debtor-in-possession” to “protect and preserve the estate, including an operating business’ going-

concern value,” on behalf of the debtor’s creditors and other parties in interest.  11 U.S.C. 

§ 1107(a); see In re CEI Roofing, Inc., 315 B.R. 50, 59 (Bankr. N.D. Tex. 2004) (citations omitted); 

see also In re Penick Pharm., Inc., 227 B.R. 229, 232–33 (Bankr. S.D.N.Y. 1998) (“[U]pon filing 
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its petition, the Debtor became debtor in possession and, through its management . . . was 

burdened with the duties and responsibilities of a bankruptcy trustee.”).   

34. Furthermore, in a long line of well-established decisions, courts in this and 

other jurisdictions have consistently permitted payment of prepetition obligations that are 

necessary to preserve or enhance the value of a debtor’s estate.  See, e.g., In re United Am., Inc., 

327 B.R. 776, 781 (Bankr. E.D. Va. 2005) (acknowledging payment of select prepetition 

unsecured claims is a necessary deviation from equal treatment of creditors because “otherwise 

there will be no reorganization and no creditor will have an opportunity to recoup any part of its 

prepetition claim”); In re NVR L.P., 147 B.R. 126, 127 (Bankr. E.D. Va. 1992) (noting a court may 

permit pre-plan payment of a prepetition obligation under section 105(a) of the Bankruptcy Code 

“when essential to the continued operation of the debtor”); In re Lehigh & New Eng. Ry. Co., 657 

F.2d 570, 581 (3d Cir. 1981) (holding that if a prepetition claim “is essential to the continued 

operation of the . . . [business] during reorganization, payment may be authorized even if it is made 

out of [the] corpus”); Dudley v. Mealey, 147 F.2d 268, 271 (2d Cir. 1945) (extending doctrine for 

payment of prepetition claims beyond railroad reorganization cases), cert. denied 325 U.S. 873 

(1945).  This “doctrine of necessity” thus provides that the Court can exercise its equitable power 

to allow payment of prepetition claims.  This “doctrine of necessity” thus provides that the Court 

can exercise its equitable power to allow payment of prepetition claims.   

35. The Insurance Obligations are necessary costs of preserving the Debtors’ 

estates.  The nature of the Debtors’ business makes it essential for them to maintain all Insurance 

Policies on an ongoing and uninterrupted basis.  As noted herein, the Debtors are legally and 

contractually required to maintain certain Insurance Policies, including under state laws mandating 

that the Debtors maintain workers’ compensation coverage for their employees, as well as under 
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the Office of the United States Trustee Eastern District of Virginia Richmond Division Chapter 11 

Guidelines.  Additionally, section 1112(b)(4)(C) of the Bankruptcy Code provides that “failure to 

maintain appropriate insurance that poses a risk to the estate or to the public” is “cause” for 

mandatory conversion or dismissal of a chapter 11 case.  11 U.S.C. § 1112(b)(4)(C).  Further, 

based on the Debtors’ current circumstances, it is not likely that the Debtors will be able to renew 

or replace their existing Insurance Policies on terms more favorable than those currently offered 

by the Insurers.  The process of establishing new programs would also be burdensome and costly 

to the Debtors.  In this regard, the Insurance Policies are essential to the Debtors’ operations, as 

the Debtors would be exposed to significant liability if the Insurance Policies were allowed to lapse 

or terminate.  Such exposure could detrimentally impact the Debtors’ ability to reorganize 

successfully.  It is similarly critical that the Debtors have the authority to supplement, amend, 

extend, renew, or replace their Insurance Policies as needed, in their business judgment, without 

further order of the Court. 

36. Specifically, pursuant to state law, the Debtors must maintain the Workers’ 

Compensation Policies.  If the Debtors fail to maintain the Workers’ Compensation Policies, 

applicable state law could, among other things, prohibit the Debtors from operating their business, 

impose fines, or subject the Debtors to other adverse actions by state workers’ compensation 

boards.  Relatedly, without the relief requested herein, eligible workers’ compensation claimants 

would not receive timely payments for prepetition employment-related injuries, which would very 

likely negatively impact the financial well-being and morale of such claimants as well as the 

Debtors’ active employees.  The potential liabilities and adverse consequences the Debtors could 

face would cause significant disruption in the Debtors’ business and a materially adverse impact 
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on the Debtors’ operations, the value of their estates, and the interests of all parties in these chapter 

11 cases. 

37. Likewise, maintaining the Surety Bond Program is a sound exercise of 

business judgment. As noted herein, as a condition to its ongoing operations, the Debtors are 

required to post surety bonds to secure certain obligations including duties, taxes, and fees on 

account of merchandise imported from foreign countries pursuant to 19 U.S.C § 1623, which 

grants U.S. Customs the authority to require bonds “as they may deem necessary for the protection 

of the revenue or to assure compliance with any provision of law, regulation, or instruction which 

the Secretary of the Treasury of the Customs Service may be authorized to enforce.” 19 U.S.C. § 

1623(a).  As such, failing to provide, maintain, or timely replace the Surety Bond will prevent the 

Debtors from importing merchandise that is essential to replenishing the Debtors’ store and e-

commerce inventory and, may result in violations of applicable law, which could be disruptive to 

the Debtors’ operations and impair value for the Debtors’ stakeholders.  Accordingly, the 

continuation of the Surety Bond Program is essential to preserving the Debtors’ business and the 

value of the Debtors’ estates for all parties in interest.   

38. With respect to the continued assistance of the Insurance Service Providers 

and the payment of any Service Providers’ Fees in the ordinary course, as noted above, the 

Insurance Service Providers are intimately familiar with the Debtors’ Insurance Policies.  The 

Debtors believe that the loss of their Insurance Service Providers (or even a temporary disruption 

in their services) would be detrimental to the Debtors’ estates, because the Debtors would need to 

shift some of their focus from administering their estates and maximizing value to managing the 

Debtors’ multitude of Insurance Policies and the claims arising thereunder.  The costs incurred in 
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transitioning to alternative service providers would be significant and likely would outweigh the 

prepetition amounts that may ultimately be owed to Insurance Service Providers. 

39. Courts in this district have previously granted relief similar to the relief that 

the Debtors request herein.  See, e.g., In re Pier 1 Imports, Inc., No. 20-30805 (KRH) [Docket No. 

375] (Bankr. E.D. Va. Mar. 17, 2020); In re Gemstone Solutions Group, Inc., No. 19-30258 (KLP) 

[Docket No. 378] (Bankr. E.D. Va. Feb. 20, 2019); In re Toys “R” Us, Inc., No. 17-34665 (KLP) 

[Docket No. 712] (Bankr. E.D. Va. Oct. 24, 2017); In re Gymboree Corp., No. 17-32986 (KLP) 

[Docket No. 379] (Bankr. E.D. Va. Jul. 11, 2017); In re Penn Virginia Corp., No. 16-32395 (KLP) 

[Docket No. 254] (Bankr. E.D. Va. June 9, 2016); In re Alpha Nat. Res., Inc., No. 15-33896 (KRH) 

[Docket No. 353] (Bankr. E.D. Va. Sept. 3, 2015); In re James River Coal Co., Case No. 14-31848 

(KRH) [Docket No. 83] (Bankr. E.D. Va. Apr. 10, 2014).  

40. Accordingly, the relief requested by this Motion represents a sound exercise 

of the Debtors’ business judgment, is necessary to avoid immediate and irreparable harm to the 

Debtors’ estates, and is justified under sections 363(b) and 105(a) of the Bankruptcy Code. 

Authorizing the Debtors to pay prepetition amounts related to maintaining the Insurance Policies 

and Surety Bond Program and to pay all prepetition amounts related to the Insurance Obligations 

is in the best interests of the Debtors, their estates, and their economic stakeholders. 

B. The Automatic Stay Should Be Modified for Workers’ Compensation Claims 

41. Section 362(a)(1) of the Bankruptcy Code operates to stay: 

the commencement or continuation, including the issuance or 
employment of process, of a judicial, administrative, or other 
action or proceeding against the debtor that was or could have 
been commenced before the commencement of the case under 
this title, or to recover a claim against the debtor that arose 
before the commencement of the case under this title . . . . 
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11 U.S.C. § 362(a)(1).  Section 362(d)(1), however, permits a debtor or other party in interest to 

request a modification or termination of the automatic stay for “cause.”  11 U.S.C. § 362(d)(1). 

42. Pursuant to section 362(d) of the Bankruptcy Code, to the extent the 

Debtors’ employees hold valid claims under the Workers’ Compensation Policies, the Debtors 

seek authority to modify the automatic stay to permit such employees to proceed with such claims 

in the appropriate judicial or administrative forum.  The Debtors further request that any recovery 

on account of such claims be limited solely to the proceeds under the Debtors’ applicable Workers’ 

Compensation Policies.  There is cause to modify the automatic stay because, among other things, 

staying the Workers’ Compensation Claims could cause employee departures or otherwise harm 

employee morale, which would severely disrupt the Debtors’ business and prevent a successful 

reorganization.  This risk is exacerbated by the potential negative impact on the financial well-

being of eligible workers’ compensation claimants who may not receive timely payments for 

prepetition employment related injuries.  Moreover, applicable state law mandates that certain 

Debtors maintain workers’ compensation coverage for their employees.  There is no cost to the 

estates for the requested modification of the automatic stay because the Debtors do not seek to pay 

any amounts related to the Workers’ Compensation Claims out of pocket.  Accordingly, the Court 

should (a) modify the automatic stay as it relates to valid Workers’ Compensation Claims to allow 

claims, to the extent covered by the Workers’ Compensation Policies, to proceed to resolution 

against the proceeds of such policies only and (b) waive the corresponding notice requirements 

under Bankruptcy Rule 4001(d). 

43. For the foregoing reasons, authority for the Debtors to continue to maintain 

and renew the Insurance Policies and Surety Bond Program, and to honor their Insurance 

Obligations in the ordinary course of business during the administration of these chapter 11 cases 

Case 20-32181    Doc 9    Filed 05/04/20    Entered 05/04/20 08:00:36    Desc Main
Document      Page 17 of 40



 18 
085105.0000009 EMF_US 80216525V1 

and satisfy any prepetition Insurance Obligations, and modification of the automatic stay solely 

and for the limited purpose of permitting employees with claims under the Workers’ Compensation 

Policies to proceed with their claims against the proceeds of such policies only, is necessary, 

appropriate, and in the best interests of the Debtors, their estates, and all other parties in interest in 

these cases. 

C. Cause Exists to Authorize Debtors’ Financial Institutions to Honor Checks 
and Electronic Fund Transfers 

44. The Debtors anticipate having sufficient funds to pay the amounts on 

account of the Insurance Obligations and payment of the Surety Bond Program in the ordinary 

course of business using expected cash flows from ongoing business operations and, subject to 

Court approval, cash collateral and proceeds from postpetition financing.  In addition, under the 

Debtors’ existing cash management system, the Debtors can identify readily whether checks or 

wire transfer requests are payments authorized by the relief requested in this Motion.  Accordingly, 

the Debtors believe that checks or wire transfer requests, other than those relating to authorized 

payments, will not be honored inadvertently and that the Court should authorize the Banks, when 

requested by the Debtors, to receive, process, honor and pay any and all checks or wire transfer 

requests in respect of the relief requested herein, to the extent that the Debtors have sufficient funds 

on deposit in their accounts with such Banks, and such Banks may rely on the representations of 

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

instructions.   

Debtors Have Satisfied Bankruptcy Rule 6003(b) 

45. 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 
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motion to pay all or part of a claim that arose before the filing of the petition” before 21 days after 

filing of the petition.  Fed. R. Bankr. P. 6003(b).  For the reasons described above and in the First 

Day Declaration, the relief requested is necessary for the Debtors to operate their businesses in the 

ordinary course and maximize the value of their estates for the benefit of all stakeholders.  

Accordingly, the Debtors believe that the relief requested herein is necessary to avoid immediate 

and irreparable harm, and, therefore, Bankruptcy Rule 6003 is satisfied. 

Bankruptcy Rules 6004(a) and (h) 

46. 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 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 Declaration, 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 14-day stay imposed by Bankruptcy 

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

Waiver of Separate Memorandum of Points and Authorities 

47. The Debtors respectfully request that the Court regard any argument and 

citations set forth herein as a written memorandum of facts, reasons, and authorities that has been 

combined with the relief requested herein, as permitted by Local Bankruptcy Rule 9013-1(G)(1).  

Alternatively, the Debtors respectfully request that the Court waive any requirement set forth in 

Local Bankruptcy Rule 9013-1(G)(1) that this Motion be accompanied by such a written 

memorandum. 
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Reservation of Rights 

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

admission as to the validity of any claim against the Debtors; (b) 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; (c) a waiver of any claims or causes of action which may exist against any 

creditor or interest holder; or (d) 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.  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 dispute such claim subsequently. 

Notice 

49. Notice of this Motion will be provided to (a) the Office of the United States 

Trustee for the Eastern District of Virginia; (b) the holders of the 30 largest unsecured claims 

against the Debtors on a consolidated basis; (c) counsel to the DIP Agent; (d) counsel to the 

Prepetition ABL Agent; (e) counsel to the Prepetition Term Loan Agent; (f) counsel to the IPCo 

Notes Trustees; (g) counsel to the Ad Hoc Committee; (h) counsel to the Sponsors; (i) the Internal 

Revenue Service; (j) the United States Attorney’s Office for the Eastern District of Virginia; 

(k) the Securities and Exchange Commission; (l) the Insurers; (m) the Insurance Service Providers; 

(n) the Surety; (o) any other party that has requested service pursuant to Bankruptcy Rule 2002 as 

of the time of service (collectively, the “Notice Parties”).  The Debtors believe that no further 

notice is required under the circumstances.   

No Prior Request 

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

Debtors to this or any other court. 

Case 20-32181    Doc 9    Filed 05/04/20    Entered 05/04/20 08:00:36    Desc Main
Document      Page 20 of 40



 

085105.0000009 EMF_US 80216525V1 

WHEREFORE the Debtors respectfully request entry of the Proposed Orders 

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

and appropriate. 

Dated: May 4, 2020 
 Richmond, Virginia 

/s/  Henry P. (Toby) Long, III 
HUNTON ANDREWS KURTH LLP 
Tyler P. Brown (VSB No. 28072) 
Henry P. (Toby) Long, III (VSB No. 75134) 
Nathan Kramer (VSB No. 87720) 
Riverfront Plaza, East Tower 
951 East Byrd Street 
Richmond, Virginia 23219 
Telephone:  (804) 788-8200 
Facsimile:    (804) 788-8218 

 
-and- 
 
WEIL, GOTSHAL & MANGES LLP 
Ray C. Schrock, P.C. (pro hac vice admission pending) 
Ryan Preston Dahl (pro hac vice admission pending) 
Candace M. Arthur (pro hac vice admission pending) 
Daniel Gwen (pro hac vice admission pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 

Proposed Attorneys for Debtors  
and Debtors in Possession 
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Exhibit A 
 

Proposed Interim Order 
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WEIL, GOTSHAL & MANGES LLP 
Ray C. Schrock, P.C. (pro hac vice admission pending) 
Ryan Preston Dahl (pro hac vice admission pending) 
Candace M. Arthur (pro hac vice admission pending) 
Daniel Gwen (pro hac vice admission pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 

HUNTON ANDREWS KURTH LLP 
Tyler P. Brown (VSB No. 28072) 
Henry P. (Toby) Long, III (VSB No. 75134) 
Nathan Kramer (VSB No. 87720) 
Riverfront Plaza, East Tower 
951 East Byrd Street 
Richmond, Virginia 23219 
Telephone:  (804) 788-8200 
Facsimile:    (804) 788-8218 

Proposed Attorneys for Debtors and Debtors in Possession 

 
UNITED STATES BANKRUPTCY COURT 

EASTERN DISTRICT OF VIRGINIA 
RICHMOND DIVISION 

 
------------------------------------------------------------ x  
 :  
In re : Chapter 11 
 :  
CHINOS HOLDINGS, INC., et al., : Case No. 20–________  
 :  
    Debtors. 1 : (Jointly Administered) 
   :  
------------------------------------------------------------ x  

INTERIM ORDER (I) AUTHORIZING DEBTORS TO (A) CONTINUE  
THEIR INSURANCE POLICIES AND SURETY BOND PROGRAM, AND (B) PAY ALL 

OBLIGATIONS WITH RESPECT THERETO, AND (II) GRANTING RELATED RELIEF 
 

Upon the motion (the “Motion”)2 of Chinos Holdings, Inc. and its debtor affiliates, 

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

the “Debtors”), for an interim order (i) authorizing, but not directing, the Debtors to (a) continue 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chinos Holdings, Inc. (3834); Chinos Intermediate Holdings A, Inc. (3301); Chinos 
Intermediate, Inc. (3871); Chinos Intermediate Holdings B, Inc. (3244); J. Crew Group, Inc. (4486); J. Crew 
Operating Corp. (0930); Grace Holmes, Inc. (1409); H.F.D. No. 55, Inc. (9438); J. Crew Inc. (6360); J. Crew 
International, Inc. (2712); J. Crew Virginia, Inc. (5626); Madewell Inc. (8609); J. Crew Brand Holdings, LLC 
(7625); J. Crew Brand Intermediate, LLC (3860); J. Crew Brand, LLC (1647); J. Crew Brand Corp. (1616); J. 
Crew Domestic Brand, LLC (8962); and J. Crew International Brand, LLC (7471).  The Debtors’ corporate 
headquarters and service address is 225 Liberty St., New York, NY 10281. 

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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maintaining their Insurance Policies and (b) honor their Insurance Obligations in the ordinary 

course of business during the administration of these chapter 11 cases, including paying any 

prepetition Insurance Obligations, including Service Provider Fees, (c) modify the automatic stay 

if necessary to permit the Debtors’ employees to proceed with any claims they may have under the 

Workers’ Compensation Policies solely against the proceeds of such policies, and (ii) granting 

related relief, pursuant to sections 105(a), 362(d) and 363(b) of title 11 of the United States Code 

(the “Bankruptcy Code”), and Rule 4001 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), all as more fully set forth in the Motion; and the Court having jurisdiction 

to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157(a)–(b) and 

§1334; and the Standing Order of Reference from the United States District Court for the Eastern 

District of Virginia, dated July 10, 1984; 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 this 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 under the circumstances, and it appearing that no other or further 

notice need be provided; and this Court having held a hearing to consider the relief requested in 

the Motion on an interim basis; and upon the First Day Declaration and the record of the hearing 

on the Motion; and all objections to the relief requested in the Motion on an interim basis having 

been withdrawn, resolved, or overruled; and the Court having determined that the legal and factual 

bases set forth in the Motion establish just cause for the relief granted herein; 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 Rule 6003 of the Federal Rules of Bankruptcy Procedure; 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. 
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2. The Debtors are authorized, but not directed, pursuant to sections 363(b) 

and 105(a) of the Bankruptcy Code, to pay in the ordinary course of business as such obligations 

become due, all Insurance Obligations (including Service Provider Fees) arising under or relating 

to the Insurance Policies, including any new Insurance Policies, without regard to whether such 

Insurance Policies are listed on Exhibit C to the Motion, and without regard to whether accruing 

or relating to the period before or after the Petition Date. 

3. The Debtors are further authorized, but not directed, to maintain their 

Insurance Policies in accordance with practices and procedures that were in effect before the 

commencement of these chapter 11 cases. 

4. The Debtors are authorized, but not directed, to revise, extend, supplement, 

or otherwise modify their insurance coverage as needed, including through the purchase of new or 

renewal of existing Insurance Policies. 

5. The Debtors are authorized, but not directed, to satisfy any prepetition 

Surety Premiums and to provide additional or new surety bonds to third parties to secure the 

Debtors’ payment or performance of certain obligations, including duties, taxes, and fees on 

account of merchandise imported from foreign countries, and to take all appropriate actions in 

connection therewith, including providing any cash collateral, as required in the ordinary course 

of business. 

6. Notwithstanding anything to the contrary contained in the Motion or this 

Interim Order, any payment to be made and any relief or authorization granted hereunder shall not 

be inconsistent with, and shall be subject to, the requirements imposed on the Debtors in any orders 

entered by this Court authorizing the Debtors to obtain debtor-in-possession financing and 

authorizing the use of cash collateral (any such order, a “DIP Order”).  To the extent that there 

Case 20-32181    Doc 9    Filed 05/04/20    Entered 05/04/20 08:00:36    Desc Main
Document      Page 25 of 40



 4 
 
085105.0000009 EMF_US 80216525V1 

may be any inconsistency between the terms of this Interim Order and the terms of any DIP Order, 

the terms of the DIP Order will govern. 

7. Pursuant to section 362(d) of the Bankruptcy Code, to the extent any of the 

Debtors’ employees hold claims under the Workers’ Compensation Policies, such employees are 

authorized to proceed with their Workers’ Compensation Claims through and including the 

collection of any judgment in the appropriate judicial or administrative forum under the Workers’ 

Compensation Policies; provided that the prosecution of such claims is in accordance with the 

Workers’ Compensation Policies and the recoveries are limited to the proceeds available under the 

Workers’ Compensation Policies. 

8. Each of the Banks at which the Debtors maintain their accounts relating to 

the payment of the Insurance Obligations are authorized to (a) receive, process, honor, and pay all 

checks presented for payment and to honor all funds transfer requests made by the Debtors related 

thereto, to the extent that sufficient funds are on deposit in those accounts and (b) accept and rely 

on all representations made by the Debtors with respect to which checks, drafts, wires, or 

automated clearing house transfers should be honored or dishonored in accordance with this or 

any other order of this Court, whether such checks, drafts, wires, or transfers are dated before, on, 

or after the Petition Date, without any duty to inquire otherwise. 

9. Nothing contained in the Motion or this Interim Order, nor any payment 

made pursuant to the authority granted by this Interim Order, is intended to be or shall be construed 

as (a) an admission as to the validity of any claim against the Debtors, (b) 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, (c) a waiver of any claims or causes of action which may exist against 

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

section 365 of the Bankruptcy Code.  

10. Notwithstanding entry of this Interim Order, nothing herein shall create, nor 

is intended to create, any rights in favor of or enhance the status of any claim held by, any party. 

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

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

adequate under Bankruptcy Rule 6004(a) and the Local Bankruptcy Rules. 

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

immediately effective and enforceable upon its entry. 

14. The requirement under Local Bankruptcy Rule 9013-1(G) to file a 

memorandum of law in connection with the Motion is waived to the extent necessary. 

15. A hearing to consider entry of an order granting the relief requested in the 

Motion on a final basis shall be held on ____________, 2020, at _____ (Eastern Time) (the “Final 

Hearing”) and any objections or responses to the Motion shall be in writing, filed with the Court, 

and served by no later than 4:00 p.m. (Eastern Time) on ________, 2020 (the “Objection 

Deadline”) on the following: 

a. proposed counsel for the Debtors: Weil, Gotshal & Manges LLP, 767 Fifth 
Avenue, New York, New York 10153 (Attn: Ray C. Schrock, P.C. 
(ray.schrock@weil.com), Ryan Preston Dahl, Esq. (ryan.dahl@weil.com), 
Candace M. Arthur, Esq. (candace.arthur@weil.com), and Daniel Gwen, 
Esq. (daniel.gwen@weil.com)); 

b. proposed co-counsel for the Debtors: Hunton Andrews Kurth LLP, 
Riverfront Plaza, East Tower, 951 East Byrd Street, Richmond, Virginia 
23219 (Attn: Tyler P. Brown, Esq. (tpbrown@HuntonAK.com), Henry P. 
(Toby) Long, III, Esq. (hlong@HuntonAK.com), and Nathan Kramer, Esq. 
(nkramer@HuntonAK.com);  

c. counsel to the DIP Agent:  Seward & Kissel LLP, One Battery Park Plaza, 
New York, New York 10004 (Attn: Gregg S. Bateman 
(bateman@sewkis.com.)); and 
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d. the U.S. Trustee:  701 East Broad Street, Suite 4304, Richmond, VA 23219 
(Attn: Kenneth N. Whitehurst, III (USTPRegion4.RH.ECF@usdoj.gov). 

16. If no objections or responses are timely filed and served as set forth herein, 

the Debtors shall, on or after the Objection Deadline, submit to the Court a final order substantially 

in the form of the Final Order attached to the Motion, which Final Order may be entered with no 

further notice or need for the Final Hearing.   

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

relief granted in this Interim Order. 

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

relief granted in this Interim Order. 

19. The Court shall retain jurisdiction to hear and determine all matters arising 

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

Dated:  , 2020 
 Richmond, Virginia 

  
      UNITED STATES BANKRUPTCY JUDGE
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WE ASK FOR THIS: 

 
/s/ Henry P. (Toby) Long, III    
HUNTON ANDREWS KURTH LLP 
Tyler P. Brown (VSB No. 28072) 
Henry P. (Toby) Long, III (VSB No. 75134) 
Nathan Kramer (VSB No. 87720) 
Riverfront Plaza, East Tower  
951 East Byrd Street 
Richmond, VA 23219 
Tel:  (804) 788-8200 
Fax:  (804) 788-8218 
 
-and- 
 
WEIL, GOTSHAL & MANGES LLP 
Ray C. Schrock, P.C. (pro hac vice admission pending) 
Ryan Preston Dahl (pro hac vice admission pending) 
Candace M. Arthur (pro hac vice admission pending) 
Daniel Gwen (pro hac vice admission pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 

Proposed Attorneys for Debtors  
and Debtors in Possession 
 
 

CERTIFICATION OF ENDORSEMENT 
UNDER LOCAL BANKRUPTCY RULE 9022-1(C) 

 

I hereby certify that the foregoing proposed order has been endorsed by or served 
upon all necessary parties. 

 /s/ Henry P. (Toby) Long, III 
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Exhibit B 
 

Proposed Final Order 
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WEIL, GOTSHAL & MANGES LLP 
Ray C. Schrock, P.C. (pro hac vice admission pending) 
Ryan Preston Dahl (pro hac vice admission pending) 
Candace M. Arthur (pro hac vice admission pending) 
Daniel Gwen (pro hac vice admission pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 

HUNTON ANDREWS KURTH LLP 
Tyler P. Brown (VSB No. 28072) 
Henry P. (Toby) Long, III (VSB No. 75134) 
Nathan Kramer (VSB No. 87720) 
Riverfront Plaza, East Tower 
951 East Byrd Street 
Richmond, Virginia 23219 
Telephone:  (804) 788-8200 
Facsimile:    (804) 788-8218 

Proposed Attorneys for Debtors and Debtors in Possession 

 
UNITED STATES BANKRUPTCY COURT 

EASTERN DISTRICT OF VIRGINIA 
RICHMOND DIVISION 

 
------------------------------------------------------------ x  
 :  
In re : Chapter 11 
 :  
CHINOS HOLDINGS, INC., et al., : Case No. 20–________  
 :  
    Debtors. 1 : (Jointly Administered) 
   :  
------------------------------------------------------------ x  

 
FINAL ORDER (I) AUTHORIZING DEBTORS TO (A) CONTINUE  

THEIR INSURANCE POLICIES AND SURETY BOND PROGRAM, AND (B) PAY ALL 
OBLIGATIONS WITH RESPECT THERETO, AND (II) GRANTING RELATED RELIEF 

 
Upon the motion (the “Motion”)2 of Chinos Holdings, Inc. and its debtor affiliates, 

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

the “Debtors”), for a final order (i) authorizing, but not directing, the Debtors to (a) continue 

                                                 
1     The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, as applicable, are Chinos Holdings, Inc. (3834); Chinos Intermediate Holdings A, Inc. (3301); Chinos 
Intermediate, Inc. (3871); Chinos Intermediate Holdings B, Inc. (3244); J. Crew Group, Inc. (4486); J. Crew 
Operating Corp. (0930); Grace Holmes, Inc. (1409); H.F.D. No. 55, Inc. (9438); J. Crew Inc. (6360); J. Crew 
International, Inc. (2712); J. Crew Virginia, Inc. (5626); Madewell Inc. (8609); J. Crew Brand Holdings, LLC 
(7625); J. Crew Brand Intermediate, LLC (3860); J. Crew Brand, LLC (1647); J. Crew Brand Corp. (1616); J. 
Crew Domestic Brand, LLC (8962); and J. Crew International Brand, LLC (7471).  The Debtors’ corporate 
headquarters and service address is 225 Liberty St., New York, NY 10281. 

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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maintaining their Insurance Policies and (b) honor their Insurance Obligations in the ordinary 

course of business during the administration of these chapter 11 cases, including paying any 

prepetition Insurance Obligations, including Service Provider Fees, (c) modify the automatic stay 

if necessary to permit the Debtors’ employees to proceed with any claims they may have under the 

Workers’ Compensation Policies solely against the proceeds of such policies, and (ii) granting 

related relief, pursuant to sections 105(a), 362(d), 363(b), and 503(b) of title 11 of the United States 

Code (the “Bankruptcy Code”), and Rule 4001 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”), all as more fully set forth in the Motion; and the Court having 

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. 

§§ 157(a)–(b) and §1334; and the Standing Order of Reference from the United States District 

Court for the Eastern District of Virginia, dated July 10, 1984; 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 this 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 it appearing that no other or further notice 

need be provided; and the Court having held one or more hearings to consider the relief requested 

in the Motion; and upon the First Day Declaration and the records of the hearings on the Motion 

and all of the proceedings had before this Court; and all objections to the Motion having been 

withdrawn, resolved, or overruled; 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 after due deliberation 

and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted on a final basis to the extent set forth herein. 
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2. The Debtors are authorized, but not directed, pursuant to sections 363(b) 

and 105(a) of the Bankruptcy Code, to pay in the ordinary course of business as such obligations 

become due, all Insurance Obligations (including Service Provider Fees) arising under or relating 

to the Insurance Policies, including any new Insurance Policies, without regard to whether such 

Insurance Policies are listed on Exhibit C to the Motion, and without regard to whether accruing 

or relating to the period before or after the Petition Date, without further order of the Court.  

3. The Debtors are further authorized, but not directed, to maintain their 

Insurance Policies in accordance with practices and procedures that were in effect before the 

commencement of these chapter 11 cases. 

4. The Debtors are authorized, but not directed, to revise, extend, supplement, 

or otherwise modify their insurance coverage as needed, including through the purchase of new or 

renewal of existing Insurance Policies. 

5. The Debtors are authorized, but not directed, to satisfy any prepetition 

Surety Premiums and to provide additional or new surety bonds to third parties to secure the 

Debtors’ payment or performance of certain obligations, including duties, taxes, and fees on 

account of merchandise imported from foreign countries, and to take all appropriate actions in 

connection therewith, including providing any cash collateral, as required in the ordinary course 

of business. 

6. Notwithstanding anything to the contrary contained in the Motion or this 

Final Order, any payment to be made and any relief or authorization granted hereunder shall not 

be inconsistent with, and shall be subject to, the requirements imposed on the Debtors in any orders 

entered by this Court authorizing the Debtors to obtain debtor-in-possession financing and 

authorizing the use of cash collateral (any such order, a “DIP Order”).  To the extent that there 
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may be any inconsistency between the terms of this Final Order and the terms of any DIP Order, 

the terms of the DIP Order will govern. 

7. Pursuant to section 362(d) of the Bankruptcy Code, to the extent any of the 

Debtors’ employees hold claims under the Workers’ Compensation Policies, such employees are 

authorized to proceed with their Workers’ Compensation Claims through and including the 

collection of any judgment in the appropriate judicial or administrative forum under the Workers’ 

Compensation Policies; provided that the prosecution of such claims is in accordance with the 

Workers’ Compensation Policies and the recoveries are limited to the proceeds available under the 

Workers’ Compensation Policies. 

8. Each of the Banks at which the Debtors maintain their accounts relating to 

the payment of the Insurance Obligations are authorized to (a) receive, process, honor, and pay all 

checks presented for payment and to honor all funds transfer requests made by the Debtors related 

thereto, to the extent that sufficient funds are on deposit in those accounts and (b) accept and rely 

on all representations made by the Debtors with respect to which checks, drafts, wires, or 

automated clearing house transfers should be honored or dishonored in accordance with this or 

any other order of this Court, whether such checks, drafts, wires, or transfers are dated before, on, 

or after the Petition Date, without any duty to inquire otherwise. 

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

pursuant to the authority granted by this Final Order, is intended to be or shall be construed as 

(a) an admission as to the validity of any claim against the Debtors, (b) 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, (c) a waiver of any claims or causes of action which may exist against 

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

section 365 of the Bankruptcy Code.  

10. Notwithstanding entry of this Final Order, nothing herein shall create, nor 

is intended to create, any rights in favor of or enhance the status of any claim held by, any party. 

11. Notice of the Motion is adequate under Bankruptcy Rule 6004(a) and the 

Local Bankruptcy Rules. 

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

immediately effective and enforceable upon its entry. 

13. The requirement under Local Bankruptcy Rule 9013-1(G) to file a 

memorandum of law in connection with the Motion is waived. 

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

relief granted in this Final Order. 

15. The Court shall retain jurisdiction to hear and determine all matters arising 

from or related to the implementation, interpretation, or enforcement of this Final Order. 

Dated:  , 2020 
 Richmond, Virginia 

  
      UNITED STATES BANKRUPTCY JUDGE
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WE ASK FOR THIS: 

 
/s/ Henry P. (Toby) Long, III     
HUNTON ANDREWS KURTH LLP 
Tyler P. Brown (VSB No. 28072) 
Henry P. (Toby) Long, III (VSB No. 75134) 
Nathan Kramer (VSB No. 87720) 
Riverfront Plaza, East Tower  
951 East Byrd Street 
Richmond, VA 23219 
Tel:  (804) 788-8200 
Fax:  (804) 788-8218 
 
-and- 
 
WEIL, GOTSHAL & MANGES LLP 
Ray C. Schrock, P.C. (pro hac vice admission pending) 
Ryan Preston Dahl (pro hac vice admission pending) 
Candace M. Arthur (pro hac vice admission pending) 
Daniel Gwen (pro hac vice admission pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 

Proposed Attorneys for Debtors  
and Debtors in Possession 
 
 

CERTIFICATION OF ENDORSEMENT 
UNDER LOCAL BANKRUPTCY RULE 9022-1(C) 

 

I hereby certify that the foregoing proposed order has been endorsed by or served 
upon all necessary parties. 

 /s/ Henry P. (Toby) Long, III 

Case 20-32181    Doc 9    Filed 05/04/20    Entered 05/04/20 08:00:36    Desc Main
Document      Page 36 of 40



 

085105.0000009 EMF_US 80216525V1 

Exhibit C 
 

List of Insurance Policies 
 

Type of Coverage Insurer Policy No. Policy Term1  

Workers’ Compensation Policies 

Workers’ Compensation (all 
states except WI) 

Safety National Casualty 
Corporation 

LDC4052205 2/18/2019-12/18/2020 

Workers’ Compensation (WI) Safety National Casualty 
Corporation 

PS4052206 2/18/2019-12/18/2020 

General Liability and Property Policies   

Crime Berkley Insurance 
Company 

BCCR-45002853-21 6/15/2019-6/15/2020 

Internet Liability & Network 
Security 

Beazley Insurance 
Company, Inc. 

V1D489190301 4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

Liberty Insurance 
Underwriters Inc. 

EO4N889955010 4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

Zurich American 
Insurance Company 

PR 5543100 - 06 4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

AXA X.L. America, Inc. MTE903168704  
 

4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

Philadelphia Indemnity 
Insurance Company 

PHSD1440255 4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

AXIS Insurance 
Company 

P-001-000142405-01 4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

Hiscox Insurance 
Company Inc. 

MPL1872778.19 4/30/2019-4/30/2020 

Excess Internet Liability & 
Network Security 

Freedom Specialty 
Insurance Company  

XMF1901412 4/30/2019-4/30/2020 

Special Risk U.S. Specialty (HCC) U71885880 8/29/2018-8/29/2021 
Commercial General Liability Safety National Casualty 

Corporation 
GLA4052209 12/18/2019-12/18/2020 

Business Automotive Liability Safety National Casualty 
Corporation 

CA 6675479 12/18/2019-12/18/2020 

Foreign Liability ACE CXCD38236131004 12/18/2019-12/18/2020 

Umbrella Liability Liberty Insurance 
Corporation 

TH7-631-508818-059 12/18/2019-12/18/2020 

Excess Umbrella Liability Zurich American 
Insurance Company 

AEC 3002077-00 12/18/2019-12/18/2020 

Excess Umbrella Liability Great American Spirit 
Ins. Company 

EXC3236952 12/18/2019-12/18/2020 

Excess Umbrella Liability Chubb Group of 
Insurance Companies 

XCQ G28196532 004 12/18/2019-12/18/2020 

Excess Umbrella Liability National Union Fire 
Insurance Company of 

Pittsburg, Pa. 

28295346 12/18/2019-12/18/2020 

Non-Owned Aircraft Liability C.V. Starr P1000228357-04 12/18/2019-12/18/2020 

                                                 
1     For the Insurance Policies listed with the expiration date of 4/30/20, the Debtors have renewed such policies on 

substantially similar terms.    
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Type of Coverage Insurer Policy No. Policy Term1  

Commercial Property Zurich American 
Insurance Company 

PPR0197426-03 6/18/2019-6/18/2020 

Flood Western World Insurance 
Company 

BRB0005012 6/18/2019-6/18/2020 

Difference in Conditions (CA 
only) 

Evanston Insurance 
Company 

MKLV10XP003396 6/18/2019-6/18/2020 

Marine Cargo XL Specialty Insurance 
Company 

UM00051167MA19A 6/18/2019- 6/18/2020 

Foreign Liability and Property Insurance Policies 

General Liability (Canada) Safety National (Tokio 
Marine & 

Nichido Fire Insurance 
Co., Ltd.) 

CBC565707808 & 
CBC565707708 

12/18/19-12/18/2020 

Employer’s Liability (China) ACE - Huatai Property & 
Casualty 

93511606 12/18/19-12/18/2020 

Public Liability (China) ACE - Huatai Property & 
Casualty 

92666945 12/18/19-12/18/2020 

Professional Liability Policies  

Directors & Officers Liability 
Insurance, Employment 
Practices Liability and 

Fiduciary Liability  

National Union Fire 
Insurance Company of 

Pittsburg, Pa.  

01-417-73-86 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

Westchester Fire 
Insurance Company  

G27979804 004 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

National Casualty 
Company 

XJO1908781 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

Markel American 
Insurance Company  

MKLM6EL0004452 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

State National Insurance 
Company, Inc. 

EXNCUAI0272-00 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

Endurance American 
Insurance Company  

DOX30001086900 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

Continental Casualty 
Company  

652109188 05/14/2019 - 05/14/2020 

Excess Directors & Officers 
Liability 

Hudson Insurance 
Company  

HN-0303-5614 05/14/2019 - 05/14/2020 

Lead Side A QBE Insurance 
Corporation  

100007285 05/14/2019 - 05/14/2020 

Excess Side A Ironshore Indemnity Inc. 4064700 05/14/2019 - 05/14/2020 
Excess Side A Allianz Global Risks US 

Insurance Company 
USF00301519 05/14/2019 - 05/14/2020 

Excess Side A Argonaut Insurance 
Company 

MLX 4243870-0 05/14/2019 - 05/14/2020 

Excess Side A RSUI Indemnity 
Company  

NHS681523 05/14/2019 - 05/14/2020 

Excess Side A Axis Insurance Company MNN638004/01/2019 05/14/2019 - 05/14/2020 
Excess Side A Illinois National 

Insurance Company 
(AIG) 

01-417-76-94 05/14/2019 - 05/14/2020 
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Type of Coverage Insurer Policy No. Policy Term1  

Employment Practice Liability National Union Fire 
Insurance Company of 

Pittsburg, Pa.  

01-359-31-83 4/30/2019-4/30/2020 

Fiduciary Liability  Illinois National 
Insurance Company 

01-359-31-84 4/30/2019-4/30/2020 
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Exhibit D 
 

List of Surety Bonds 
 

Principal Surety Writing 
Company  

Bond No. Expiration Date  

J. Crew Group, Inc. Roanoke Insurance Group 
Inc. 

19C001GR3 11/13/2020 
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