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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 CONTINUE CUSTOMER PROGRAMS IN THE 

ORDINARY COURSE OF BUSINESS, (II) PAY PREPETITION OBLIGATIONS 
RELATED THERETO, AND (III) 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. 
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Relief Requested 

1. By this Motion, pursuant to sections 105(a) and 363 of title 11 of the 

United States Code (the “Bankruptcy Code”), the Debtors request authority, but not direction, 

to (a) pay and honor the prepetition obligations related to their Customer Programs (as defined 

below) as they deem appropriate; (b) continue, renew, replace, implement, or terminate the 

Customer Programs as they deem appropriate, in each case in the ordinary course of business; 

and (c) granting related relief. 

2. An estimate of the prepetition Customer Obligations (as defined below) 

related to the Debtors’ Customer Programs is set forth below: 

Customer Programs 

Interim Amount 
(Amount Due 

Within 21 Days of 
Petition Date) 

Final Amount 
(Total Prepetition 

Amounts 
Outstanding) 

Wholesale Arrangements $1.0 million $1.0 million 
Gift Card Programs $15.0 million $36.5 million 
Charitable Programs $70,000 $70,000 
Loyalty and Credit Card Reward Programs $2.6 million $4.9 million 
Credit Card and Other Payment Processors $20,000 $20,000 
Total $18.7 million $42.5 million 

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 

                                                                                                                                                             
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. 
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all Banks to rely on the Debtors’ designation of any particular check or electronic payment 

request as 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 date hereof (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 Rule 1015(b) of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 1015-1 of the Local Rules of the 
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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 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’ Customer Programs 

9. As described in the First Day Declaration, the Debtors, together with their 

non-Debtor affiliates are an internationally recognized multi-brand apparel and accessories 

retailer for young professionals and fashion-conscious men, women, and children.  The Debtors’ 

business depends upon the loyalty of its customers, as well as the Debtors’ ability to attract new 

customers.  To maximize and reward customer loyalty, provide incentives to existing customers, 

and to attract new customers to the Debtors’ stores, the Debtors administer, in the ordinary 

course of business, the practices and programs described herein (collectively, the “Customer 

Programs” and the obligations incurred thereunder, the “Customer Obligations”).    

10. Generally, the Customer Programs provide incentives, discounts, and 

other accommodations to the Debtors’ customers.  These types of programs are standard in the 

specialty retail business and are necessary to keep the reputation of the J. Crew and Madewell 

brands intact, meet competitive market pressures, ensure customer satisfaction, and, ultimately, 

maximize value for the Debtors’ estates and their stakeholders.  The Debtors’ Customer 

Programs include the following: 
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A. Return and Exchange Policies 

11. Consistent with industry practice, and to accommodate customers’ needs, 

the Debtors’ maintain return, refund, and exchange policies with respect to both cash and credit 

purchases (collectively, the “Return and Exchange Policies”).  The Debtors accept returns of 

unworn, unwashed, undamaged or defective merchandise purchased online, by phone or in 

stores, for a full refund or exchange within thirty (30) days of original purchase.3  The Return 

and Exchange Policies assure the Debtors’ customers that they will be “made whole” if 

merchandise is inadequate, defective, or incorrectly processed.  Policies similar to the Debtors’ 

Return and Exchange Policies are standard in the specialty retail industry and provide necessary 

security to the Debtors’ customers.  By this Motion, the Debtors seek authority to honor the 

Return and Exchange Policies with respect to merchandise purchased prior to and after the 

Petition Date. 

B. Wholesale–Related Customer Programs and Obligations  

12. The Debtors partner with prominent retailers such as Nordstrom, Rent the 

Runway, and Net-A-Porter (the “Wholesale Customers”) to provide its merchandise for sale in 

the Wholesale Customers’ retail locations or online stores (the “Wholesale Arrangements”).   

13. Generally, a Wholesale Customer first places a sales order in writing for 

merchandise with the Debtors (the “Sales Order”) and the Debtors then sources the Sales Order 

either (a) by purchasing directly from manufacturing vendors or (b) through the use of buying 

agents.  Substantially all of the Debtors’ merchandise is sourced directly from vendors in Asia.  

The rest of the Debtors’ merchandise is sourced on an order-by-order basis with several buying 

agents who, among other things, identify suitable vendors, place orders with such vendors for 

                                                 
3   For the customer’s convenience, online and phone purchases may be returned to a J. Crew or Madewell store. 
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merchandise on the Debtors’ behalf, manage timely delivery of goods to the Debtors, inspect the 

finished merchandise, and carry out administrative communication on the Debtors’ behalf.  Once 

the merchandise is sourced, the merchandise is sent by the vendor to the Debtors’ distribution 

facility in Asheville, North Carolina.  Thereafter, independent third-party trucking companies 

transport the Debtors’ merchandise directly to the Wholesale Customers.  Once the merchandise 

is received by the Wholesale Customer, title to and ownership of the merchandise passes from 

the Debtors to the Wholesale Customer.   

14. The Wholesale Arrangements between the Debtors and its Wholesale 

Customers are not governed by long-term contracts and, as such, Wholesale Customers are under 

no obligation to place a certain number of Sales Orders per quarter.  Instead, each Sales Order is 

placed depending on the Wholesale Customer’s need.  The terms of a typical Sales Order are in 

line with industry custom and provides that, payment is due to the Debtors within sixty (60) days 

from either (a) the Wholesale Customer’s receipt of the merchandise at destination; or (b) 

Wholesale Customer’s receipt of the invoice, whichever is later.   

15. Should a Wholesale Customer fail to achieve a high enough sales margin 

on J. Crew merchandise in their retail locations, they may request “markdown money” from the 

Debtors, which is a form of cash rebate from the Debtors to the Wholesale Customer to offset 

any losses the Wholesale Customer incurs in selling off the remaining merchandise at a 

discounted price.  The terms and conditions, including amount, of any markdown money 

provided to a Wholesale Customer varies on a case-by-case basis.  In 2019, the Debtors paid an 

aggregate amount of approximately $4.5 million in markdown money to Wholesale Customers.  

As of the Petition Date, the Debtors estimate that the accrued amount due to Wholesale 

Customers is approximately $1.0 million 
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16. It is essential that the Debtors continue honoring their obligations under 

the Wholesale Arrangements, as doing so increases the Debtors’ profitability and widens their 

customer base.  From 2018 to 2019, wholesale revenues increased thirty-one percent (31%), 

primarily as a result of increased Sales Orders from Wholesale Customers like Nordstrom.  As of 

the Petition Date, approximately thirteen percent (13%) of the Debtors’ sales is attributable to its 

Wholesale Business, and the estimated aggregate amount of Wholesale Arrangement receivables 

due to the Debtors is approximately $26.1 million.  By this Motion, the Debtors seek 

authorization to continue conducting the Wholesale Arrangements and honoring their obligations 

related thereto in the ordinary course of business, including with respect to any obligations that 

arose prior to the Petition Date. 

C. Sale Promotions 

17. Like most other retailers, the Debtors regularly conduct in-store and online 

sale promotions (the “Sale Promotions”).  The Debtors typically advertise their Sale Promotions 

by sending out mass electronic mailings to notify customers of current deals available for 

redemption at J. Crew and Madewell stores and websites.  Examples of Sale Promotions include 

discounted prices on select merchandise going out of season, discounted prices on merchandise 

marked for clearance, offering customers a percentage discount off the price of their first online 

purchase, and free shipping for e-commerce purchases over a certain dollar amount.   

18. By this Motion, the Debtors seek authorization to continue conducting 

Sale Promotions and honoring obligations related thereto in the ordinary course of business, 

including with respect to any obligations that arose prior to the Petition Date. 

D. Gift Card Program 

19. The Debtors maintain a program by which their customers can purchase 

gift cards that can be redeemed for Company merchandise at a later date 
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(the “Gift Card Program”).  J. Crew and Madewell gift cards can be purchased in the Debtors’ 

stores and online.  It is critical to the Debtors’ business that they honor the gift cards to meet 

customer expectations.  Without the ability to continue to honor their obligations under the Gift 

Card Program, including those obligations that arose before the Petition Date, the Debtors risk 

surrendering their market share and the loyalty of their valued customers. 

20. As of the Petition Date, the Debtors estimate that the aggregate amount 

outstanding in issued gift cards is approximately $36.5 million, of which, based on the Debtors’ 

historical data, $15.0 million is anticipated to be redeemed within the period between the Petition 

Date and the hearing to consider this Motion on a final basis.  By this Motion, the Debtors seek 

authority to maintain the Gift Card Program and to honor all gift cards purchased by customers 

prior to the Petition Date.   

E. Charitable Programs 

21. The Debtors maintain several charitable initiatives under the umbrella of 

the “J. Crew Cares Program”, including: (a) the “You Give, We Give” Matching Fund, where 

associates of the Debtors are encouraged to donate to individual 501(c)(3) nonprofits of their 

choosing through cash matches made by the Debtors; (b) the “Garments for Good” Program, 

where the Debtors support various 501(c)(3) charitable organizations by designing t-shirts and 

other items to sell in their stores and online platforms and donating 50% of the sale proceeds to 

the designated charities; and (c) cash donations, where the Debtors donate directly to certain 

501(c)(3) charitable organizations, government institutions, and schools (the collectively with the 

other programs, the “J. Crew Cares Program”).   Administering the J. Crew Cares Program is a 

meaningful way for the Debtors to maintain goodwill and customer loyalty and to give back to 

the communities in which the Debtors operate. 
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22. The Debtors believe that the positive impact on the communities they 

serve, coupled with customer goodwill and increased foot traffic generated by the J. Crew Cares 

Program, warrants continued sponsorship of these programs on a postpetition basis, including 

honoring any related outstanding obligations that arose prior to the Petition Date.  Customers 

who contribute to the J. Crew Cares Program expect the Debtors to honor their representations 

regarding the use of such donations.  Failing to do so would tarnish the Debtors’ reputation and 

customer relationships during an already sensitive, transitional time for the Debtors’ business.  In 

addition, the donations, which are held in trust by the Debtors on behalf of the charities, are not 

property of the Debtors’ estates.   

23. As of the Petition Date, the Debtors estimate that they hold approximately 

$70,000 in in trust for the benefit of sponsored charities in connection with the J. Crew Cares 

Program, all of which will be paid to the applicable charity within the period between the 

Petition Date and the hearing to consider this Motion on a final basis.      

F.  Loyalty and Credit Card Reward Program 

24. In the United States, the Debtors offer the J. Crew Rewards Program, a 

free loyalty program for customers making purchases at J. Crew or J. Crew Factory stores 

(the “Loyalty Program”).  Pursuant to the Loyalty Program, members receive reward points 

through eligible purchases made in-store or online (the “Reward Points”).  Members receive 

one Reward Point for each one dollar ($1 USD) spent on eligible purchases.  Once two hundred 

(200) Reward Points are earned, a member may redeem its Reward Points when purchasing 

items, thus converting their applicable Reward Points into redemption dollars.4  The Loyalty 

                                                 
4     Every 200 Rewards Points equals five dollars ($5 USD) a customer may apply toward an applicable purchase.   
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Program is essential to maintaining customer relationships, driving sales, and critically important 

to the Debtors’ reputation in the highly competitive specialty retail industry.   

25. As part of the Loyalty Program, the Debtors also offer a private-label 

credit card in the J. Crew brand, which is issued and serviced by a third-party provider 

(the “J. Crew Credit Card”).  Members of the Loyalty Program using the J. Crew Credit Card 

receive two (2) Reward Points for each one dollar ($1 USD) of eligible purchases made in stores 

or online, so long as their J. Crew Credit Card is used to make the purchase and it is in good 

standing.   

26. As of the Petition Date, the Debtors estimate that the net amount 

outstanding under the Loyalty Program on account of redeemable Rewards Points is 

approximately $4.8 million.  By this Motion, the Debtors seek authority to maintain the Loyalty 

Program and honor the redemption of all qualified Rewards Points prior to the Petition Date. 

G. Credit Cards and Other Payment Processors 

27. In addition to cash, the Debtors accept certain non-cash methods of 

payment from customers at in-store and online points of sale, including (i) Visa, MasterCard, 

American Express, and Discover; (ii) Afterpay; and (iii) PayPal (the “Non-Cash Payments”).  

To process Non-Cash Payments, the Debtors are party to certain agreements (the “Payment 

Processing Agreements”) with third-party payment processing companies such as Comenity 

Bank (collectively, the “Payment Processing Companies”).  Pursuant to the Payment 

Processing Agreements, the Debtors generally receive the net customer sales in a designated 

Company bank account (a “Designated Account”)5 less any Chargebacks (as defined below), 

                                                 
5      A detailed description of the Debtors’ bank accounts are set forth in greater detail in Motion of Debtors for 

Entry of Interim and Final Orders (I) Authorizing Debtors to (A) Continue Participating in Existing Cash 
Management System, and Using Bank Accounts and Business Forms, and (B) Continue Intercompany 
Transactions, (II) Providing Administrative Expense Priority for Postpetition Intercompany Claims, (III) 
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returns, and processing fees charged by the Payment Processing Companies.  The processing 

fees charged by each Payment Proceeding Company vary, but are in the range of 0.5 percent to 

2.0 percent of gross customer sales (the “Processing Fees”).  The fees owing to the Payment 

Processing Companies are automatically offset from the funds that are remitted to the Debtors on 

account of the Non-Cash Payments on a daily basis.  

28. When customers either return merchandise to the Debtors following a 

purchase made by Non-Cash Payment or dispute charges with a Payment Processing Company, 

the Debtors may be obligated to refund the purchase price of the returned merchandise or the 

amount of disputed charge, subject to certain adjustments, to the applicable Payment Processing 

Company (collectively, “Chargebacks,” and together with the Processing Fees, the “Processing 

Obligations”).  Chargebacks are generally satisfied by netting the amount charged back against 

pending payments owed to the Debtors by a Payment Processing Company.  Due to 

administrative delay, it is possible that certain Chargebacks incurred by the Debtors immediately 

before the Petition Date may not have been fully debited from the Designated Account.  As of 

the Petition Date, the Debtors estimate that the aggregate amount of Processing Obligations 

outstanding is approximately $20,000, all of which will become due within the period between 

the Petition Date and the hearing to consider this Motion on a final basis.   

29. The Debtors’ continued acceptance of Non-Cash Payments is essential to 

the operation of the Debtors’ business because the majority of the Debtors’ sales—indeed, the 

majority of all global sales in the retail industry—are made using Non-Cash Payments.  Refusing 

to accept Non-Cash Payments would have a materially negative effect on the Debtors’ ongoing 

                                                                                                                                                             
Waiver or Extension of Time to Comply with Requirements of 11 U.S.C. § 345(b), and (IV) Granting Related 
Relief (the “Cash Management Motion”) filed contemporaneously herewith.  Capitalized terms used but not 
otherwise defined in this motion shall have the meanings ascribed to them in the Cash Management Motion. 
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operations, especially during the temporary closure of the Debtors’ retail stores as a result of the 

COVID-19 pandemic.  To avoid disrupting these vital payment processing services, the Debtors 

seek authority to pay any prepetition Processing Obligations incurred in connection with 

processing any Non-Cash Payments and to continue paying the Processing Obligations in the 

ordinary course of business pursuant to the terms of the Payment Agreements, in a manner 

consistent with past practices. 

Relief Requested Should Be Granted 

A. Ample Authority Exists to Support Payment of the Obligations Arising under 
the Customer Programs 

30. 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). 

31. 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) 
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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 its petition, the Debtor became debtor in possession and, through its 

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

32. 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. 
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33. 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. 376] (Bankr. E.D. Va. Mar. 17, 2020); In re Gemstone Solutions Group, Inc., No. 

19-30258 (KLP) [Docket No. 63] (Bankr. E.D. Va. Jan. 17, 2019); In re Toys “R” Us, Inc., No. 

17-34665 (KLP) [Docket No. 710] (Bankr. E.D. Va. Oct. 24, 2017); In re Gymboree Corp., No. 

17-32986 (KLP) [Docket No. 385] (Bankr. E.D. Va. July 11, 2017); In re Alpha Nat. Res., Inc., 

No. 15-33896 (KRH) [Docket No. 349] (Bankr. E.D. Va. Sept. 3, 2015); In re James River Coal 

Co., Case No. 14-31848 (KRH) [Docket No. 62] (Bankr. E.D. Va. Apr. 9, 2014).  

34. 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 the Customer Programs is 

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

B. Continuing the Customer Programs and Honoring the Obligations Related 
Thereto Are in the Best Interests of the Debtors’ Businesses and Estates  

35. The ability to continue administering the Customer Programs without 

interruption is critical to the Debtors’ valuable customer relationships and goodwill, which will 

inure to the benefit of all of the Debtors’ stakeholders.   This is particularly the case due to the 

highly competitive nature of the specialty retail industry.   

36. Moreover, conducting Customer Programs is an essential marketing 

strategy the Debtors use to attract new customers.  Failure to continue the Customer Programs 

and offer even basic and customary programs such as the Return and Exchange Policies will 

place the Debtors at a significant competitive disadvantage in the marketplace, amplifying the 

negative effect of customer uncertainty that may arise from these chapter 11 filings.  Such 
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uncertainty could erode the Debtors’ hard-earned reputation and brand loyalty, which, in turn, 

could adversely impact the Debtors’ ability to successfully administer their chapter 11 cases and 

maximize the value of their estates.  The relief requested herein will pay dividends with respect 

to the Debtors’ business, both in terms of profitability and the engendering of goodwill. 

37. Pursuant to section 507(a)(7) of the Bankruptcy Code, up to $3,025 in 

claims arising from a consumer’s prepetition deposit “of money in connection with the purchase, 

lease, or rental of property, or the purchase of services, for the personal, family, or household 

use” to the extent that such property or services were not delivered, have priority over other 

general unsecured claims.  See 11 U.S.C. § 507(a)(7).  This provision was added to the 

Bankruptcy Code in 1984 to “protect consumers who had deposited money for goods and 

services with a business that subsequently filed for bankruptcy” and has since been adjusted to 

increase the priority amount.  In re River Vill. Assocs., 161 B.R. 127, 133 (Bankr. E.D. Pa. 

1993), aff’d, 181 B.R. 795 (E.D. Pa. 1995).  The Debtors’ obligations to customers in connection 

with the Gift Card Program could arguably be considered claims entitled to priority status under 

section 507(a)(7) of the Bankruptcy Code.  Compare In re WW Warehouse, Inc., 313 B.R. 588, 

592 (Bankr. D. Del. 2004) (defining “deposit” as “[t]he act of giving money or other property to 

another who promises to preserve it or to use and return it in kind” and concluding that gift cards 

constitute “deposits” entitled to priority treatment) with In re City Sports, Inc., 554 B.R. 329, 338 

(Bankr. D. Del. 2016) (holding that a gift card does not come under the definition of “deposit” 

and is not entitled to priority status).    

38. Honoring obligations under the Customer Programs is essential for the 

Debtors to maintain and grow valuable customer relationships.  If the Company does not 

continue administering its Customer Programs, existing customers will have no incentive to 
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maintain their relationship with the Company, and potential customers will have no incentive to 

choose to shop with the Company over its competitors.  Unequivocally, the Debtors’ ability to 

continue the Customer Programs and honor obligations related thereto is essential to the Debtors’ 

ability to utilize these chapter 11 cases to maximize the value of their estates for the benefit of 

their stakeholders.  Accordingly, the Court should authorize the Debtors to continue 

administering the Customer Programs and to honor any obligations in connection therewith.  

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

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

account of the Customer Programs 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, as discussed more fully in the Cash Management 

Motion filed contemporaneously herewith, under the Debtors’ existing cash management system, 

the Debtors can readily identify the nature or purpose of checks or wire transfer requests to 

determine if any such payments are authorized by the relief requested in this Motion.   

40. 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.   
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Debtors Have Satisfied Bankruptcy Rule 6003(b) 

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

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

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

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

after filing of the petition.  Fed. R. Bankr. P. 6003(b).   

42. 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) 

43. 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 

44. 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).  
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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.  

Reservation of Rights 

45. 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 

46. 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 Group; (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 Wholesale Customers; (m) the 

Payment Processing Companies; and (n) any other party that has requested service pursuant to 
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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 

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

Debtors to this or any other court. 

 

 

* * * * * 

Case 20-32181    Doc 11    Filed 05/04/20    Entered 05/04/20 08:04:04    Desc Main
Document      Page 19 of 33



 20 
 

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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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) MAINTAIN AND ADMINISTER PREPETITION CUSTOMER  
PROGRAMS, PROMOTIONS, AND PRACTICES, (B) PAY AND HONOR  

RELATED PREPETITION OBLIGATIONS, 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 authorizing Debtors to, (a) pay and honor the 

prepetition obligations related to their Customer Programs (as defined in the Motion) as they 
                                                 
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. 

Case 20-32181    Doc 11    Filed 05/04/20    Entered 05/04/20 08:04:04    Desc Main
Document      Page 22 of 33



 2 
 

deem appropriate; (b) continue, renew, replace, implement, or terminate the Customer Programs 

as they deem appropriate, in each case in the ordinary course of business; and (c) granting related 

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

“Bankruptcy Code”), 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. 

2. The Debtors are authorized, but not directed, pursuant to sections 363(b) 

and 105(a) of the Bankruptcy Code, to maintain and administer the Customer Programs and 
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honor any related prepetition obligations on an interim basis in the ordinary course of business 

and consistent with past practice.  

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

the payment of the obligations related to the Customer Programs are authorized to (a) receive, 

process, honor, and pay all checks presented for payment and to honor all fund 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. 

4. 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 agreement, contract, lease, program, or policy between the Debtors and any third 

party under section 365 of the Bankruptcy Code.  

5. 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 
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authorizing the use of cash collateral (any such order, a “DIP Order”).  To the extent that there 

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. 

6. 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. 

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

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

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

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

immediately effective and enforceable upon its entry. 

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

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

11. 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);  
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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 

d. the U.S. Trustee:  701 East Broad Street, Suite 4304, Richmond, VA 
23219 (Attn: Kenneth N. Whitehurst, III 
(USTPRegion4.RH.ECF@usdoj.gov)). 

 
12. 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.   

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

relief granted in this Interim Order. 

14. 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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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) MAINTAIN AND ADMINISTER PREPETITION CUSTOMER  
PROGRAMS, PROMOTIONS, AND PRACTICES, (B) PAY AND HONOR  

RELATED PREPETITION OBLIGATIONS, 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 authorizing the debtors to (a) pay and honor the 
                                                 
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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prepetition obligations related to their Customer Programs (as defined in the Motion) as they 

deem appropriate; (b) continue, renew, replace, implement, or terminate the Customer Programs 

as they deem appropriate, in each case in the ordinary course of business; and (c) granting related 

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

(the “Bankruptcy Code”), 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. 

2. The Debtors are authorized, but not directed, pursuant to sections 363(b) 

and 105(a) of the Bankruptcy Code, to maintain and administer the Customer Programs and 

honor any related prepetition obligations on a final basis in the ordinary course of business and 

consistent with past practice.  

Case 20-32181    Doc 11    Filed 05/04/20    Entered 05/04/20 08:04:04    Desc Main
Document      Page 30 of 33



3 
 
 

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

the payment of the obligations related to the Customer Programs are authorized to (a) receive, 

process, honor, and pay all checks presented for payment and to honor all fund 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. 

4. 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 agreement, contract, lease, program, or policy between the Debtors and any third 

party under section 365 of the Bankruptcy Code.  

5. 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. 

6. 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. 

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

Local Bankruptcy Rules. 

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

immediately effective and enforceable upon its entry. 

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

memorandum of law in connection with the Motion is waived. 

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

relief granted in this Final Order. 

11. 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 
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