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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 AN ORDER (I) APPROVING PROCEDURES FOR  
REJECTION OF UNEXPIRED LEASES OF NONRESIDENTIAL 

REAL PROPERTYAND ABANDONMENT OF PROPERTY IN  
CONNECTION THEREWITH 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. 
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Relief Requested 

1. By this Motion, pursuant to sections 105(a), 365 and 554 of title 11 of the 

United States Code (the “Bankruptcy Code”), and Rules 6006 and 6007 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), the Debtors request authority to implement 

procedures to reject unexpired nonresidential real property leases and related subleases and to 

abandon certain personal de minimis property in connection therewith.   

2. A proposed form of order granting the relief requested in the Motion is 

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

Exhibit 1 is a proposed form of Lease Rejection Notice (as defined below).   

Jurisdiction 

3. 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 

4. 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 to operate their business and manage their properties as debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee, examiner, 

or statutory committee of creditors has been appointed in these chapter 11 cases. 

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

joint administration of their chapter 11 cases pursuant to Bankruptcy Rule 1015(b) and 
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Rule 1015-1 of the Local Rules of the United States Bankruptcy Court for the Eastern District of 

Virginia (the “Local Bankruptcy Rules”). 

6. 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 Lease Rejection Procedures 

7. The Debtors’ retail footprint includes approximately 500 unexpired 

nonresidential real property leases.  Together, with the assistance of their advisors, the Debtors 

intend to continue their prepetition efforts of examining their lease portfolio and curating the 

optimal footprint necessary for their go forward business.  The Debtors’ lease analysis includes, 

among other things, a review of the historical and future revenue and profits of each store, 

considerations of the impact of the current COVID-19 global pandemic, and the likelihood of 

realizing future cost savings through, for example, negotiating lease modifications with 

landlords.  Through this process, the Debtors intend to identify any store that is underperforming 

or not part of their core business needs and that they determine, in their business judgment, 

should be sold, assigned or otherwise closed in furtherance of maximizing value for the benefit 

of their estates and stakeholders.   

8. As the Debtors finalize their comprehensive lease review, they will require 

flexibility and expediency in connection with effectuating decisions to assume, assume and 

assign, and, if applicable, reject their unexpired nonresidential real property leases and close 

related retail locations.  The Debtors are already aware of marginal locations that will be 

designated for rejection if certain accommodations with landlords are not achieved, and the 
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Debtors and their advisors have varying store footprints that they will pursue based on the 

outcome of discussions with their landlords.   As decisions are finalized and the Debtors identify 

leases that they determine encumber stores that are not viable and it is in the best interests of the 

Debtors’ estates and creditors to reject such leases, the Debtors respectfully submit that it is 

prudent to implement the following proposed streamlined expedited procedures for the rejection 

of unexpired nonresidential real property leases, and the abandonment of de minimis personal 

assets in connection therewith (the “Lease Rejection Procedures”): 

a. Rejection Notice.  The Debtors will file with the Court and serve on the Rejection 
Notice Parties (as defined below) a notice (a “Rejection Notice”), substantially in 
the form annexed as Exhibit 1 to the Proposed Order, to reject the unexpired 
lease(s) and/or sublease(s) identified therein pursuant to section 365 of the 
Bankruptcy Code, which Rejection Notice shall set forth, among other things: 
(i) the unexpired lease(s) and/or sublease(s) to be rejected; (ii) the names and 
addresses of the counterparties to such unexpired lease(s) and/or sublease(s); 
(iii) the proposed effective date of rejection for each such unexpired lease(s) 
and/or sublease(s); and (iv) the deadlines and procedures for filing objections to 
the Rejection Notice (as set forth below).  
 

b. Abandonment.  The Debtors will specify in the Rejection Notice whether they 
intend to abandon any personal property, including inventory, furniture, fixtures, 
equipment, and/or other items as of the Rejection Date.  Absent a timely 
objection, any such property of the Debtors remaining after the Rejection Date (as 
defined below) shall be deemed abandoned to the landlord, other applicable lease 
counterparty, or designee (the “Landlord”) without further notice or order of the 
Court, free and clear of all liens, claims, interests, or other encumbrances.  
 
With respect to any personal property that is leased to the Debtors by a third party 
or owned by a third party, such third party shall contact the Debtors and remove 
or cause to be removed such personal property from the leased premises prior to 
the Rejection Date.  For the avoidance of doubt, if any such personal property 
remains on the leased premises after the Rejection Date, the Landlord may 
dispose of any and all such property as set forth above. 
 

c. Rejection Date. The rejection date for any unexpired lease shall be the later of: 
(i) service of the Rejection Notice; and (ii) the Debtors’ unequivocal surrender of 
the leased premises via the delivery of the keys, key codes, and alarm codes to the 
premises, each as applicable, to the applicable lease counterparty, or in the 
absence of delivering such keys and codes, providing notice to the landlord that 
the landlord may enter and re-let the premises (the “Rejection Date”). 
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d. Service of the Rejection Notice.  The Debtors will cause the Rejection Notice to 
be served by overnight mail or email upon (i) the unexpired lease or sublease 
counterparties affected by the Rejection Notice, and their counsel, if known; 
(ii) any party known to assert an ownership interest in, or that has filed a UCC-1 
statement against, personal property located at the applicable leased premises; 
(iii) any party known to assert a lien on any real property subject to the lease or 
sublease; (iv) the Office of the United States Trustee for the Eastern District of 
Virginia (Attn: Kenneth N. Whitehurst, III Esq. at 
(USTPRegion4.RH.ECF@usdoj.gov)); (v) counsel to the DIP Agent (Attn: Gregg 
S. Bateman, Esq. (bateman@sewkis.com)); and (vi) counsel for any statutory 
committee appointed in these chapter 11 cases (collectively, 
the “Rejection Notice Parties”). 
 

e. Objection Procedures.  Parties objecting to a proposed rejection or abandonment 
must file and serve a written objection (an “Objection”) so that the Objection is 
filed with the Court and is actually received by (i) the Debtors, 225 Liberty St., 
New York, NY 10281 (Attn: Maria Di Lorenzo); (ii) the proposed attorneys for 
the Debtors, (a) 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), Daniel Gwen, Esq. 
(daniel.gwen@weil.com), and Justin F. Song, Esq. (justin.song@weil.com)), and 
(b) 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); 
and (iii) the Rejection Notice Parties, no later than thirty (30) days from the date 
the Debtors serve the Lease Rejection Notice (the “Rejection Objection 
Deadline”).  Each Objection must state with specificity the legal and factual 
grounds for objection to the proposed rejection and/or abandonment.     
 

f. No Objection Asserted.  If no Objection is filed and served by the Rejection 
Objection Deadline, the Debtors may submit the proposed order approving 
rejection of the unexpired nonresidential real property lease 
(the “Rejection Order”)3 to the Court after the Rejection Objection Deadline and 
the Court may enter such order without a hearing.  The Rejection Order shall set 
forth the applicable Rejection Date, which shall be the date (unless otherwise 
ordered by the Court) the Debtors have surrendered the leased premises to the 
Landlord via the delivery of the keys, key codes, and alarm codes to the premises, 
as applicable, to the applicable lease counterparty, or, if not delivering such keys 
or codes, providing notice that the landlord may re-let the premises.  The deadline 
to file a proof of claim to assert any damage claim arising from the rejection of a 
lease shall be the later of (i) the deadline to file general unsecured proofs of claim 
(the “Bar Date”) fixed by the Court; and (ii) only if the Rejection Order is 
entered by the Court within fourteen (14) days of the Bar Date, thirty (30) days 
after the entry of the Rejection Order.  If an Objection is filed for fewer than all of 

                                                 
3   The proposed form of Rejection Order is annexed to the proposed Rejection Notice as Exhibit B. 
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the Leases included on the Rejection Notice, the Debtors may proceed with 
submitting a proposed Rejection Order in accordance with the above procedures 
for the remaining Leases on the Rejection Notice.   
 

g. Unresolved Objections.  If an Objection is timely filed and not withdrawn or 
resolved (an “Unresolved Objection”), the Debtors may either resolve the 
objection without further notice or Court approval or may seek a determination of 
the dispute by the Court by filing a notice for a hearing for the Court to consider 
the Unresolved Objection. If the Unresolved Objection is overruled or withdrawn, 
the effective date of rejection shall be the (i) the Rejection Date; (ii) such other 
date to which the Debtors and the counterparty to the Lease that is the subject of 
the Unresolved Objection have agreed; or (iii) such other date as determined by 
the Court.     
 

h. Treatment of Security Deposits.  If the Debtors have deposited funds with a lease 
counterparty as a security deposit or other similar arrangement, such counterparty 
may not set off or otherwise use such deposit without prior authorization of this 
Court or consent of the Debtors.  Any objection of the Debtors may be determined 
by the Bankruptcy Court. 
 
9. The Debtors propose the Lease Rejection Procedures in an effort to 

streamline the lease rejection process, consistent with applicable law, minimize costs to the 

Debtors’ estates, reduce the burden on this Court, and provide the Rejected Lease counterparties 

with adequate notice and an opportunity to object to the proposed rejection.  For these reason, 

and those set more fully below, the Rejection Procedures should be approved. 

Relief Requested Should be Granted 

A. Implementing the Lease Rejection Procedures Is an Appropriate Exercise of the 
Debtors’ Business Judgment 

10. Section 365(a) of the Bankruptcy Code provides that a debtor, “subject to 

the court’s approval, may assume or reject any … executory contract or unexpired lease of the 

debtor.” 11 U.S.C. § 365(a); see also In re Merry-Go-Round Enters., Inc., 400 F.3d 219, 225 (4th 

Cir. 2005).  The purpose behind section 365(a) is “to permit the trustee or debtor-in-possession 

to use valuable property of the estate and to renounce title to and abandon burdensome property.”  

In re Shangra-La, Inc., 167 F3d 843, 849 (4th Cir. 1999) (“[T]he authority to reject an executory 
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contract is vital to the basic purpose of a Chapter 11 reorganization, because rejection can release 

the debtor’s estate from burdensome obligations that can impede a successful reorganization.” 

(quoting NLRB v. Bildisco & Bildisco, 465 U.S. 513, 528 (1984)); In re Park, 275 B.R. 253, 255 

(Bankr. E.D. Va. 2002); In re Republic Airways Holdings Inc., 547 B.R. 578, 582 (Bankr. 

S.D.N.Y. 2016) (quoting Orion Pictures Corp. v. Showtime Networks, Inc. (In re Orion Pictures 

Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993)); see also In re Exide Techs., 607 F.3d 957, 967 (3d 

Cir. 2010), as amended (June 24, 2010) (“Courts may use § 365 to free a [debtor] from 

burdensome duties that hinder its reorganization”).   

11. The standard applied by courts in determining whether the rejection of an 

unexpired nonresidential real property lease pursuant to section 365(a) of the Bankruptcy Code 

should be approved is the “business judgment” test, which requires that the debtor have 

determined that the requested rejection would be beneficial to its estate.  See, e.g., Group of Inst. 

Investors, Inc. v. Chicago, Milwaukee, St. Paul & Pac. R.R. Co., 318 U.S. 523, 550 (1943) 

(noting “the question whether a lease should be rejected…is one of business judgment”); 

Lubrizol Enters., Inc. v. Richmond Metal Finishers, Inc., 765 F.2d 1043, 1046 (4th Cir. 1985).   

12. In applying the business judgment standard, Bankruptcy Courts give 

deference to a debtor’s decision to assume or reject leases.  See, e.g., Lubrizol, 756 F.2d at 1046 

(“the bankrupt’s decision [to reject] . . . is to be according the deference mandated by the sound 

business judgment rule as generally applied by courts to discretionary actions or decisions of 

corporate directors”); Quality Inns Int’l, Inc. v. L.B.H. Assocs. Ltd. P’ship, 911 F.2d 724 (4th Cir. 

1990); In re Alpha Natural Resources, Inc., 555 B.R. 520, 529-30 (Bankr. E.D. Va. 2016) 

(“[a] court should not second-guess a debtor’s business judgment concerning the assumption or 

rejection of an executory contract or unexpired lease unless there is a showing of bad faith or 
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gross abuse of discretion); In re US Airways Group, Inc., 287 B.R. 643, 645 

(Bankr. E.D. Va. 2002). 

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

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

14. The ability to reject burdensome nonresidential real property leases is an 

important tool provided to debtors under the Bankruptcy Code.  The Debtors are party to 

approximately 500 unexpired nonresidential real property leases and, as they navigate the 

unprecedented impact of the COVID-19 pandemic while evaluating the store footprint necessary 

for their go forward needs, it is critical that they have the ability to quickly take action with 

respect to shedding burdensome leases.  Absent approval of the proposed Lease Rejection 

Procedures, the Debtors would need to obtain separate Court approval of each rejection which 

would impose unnecessary administrative burden on the Debtors and the Court and result in 

costs to the Debtors’ estates that would decrease the economic benefits of rejection.  As 

designed, the Lease Rejection Procedures are in the best interests of the Debtors’ estates and will 

allow the Debtors to minimize administrative expenses for rejected leases.  Further, the Lease 

Rejection Procedures are fair and reasonable to lease counterparties because they afford parties 
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in interest the opportunity to appear and be heard with respect to the rejection of the Debtors’ 

leases.  In addition, the Lease Rejection Procedures will provide clarity and uniformity as to the 

procedures that will govern most rejections in these chapter 11 cases. 

B. The Lease Rejection Procedures Provide Interested Parties with Reasonable and 
Sufficient Notice and Opportunity to Object and Be Heard 

15. The Lease Rejection Procedures comply with the procedural requirements 

of the Bankruptcy Rules.  “A proceeding to assume, reject, or assign an executory contract or 

unexpired lease . . . is governed by Rule 9014.”  Fed. R. Bankr. P. 6006(a).  Bankruptcy Rule 

9014 provides that:  “In a contested matter . . . , not otherwise governed by these rules, relief 

shall be requested by motion, and reasonable notice and opportunity for hearing shall be afforded 

the party against whom relief is sought.”  Fed. R. Bankr. P. 9014(a).  The notice and hearing 

requirements for contested matters under Bankruptcy Rule 9014 are satisfied if appropriate 

notice and an opportunity for hearing are given in light of the particular circumstances.  See 11 

U.S.C. § 102(1)(A) (defining “after notice and a hearing” or a similar phrase to mean such notice 

and an opportunity for hearing “as [are] appropriate in the particular circumstances”).  The Lease 

Rejection Procedures provide for notice to unexpired lease counterparties and an opportunity to 

be heard at a hearing, and thus satisfy the requirements of Bankruptcy Rules 6006(a) and 9014. 

16. Under Bankruptcy Rule 6006(e), a debtor may join requests for authority 

to assume and assign or reject multiple unexpired leases in one motion, subject to Bankruptcy 

Rule 6006(f).  See Fed. R. Bankr. P. 6006(e).  Bankruptcy Rule 6006(f) sets forth six 

requirements that motions to assume or reject multiple unexpired leases must satisfy.  These 

requirements are procedural in nature.  A motion to assume or reject multiple unexpired leases 

that are not between the same parties shall: 

(a) state in a conspicuous place that parties receiving the omnibus motion 
should locate their names and their contracts or leases listed in the motion; 
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(b) list parties alphabetically and identify the corresponding contract or lease; 

(c) specify the terms, including the curing of defaults, for each requested 
assumption or assignment; 

(d) specify the terms, including the identity of each assignee and the adequate 
assurance of future performance by each assignee, for each requested 
assignment; 

(e) be numbered consecutively with other omnibus motions to assume, assign, 
or reject executory contracts or unexpired leases; and 

(f) be limited to no more than 100 executory contracts or unexpired leases. 

Fed. R. Bankr. P. 6006(f). 

17. The Lease Rejection Procedures satisfy Bankruptcy Rule 6006(f).  The 

clear purpose of Bankruptcy Rule 6006(f) is to protect the due process rights of counterparties to 

the Debtors’ leases.  Counterparties must be able to locate their leases and readily determine 

whether their leases are being assumed or rejected.  The Debtors will comply with all applicable 

procedural requirements of Bankruptcy Rule 6006(f) when serving the Rejection Notices.  

18. Under the circumstances, obtaining separate Court approval of each 

rejection would impose unnecessary administrative burdens on the Debtors and the Court and 

result in costs to the Debtors’ estates that would decrease the economic benefits of rejection or 

assumption and assignment.  Therefore, the Debtors request approval of the Lease Rejection 

Procedures as the most efficient and economical way for the Debtors to address any rejection of 

their unexpired leases. 

19. 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. 402] (Bankr. E.D. Va. Mar. 19, 2020); In re Gemstone Solutions Group, Inc., No. 

19-30258 (KLP) [Docket No. 381] (Bankr. E.D. Va. Feb. 20, 2019); In re Toys “R” Us, Inc., No. 

17-34665 (KLP) [Docket No. 1188] (Bankr. E.D. Va. Dec. 8, 2017). 
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C. Abandonment of Remaining Property Should Be Approved  

20. The Debtors also request authority to abandon any de minimis personal 

property remaining at the leased premises on the Rejection Date of the applicable leases that the 

Debtors determine is not necessary for their restructuring and too difficult to remove or 

expensive to store, such that the economic benefits of removing or storing such remaining 

property would by outweighed by the attendant costs (such assets, the “De Minimis Assets”).  

The De Minimis Assets would primarily consist of fixtures, furniture, advertising displays, and 

other office and store equipment.  To the best of the Debtors’ knowledge, the abandonment of 

the De Minimis Assets would not be in violation of any state or local statutes or regulations 

reasonably designed to protect the public health or safety.  Accordingly, abandonment of the De 

Minimis Assets as of the Rejection Date should be approved. 

21. Section 554(a) of the Bankruptcy Code provides that a debtor in 

possession, after notice and a hearing, is authorized to “abandon any property of the estate that is 

burdensome to the estate or that is of inconsequential value and benefit to the estate.”  11 U.S.C. 

§ 554(a); see also Hanover Ins. Co. v. Tyco Indus., Inc., 500 F.2d 654, 657 (3d Cir. 1974) (“[A 

trustee] may abandon his claim to any asset, including a cause of action, he deems less valuable 

than the cost of asserting that claim.”); In re Contract Research Solutions, Inc., 2013 WL 

1910286, at *4 (Bankr. D. Del. May 1, 2013) (“[A debtor] need only demonstrate that [it] has 

exercised sound business judgment in making the determination to abandon.”) 

(citations omitted).  The right to abandon property is, except for certain exceptions inapplicable 

in the present case, unfettered.  See Midlantic Nat’l Bank v. N.J. Dep’t of Envtl. Prot., 474 U.S. 

494, 506–07 (1986) (noting one such exception and holding that section 554(a) does not preempt 

state laws aimed at protecting the public’s health and safety). 
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22. Courts in this district and elsewhere have previously approved similar 

relief in other chapter 11 cases involving retail debtors.  See, e.g., In re Pier 1 Imports, Inc., 

No. 20-30805 (KRH) [Docket No. 402] (Bankr. E.D. Va. Mar. 19, 2020); In re Gemstone 

Solutions Group, Inc., No. 19-30258 (KLP) [Docket No. 381] (Bankr. E.D. Va. Feb. 20, 2019); 

In re Toys “R” Us, Inc., No. 17-34665 (KLP) [Docket No. 1188] (Bankr. E.D. Va. Dec. 8, 

2017). 

23. The proposed abandonment procedures are necessary for the efficient 

administration of the Debtors’ estates because they provide the Debtors with a streamlined 

mechanism by which they can: (a) stop the accrual of expenses associated with retaining De 

Minimis Assets; (b) avoid the often difficult and expensive process of locating buyers for assets 

that are damaged or in premises that the Debtors no longer use; and (c) minimize any distraction 

that may result from the challenges involved in attempting to sell illiquid assets that are of 

inconsequential value to the Debtors’ estates. 

Waiver of Separate Memorandum of Points and Authorities 

24. 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.  

Reservation of Rights 

25. 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 
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against the Debtors; (c) a waiver of any claims or causes of action that may exist against any 

creditor or interest holder; or (d) an approval, assumption, or adoption 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 

26. 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 unexpired lease or sublease 

counterparties; and (m) 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 

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

Debtors to this or any other court. 
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WHEREFORE the Debtors respectfully request entry of 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 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  

 
ORDER AUTHORIZING DEBTORS TO (I) ESTABLISH  

PROCEDURES FOR REJECTION OF UNEXPIRED LEASES OF  
NONRESIDENTIAL REAL PROPERTY AND ABANDONMENT OF PROPERTY 

 IN CONNECTION THEREWITH AND (II) GRANTING RELATED RELIEF 
 

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

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

above-captioned chapter 11 cases (collectively, the “Debtors”), for an order (a) authorizing 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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Debtors to establish procedures for the rejection of unexpired leases and related subleases of 

nonresidential real property and the abandonment of certain de minimis property in connection 

therewith, and (b) granting related relief, pursuant to sections 105(a), 365 and 554 of title 11 of 

the United States Code (the “Bankruptcy Code”) and Rules 6006 and 6007 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 the Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and 

proper notice of the Motion having been provided to the Notice Parties under the circumstances, 

and it appearing that no other or further protection need be provided; and this Court having held 

a hearing to consider the relief requested in the Motion; 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 

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 to the extent set forth herein. 

2. The Lease Rejection Procedures for the rejection of unexpired 

nonresidential real property leases and/or subleases and the abandonment of certain property in 

connection therewith pursuant to section 365 of the Bankruptcy Code are approved, established 

in the Debtors’ chapter 11 cases, and incorporated by reference in their entirety. 
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3. The form of Lease Rejection Notice annexed to this Order as Exhibit 1 is 

approved. 

4. Pursuant to section 554(a) of the Bankruptcy Code, the Debtors are 

authorized, but not directed, in their sole discretion, to abandon the De Minimis Assets located at 

the applicable leased premises free and clear of any interests of any party, subject to notice of 

such abandonment being given in accordance with the Rejection Procedures; provided that if the 

Debtors are abandoning assets which may contain personal or confidential information about the 

Debtors’ employees or customers (the “Confidential Information”), the Debtors shall remove 

the Confidential Information from such assets before such abandonment, and retain such 

Confidential Information until further order of the Court.  Any landlord or other designee shall 

be free, notwithstanding the automatic stay, to dispose of same without notice or liability to any 

party and without further notice or order of the Court. Any personal property of the Debtors 

remaining at the leased premises after the Rejection Date shall be deemed abandoned as of the 

Rejection Date, free and clear of all liens, claims, interests, or other encumbrances. 

5. The Debtors may not abandon any toxic or hazardous (as such term is 

defined in any federal, state or local law, rule, regulation or ordinance) material, if any, at the 

leased premises, and must remove all such materials from the leased premises designated for 

rejection prior to rejection.   

6. Nothing contained in the Motion or this 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 
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rejection of any agreement, contract, lease, program, or policy between the Debtors and any third 

party under section 365 of the Bankruptcy Code.  

7. Notwithstanding entry of this 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. 

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

Local Bankruptcy Rules.  

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

immediately effective and enforceable upon its entry. 

10. 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.  

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

relief granted in this Final Order. 

12. 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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Exhibit 1 

Proposed Rejection Notice 
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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  

 
NOTICE OF REJECTION OF CERTAIN  

UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY  
AND ABANDONMENT OF PROPERTY IN CONNECTION THEREWITH 

 

                                                 
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. 

BANKRUPTCY RULE 6006 NOTICE TO UNEXPIRED LEASE COUNTER-PARTIES 
PURSUANT TO BANKRUPTCY RULE 6006, PARTIES RECEIVING THIS NOTICE 
SHOULD LOCATE THEIR RESPECTIVE NAMES AND LEASES LISTED ON 
EXHIBIT A ANNEXED HERETO 
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2 

PLEASE TAKE NOTICE that, on May 4, 2020 (the “Petition Date”),2 Chinos 
Holdings, Inc. and its affiliated debtors in the above-captioned chapter 11 cases, as debtors and 
debtors in possession (collectively, the “Debtors”), each commenced with the United States 
Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court”) a voluntary 
case under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”). 

PLEASE TAKE FURTHER NOTICE that, on [____], 2020, the Bankruptcy Court 
entered an order approving, among other relief, certain procedures for the rejection of the 
Debtors’ unexpired nonresidential real property leases [Docket No. ___] (the “Rejection 
Procedures Order”). An electronic copy of the Rejection Procedures Order can found at 
https://cases.omniagentsolutions.com/chinos. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Rejection 
Procedures Order, the Debtors hereby give notice of their intent to reject the lease(s) set forth on 
the schedule annexed hereto as Exhibit A (each, a “Rejected Lease,” and together, the 
“Rejected Leases”), effective as of the date of rejection listed (the “Rejection Date”).   

PLEASE TAKE FURTHER NOTICE that, any party wishing to object to the Debtors’ 
proposed rejection of a Lease, or abandonment of personal property remaining on the leased 
premises, must file with the Bankruptcy Court and serve a written objection setting forth the 
legal and factual bases for such objection (an “Objection”) so that it is actually filed with the 
Bankruptcy Court and served on the following parties no later than [___]3 
(the “Rejection Objection Deadline”): (i) the Debtors, 225 Liberty St., New York, NY 10281 
(Attn: Maria Di Lorenzo); (ii) the proposed attorneys for the Debtors, (a) Weil, Gotshal & 
Manges LLP, 767 Fifth Avenue, New York, New York (Attn:  Ray C. Schrock, P.C. 
(ray.schrock@weil.com), Ryan Preston Dahl, Esq. (ryan.dahl@weil.com), Daniel Gwen, Esq. 
(daniel.gwen@weil.com), and Justin F. Song (justin.song@weil.com)), and (b) 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)); (iii) the 
unexpired lease or sublease counterparties affected by the Rejection Notice, and their counsel, if 
known; (iv) any party known to assert an ownership interest in, or that has filed a UCC-1 
statement against, personal property located at the applicable leased premises; (vi) any party 
known to assert a lien on any real property subject to the lease or sublease; (vii) the Office of the 
United States Trustee for the Eastern District of Virginia (Attn: Kenneth N. Whitehurst, III Esq. 
(USTPRegion4.RH.ECF@usdoj.gov)); (viii) counsel to the DIP Agent, Seward & Kissel LLP, 
One Battery Park Plaza, New York, New York 10004 (Attn: Gregg S. Bateman, Esq. 
(bateman@sewkis.com)); and (ix) counsel for any statutory committee appointed in these 
chapter 11 cases. 

 PLEASE TAKE FURTHER NOTICE that if no Objection is filed and served in 
compliance with the foregoing, the Debtors may submit to the Bankruptcy Court after the 
                                                 
2     Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to such terms in 

the Motion of Debtors for Entry of Order (I) Approving Procedures for Rejecting Unexpired Leases of 
Nonresidential Real Property and Abandon Property in Connection Therewith and (II) Granting Related Relief.  

3      Thirty (30) days after service of this Rejection Notice.  
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3 

Rejection Objection Deadline a proposed order approving the rejection of the Leases (each such 
order, a “Rejection Order”), substantially in the form annexed hereto as Exhibit B, and the 
Bankruptcy Court may enter such order without a hearing. 

 PLEASE TAKE FURTHER NOTICE that, if an Objection is properly filed and 
served in compliance with the foregoing and not withdrawn or resolved 
(an “Unresolved Objection”), the Debtors may seek a determination of the dispute by the 
Bankruptcy Court by filing a notice for a hearing for the Court to consider the Unresolved 
Objection. If the Unresolved Objection is overruled or withdrawn, the effective date of rejection 
shall be the (i) the Rejection Date; (ii) such other date to which the Debtors and the counterparty 
to the Unresolved Objection have agreed; or (iii) such other date as determined by the 
Bankruptcy Court.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Rejection 
Procedures Order, if the Debtors have deposited monies with a lessor as a security deposit or 
arrangement, such lessor or contract counterparty may not off-set or otherwise use such deposit 
without prior notice to the Debtors. 

 
Dated: ______________, 2020 
 Richmond, Virginia 

 
/s/   
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 

Form List of Rejected Leases 

Store ID Debtor Entity Real Property 
Lease 

Address 

Type of Lease 
(Lease or 
Sublease) 

Landlord / 
Sublessee 

Property to be 
Abandoned 

Proposed 
Rejection Date 
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Exhibit B 

Proposed Rejection 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  

 
ORDER APPROVING THE REJECTION OF 

UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY  
AND ABANDONMENT OF PROPERTY IN CONNECTION THEREWITH 

 
Pursuant to and in accordance with the Order Authorizing Debtors to (I) Establish 

Procedures for Rejection of Unexpired Leases of Nonresidential Real Property and Abandon 

Property in Connection Therewith and (II) Granting Related Relief (Docket No. [__]) 

                                                 
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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(the “Rejection Procedures Order”),2 and the Debtors having properly filed with this Court and 

served on the Rejection Notice Parties a notice (the “Rejection Notice”) of their intent to reject 

the unexpired nonresidential real property leases and/or subleases identified on Exhibit 1 hereto 

(“Leases”) and to abandon any de minimis property remaining at the leased premises on the 

Rejection Date of the applicable Leases that the Debtors determine is too difficult to remove or 

expensive to store, such that the economic benefits of removing or storing such remaining 

property would by outweighed by the attendant costs (such assets, the “De Minimis Assets”) in 

accordance with the terms of the Rejection Procedures Order, and such notice having been 

adequate and appropriate under the circumstances; and it appearing that no other or further notice 

need be provided; and no timely objections having been filed to the Rejection Notice; and the 

Court having found and determined that the relief requested is in the best interests of the 

Debtors, their estates, their creditors, and all parties in interest, and after due deliberation and 

sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Leases are hereby rejected as set forth herein, effective as of the date 

set forth on Exhibit 1 annexed hereto reflecting the later of (i) service of the Rejection Notice; 

and (ii) the Debtors’ unequivocal surrender of the leased premises via the delivery of the keys, 

key codes, and alarm codes to the premises, each as applicable, to the applicable lease 

counterparty, or in the absence of delivering such keys and codes, providing notice to the 

landlord that the landlord may enter and re-let the premises (the “Rejection Date”) (the 

“Rejection Date”). 

                                                 
2      Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to such terms 

in the Motion. 
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2. The De Minimis Assets remaining at the leased premises as of the 

applicable Rejection Date shall be deemed abandoned upon the Rejection Date without further 

notice or order of the Court, free and clear of all liens, claims, interests, or other encumbrances. 

3. With respect to any De Minimis Assets abandoned at one of the Debtors’ 

leased properties, the applicable Landlord or other designee shall be free, after the Rejection 

Date, notwithstanding the automatic stay, to dispose of such property without liability to any 

party and without further notice or order of the Court; and the applicable Landlord’s rights, if 

any, to file a claim for the costs of disposal of such property are fully reserved, as are the rights 

of any party in interest to object to such claims.  

4. If any counterparty to a Lease asserts a claim against the Debtors arising 

from the rejection of the Lease, the counterparty shall submit a proof of claim by the later of 

(a) the deadline to file general unsecured proofs of claim (the “Bar Date”) fixed by the Court 

and (b) only if this Order is entered by the Court within fourteen (14) days of the Bar Date, thirty 

(30) days after the entry of this Order.  If a counterparty to a Lease does not timely file a proof of 

claim in accordance with the terms of this Order, the counterparty shall forever be barred from 

asserting a claim arising from the rejection of their Lease, absent further order of this Court to 

the contrary. 

5. Nothing herein shall prejudice the rights of the Debtors to argue that any 

of the Leases were terminated prior to the Petition Date, or that any claim for damages arising 

from the rejection of the Leases is limited to the remedies available under any applicable 

termination provision of such lease, sublease, or contract, as applicable, or that any such claim is 

an obligation of a third party, and not that of the Debtors or their estates. 
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6. Nothing contained in this 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 that may exist against 

any creditor or interest holder; or (d) an approval, assumption, or adoption, of any agreement, 

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

the Bankruptcy Code. 

7. Notwithstanding entry of this 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. 

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

immediately effective and enforceable upon its entry. 

9. The Debtors are authorized to take all actions necessary to implement the 

relief granted in this Order. 

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

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

Dated:  , 2020 
 Richmond, Virginia 

  
     UNITED STATES BANKRUPTCY JUDGE 
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Exhibit 1 

Lease Rejection Schedule 
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Rejected Leases 
 

 

Store ID Debtor Entity Real Property 
Lease Address 

Type of Lease 
(Lease or 
Sublease) 

Landlord / 
Sublessee 

Property to be 
Abandoned 

Proposed 
Rejection Date 
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