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IN THE UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

Desc Main

In re:

Chapter 11

CHINOS HOLDINGS, INC., et al.1

Case No. 20-32181 (KLP)

Debtors.

(Jointly Administered)

PROOF OF PUBLICATION
Attached hereto as Exhibit A is the Proof of Publication for the Notice of Confirmation Hearing for
Proposed Plan of Chinos Holdings, Inc. and Its Affiliated Debtors2 that was published in The New York
Times International Edition on July 29, 2020.
Dated: July 29, 2020
/s/ Darleen Sahagun_
Darleen Sahagun
Omni Agent Solutions
5955 DeSoto Avenue, Suite 100
Woodland Hills, California 91367
(818) 906-8300

___

Claims, Noticing, and Administrative Agent for the Debtor

1

2

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.

A copy of the Notice is attached as Exhibit B.
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Business
Delta stakes claim to the cleanest planes
Well, the order of priorities is different.
Price and schedule flexibility used to be
one of the most important factors. While
those are still part of the mix, customers
have placed the highest priority on two
things: social distancing, whether that’s
in the airport, lobbies, gate areas, jet
bridges or on board the airplane, and
cleanliness.

BY NIRAJ CHOKSHI

The number of people flying today is
down about 75 percent from a year ago.
And in the fight to attract the few passengers who remain, airlines have promoted their health and safety policies.
Delta Air Lines has tried to stake a
claim as one of the most cautious companies in the industry by promising to
leave middle seats empty, while its U.S.
competitors, American Airlines and
United Airlines, sell as many seats as
they can. Delta has also said that it
cleans planes between flights, tests all
employees for the coronavirus and aggressively enforces a mask requirement. On Monday, it announced a partnership with the parent company of
Lysol, the disinfectant brand, aimed at
improving Delta’s cleaning practices.
The man responsible for all of those
initiatives is Bill Lentsch, a 30-year veteran of the airline who is its chief
customer experience officer. In an interview, he explained Delta’s approach. Below are edited excerpts from the conversation.

You’ve continued to fly weekly during
the pandemic. How has that informed
your work?
It’s interesting because while I have my
eyes on the operation, we have flight attendants and pilots and gate agents and
others who are on board that aircraft every minute of every day. They hear from
our customers in ways that we may not
through a survey. For example, the decision to start boarding the airplane from
back to front rather than by zones. That
came from a flight attendant who heard
from a customer in first class, who said,
“Maybe you should put us on last because everyone who is sitting behind me
is walking right by me.”

Delta and other airlines have already
implemented a lot of new health and
safety policies. What more is there to
do?

What does Delta hope to get out of
working with Lysol?
We hope to tap the 130 years of expertise
that Lysol has — to transpose it into the
cabin, into the lavatories on board the
aircraft, into our facilities. Through our
survey data, we hear that our cabins are
very clean, but one thing our customers
say is, “The lavatories are very clean
when we get on board, but how can you
keep them clean throughout the flight?”
And this is the first area that we are going to target with Lysol, coming up with
a product that will help us maintain
cleanliness during flight on board the
airplane. It doesn’t sound terribly glamorous, but it’s incredibly important to
our people.

Delta has already teamed up with the
Mayo Clinic. How has that partnership
informed what you do?
They’ve been looking at our practices
and policies with a very critical eye.
They are also helping us develop our
program to test all of our employees, not
only the active virus but for the antibodies. Once we have all of our employees
baseline tested, who do we then retest,

This is why we partnered with Lysol and
the Mayo Clinic. We want to hear from
them. We’re looking for a critical eye to
help us fill any gaps and push the boundaries. It is my opinion that in three to six
months, there are going to be some
products on our airplanes that I’m not
even contemplating right now.
MICHAEL A. MCCOY/GETTY IMAGES

A demonstration of Delta Air Lines cleaning practices in Washington. The airline is emphasizing safety by, among other things, leaving middle seats in each row empty.

at what frequency, and what are all the
factors to determine that? The Mayo
Clinic has a very sophisticated algorithm that they’re building to help with
that.

whether it’s for a funeral, some small
family event, or someone is sick. But
business travel is still very depressed.

Let’s take a step back. Few people are
traveling these days. Who are they?

They want to be assured that airlines
have very comprehensive social distancing and aircraft cleaning policies.
But I think the real key to why they aren’t traveling is because restaurants, hotels, car rental facilities, other businesses, either have significant restrictions or aren’t even opened up. They’re

Well, those who are providing essential
services have continued to fly throughout the pandemic — doctors, nurses,
critical workers who support the economy, government and other key organizations. Also, many must fly personally,

What do customers say they need before they’re willing to fly again?

Investors get a gold bug
Price at record high
over fears of inflation from
Covid stimulus spending
BY MATT PHILLIPS

Something shiny and bright is beckoning investors accustomed to the gloomy
days of 2020: gold.
In recent days, gold prices have
reached record highs. For the year, gold
is up 27 percent, a performance that
puts it ahead of most stock, bond and
commodity markets.
On Monday, the price of gold futures
on the New York Mercantile Exchange
rose 1.8 percent to more than $1,931 an
ounce. Investors last week had already
pushed gold prices past the record set in
August 2011.
Gold might seem out of date in a modern investing portfolio, but several developments — all tied to the coronavirus
— have banded together to increase demand.
The pandemic has pushed the global
economy into one of the sharpest downturns on record. The International Monetary Fund predicts that this year, the
world economy will shrink by nearly 5
percent. The plunge has prompted central banks everywhere, most importantly the Federal Reserve, to pump
hundreds of billions of dollars into financial markets, with the goal of propping
up flailing economies.
But those billions aren’t coming from
a storehouse; rather, central banks are
creating fresh currency. The increase in
money supply lowers interest rates and
raises the amount of a particular currency, such as the dollar, in circulation.
And over time, these moves can increase inflation (lower interest rates
typically spur economic activity) and
weaken the value of a currency.

Right now, investors are taking all of
that into account and determining that
buying gold — which is traditionally
considered an investment that holds its
value over time — is the best thing they
can do to shield themselves from inflation and weakening of so-called fiat, or
paper, currencies. As a result, money
flows into gold investments have surged
in recent months as central banks have
stepped up their fight against the economic downturn.
“It’s all monetary policy,” Mathieu
Savary, a macroeconomic strategist
with BCA Research, said of the recent
rise in gold prices. “It’s very, very easy
monetary policy as far as the eye can
see, and gold loves it.”

“It’s very, very easy monetary
policy as far as the eye can see,
and gold loves it.”
Those who traditionally invest in gold
say it is a reliable but safe way to store
cash. There are, however, other investments, such as government bonds — especially those issued by the United
States Treasury — where jittery investors can stash their cash just as easily.
And most of the time, they choose bonds
over gold, because bonds pay interest.
But something has happened over the
last few months to change that gold-versus-bond calculation.
Since the Fed cut the short-term interest rates it controls nearly to zero, longer-term interest rates — also known as
yields on government bonds — have
also fallen to some of their lowest levels
ever. The yield on the 10-year Treasury
note was about 0.6 percent on Monday.
At the same time, because the Fed has
created enormous amounts of new
money, analysts say, it could set the
United States up for higher inflation

down the road.
Investors are taking note of that possibility. In recent weeks, market measures of expected inflation have moved
higher, and investors now expect U.S. inflation rates to average around 1.5 percent a year over the next 10 years. Since
the 10-year Treasury note will return
those investors only about 0.6 percent a
year, that means investors who buy the
10-year note must essentially be comfortable with losing nearly 1 percent on
that investment a year, after accounting
for inflation. In the argot of the market,
that means “real” or inflation-adjusted
yields are negative.
Since not losing money — remember,
gold is supposed to hold its value even if
it pays no interest — is better than losing
money, investors often switch to gold
from Treasuries when this happens.
“The only thing that matters in the
gold price is the U.S. real yield,” said
Natasha Kaneva, a precious metals analyst with JPMorgan Chase.
Inflows into gold exchange-traded
funds — mutual-fund-like vehicles that
are one of the easiest ways to buy gold —
spiked after the Fed made major policy
announcements in late March, during
the worst of the outbreak. And the flood
of cash to gold funds has continued.
According to the World Gold Council,
a trade group, inflows into gold E.T.F.s
set a record in the first half of the year, as
some $40 billion arrived. The heaviest
inflows came from the United States,
where nearly $30 billion in investor
money poured into the gold funds.
Several analysts now expect gold
prices to rise above $2,000 an ounce in
the short term. In a note published last
week, analysts at the Swiss bank UBS
said that negative real rates, a weaker
dollar and continued geopolitical uncertainty — such as the tensions between
China and the United States — will continue to support the price.

The price for an ounce of gold hit a record high on Monday, up 27 percent this
year. Investors pushed gold prices over the previous record set in 2011.
$1,931
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Delta was early to block middle seats
and is going to continue through September. But that policy doesn’t guarantee six feet of distance. Why keep it
up?
Our position all along has been we are
going to take a multilayered approach.
That means more frequent replacement
of the HEPA filters that are part of our
air circulation system, enforcing wearing of masks, making sure that we min-

imize the touch points with our
customers and having space between
you and the person closest to you. So we
are looking to ensure that we are driving
the probability of any kind of transmission very, very close to zero. All of the
medical guidance we’ve received says
that more space is more protective. So,
yes, it’s not six feet, but it’s better than
having someone shoulder-to-shoulder
with you.

How have passenger needs changed
during the pandemic?

ADVERTISEMENT

Gold rush
US$2,000

not flying just to fly: They’ve got something that they want to do.

Gold bars at the U.S. Mint. Investors are
buying gold, which is traditionally considered an investment that holds its value
over time, as a way to shield themselves
from possible inflation and weakening of
so-called fiat, or paper, currencies.

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA, RICHMOND DIVISION
) Chapter 11
In re
CHINOS HOLDINGS, INC., et al., ) Case No. 20–32181 (KLP)
) (Jointly Administered)
Debtors.
NOTICE OF CONFIRMATION HEARING FOR PROPOSED PLAN
OF CHINOS HOLDINGS, INC. AND ITS AFFILIATED DEBTORS
PLEASE TAKE NOTICE THAT on June 26, 2020, the Bankruptcy Court entered
an order [Docket No. 559] (the“Solicitation Order”): (i) approving the Disclosure
Statement for Joint Prearranged Chapter 11 Plan of Reorganization of Chinos
Holdings, Inc. and Its Affiliated Debtors (with Technical Changes) [Docket No. 541]
(as may be amended, modified, or supplemented, the “Disclosure Statement”)
as containing“adequate information”pursuant to section 1125 of the Bankruptcy
Code; (ii) establishing the Voting Deadline and other dates; (iii) approving
procedures for filing objections to the Proposed Plan; and (iv) scheduling a
hearing to consider confirmation of the Joint Prearranged Chapter 11 Plan of
Reorganization of Chinos Holdings, Inc. and Its Affiliated Debtors (with Technical
Changes) [Docket No. 540] (as may be amended, modified, or supplemented the
“Proposed Plan”). Capitalized terms used herein not otherwise defined have
the meanings given to them in the Proposed Plan.
PLEASE TAKE FURTHER NOTICE that, pursuant to the Solicitation Order, the
Bankruptcy Court approved the following dates and deadlines:

INCLUDE CERTAIN THIRD PARTIES, FROM CERTAIN CLAIMS AND CAUSES OF
ACTION.
AS SET FORTH IN THE PROPOSED PLAN, SUCH RELEASING PARTIES
INCLUDE OTHER RELEASED PARTIES; THE HOLDERS OF IMPAIRED CLAIMS
WHO VOTED TO ACCEPT THE PLAN; THE HOLDERS OF IMPAIRED CLAIMS
WHO ABSTAINED FROM VOTING ON THE PLAN OR VOTED TO REJECT THE
PLAN BUT DID NOT OPT-OUT OF THESE RELEASES ON THEIR BALLOTS; THE
HOLDERS OF UNIMPAIRED CLAIMS AND INTERESTS IN CLASSES 1, 2, 3, 7,
AND 9 THAT ARE PRESUMED TO ACCEPT THE PLAN BUT DO NOT TIMELY OPTOUT OF THE RELEASES BY COMPLETING A WRITTEN OPT-OUT FORM; THE
HOLDERS OF IMPAIRED CLAIMS AND INTERESTS IN CLASSES 8, 10-A, AND
10-B, THAT ARE DEEMED TO REJECT THE PLAN BUT DO NOT TIMELY OPTOUT OF THE RELEASES BY COMPLETING A WRITTEN OPT-OUT FORM; AND
RELATED PARTIES OF THE FOREGOING.
ACCORDINGLY, IF THE PROPOSED PLAN IS APPROVED AND YOU DO NOT
OPT-OUT, YOU WILL BE DEEMED TO GRANT THE THIRD-PARTY RELEASES
PROVIDED FOR IN THE PROPOSED PLAN EVEN IF YOU (A) DO NOT VOTE IN
FAVOR OF THE PROPOSED PLAN AND (B) OBJECT TO THE PROPOSED PLAN.
PLEASE TAKE FURTHER NOTICE that any objection to confirmation of the
Proposed Plan must be filed with the Bankruptcy Court by no later than the
Objection Deadline.
PLEASE TAKE FURTHER NOTICE THAT IF AN OBJECTION TO CONFIRMATION OF THE PROPOSED PLAN IS NOT FILED STRICTLY AS PRESCRIBED
HEREIN, THE OBJECTING PARTY MAY BE BARRED FROM OBJECTING TO
Event
Date
CONFIRMATION OF THE PROPOSED PLAN AND MAY NOT BE HEARD AT THE
Voting Record Date
July 15, 2020
CONFIRMATION HEARING.
Cure Notice Filing Date
No later than July 31, 2020
PLEASE TAKE FURTHER NOTICE that the Confirmation Hearing may be
Rule 3018 Motion Filing Deadline
August 6, 2020 at 4:00 p.m.(E.T.)
adjourned from time to time without further notice to parties in interest other
Plan Supplement Filing Deadline
August 9, 2020 at 11:59 p.m.(E.T.)
than by an announcement in the Bankruptcy Court of such adjournment on
the date scheduled for the Confirmation Hearing or as indicated in any notice
Cure Objection Deadline and 3018 Motion
August 13, 2020 at 4:00 p.m.(E.T.)
Objection Deadline
of agenda of matters scheduled for hearing filed by the Debtors with the
Bankruptcy Court. The Debtors may modify the Proposed Plan, if necessary,
Voting Deadline and Release Opt Out Deadline August 17, 2020 at 4:00 p.m.(E.T.)
before, during, or as a result of the Confirmation Hearing without further notice.
Plan Objection Deadline
August 17, 2020 at 4:00 p.m.(E.T.)
Dated: July 17, 2020, Richmond,Virginia
BY ORDER OF THE COURT
August Omnibus Hearing to Consider Any
August 20, 2020 at 11:00 a.m.(E.T.)
3018 Motions and Cure Objections
HUNTON ANDREWS KURTH LLP, Tyler P. Brown (VSB No. 28072), Henry P. (Toby)
Deadline to File Confirmation Brief
August 21, 2020
Long, III (VSB No. 75134), Nathan Kramer (VSB No. 87720), Riverfront Plaza, East
Deadline to File (a) Replies to Plan Objections,
Tower, 951 East Byrd Street, Richmond, Virginia 23219, Telephone: (804) 788(b) Declarations in Support of Confirmation, August 24, 2020 at 12:00 p.m.(E.T.) 8200, Facsimile: (804) 788-8218 -andand (c) Voting Certification
WEIL, GOTSHAL & MANGES LLP, Ray C. Schrock, P.C. (admitted pro hac vice), Ryan
Confirmation Hearing
August 25, 2020 at 10:00 a.m.(E.T.) Preston Dahl (admitted pro hac vice), Candace M. Arthur (admitted pro hac vice),
PLEASE TAKE FURTHER NOTICE that (i) a hearing to consider confirmation Daniel Gwen (admitted pro hac vice), 767 Fifth Avenue, New York, New York
of the Proposed Plan (the “Confirmation Hearing”) will be held before 10153, Telephone: (212) 310-8000, Facsimile: (212) 310-8007, Attorneys for
the Honorable Keith L. Phillips, United States Bankruptcy Judge, by remote Debtors and Debtors in Possession
video conference, on August 25, 2020 at 10:00 a.m. (Eastern Time), and
EXHIBIT 1 Certain Plan Provisions
(ii) the deadline for filing objections to the confirmation of the Proposed
1.56. Exculpated Parties means, collectively and, in each case, in their
Plan is August 17, 2020 at 4:00 p.m. (Eastern Time) (the “Objection capacities as such, (i) the Debtors, (ii) the Reorganized Debtors, (iii) the Creditors’
Deadline”). Parties may participate in the Confirmation Hearing by registering Committee, (iv) the Consenting Support Parties, (v) the ABL Agent and the ABL
through the following link: https://www.zoomgov.com/meeting/register/ Lenders, (vi) the Term Agent and the Term Lenders, (vi) the Indenture Trustees and
vJIsdu2oqT0tE6G34NxS3kaZ7hu1N9v8v-A.
the IPCo Noteholders, (vii) the Backstop Parties, (viii) the DIP Lenders, (ix) the DIP
Parties who wish to attend the Confirmation Hearing on a listen-only basis Agent, (x) the New Term Lenders, (xi) the New Term Agent, (xii) the Sponsors, and
may do so by using one of the following dial-in numbers: Toll-Free Number: (xiii) the Related Parties for each of the foregoing.
(888) 363-4735, Access Code: 8617460, Security Code: 0825; Toll-Free Number:
1.117. Released Parties means each of, and solely in their capacity as
(888) 636-3807, Access Code: 8233381, Security Code: 0825.
such, (a) the Debtors and the Reorganized Debtors, (b) the ABL Agent and ABL
PLEASE TAKE FURTHER NOTICE that in accordance with the Solicitation Lenders, (c) the Term Agent and Term Lenders, (d) the Indenture Trustees and
Order, only certain parties in interest are receiving copies of the Disclosure IPCo Noteholders, (e) the Consenting Support Parties, (f) the Sponsors, (g) the DIP
Statement and the Proposed Plan. Any party in interest wishing to obtain a copy Agent and DIP Lenders, (h) the Exit ABL Agent and Exit ABL Lenders, (i) the New
of the Disclosure Statement and the Proposed Plan should contact Omni, the Term Agent and New Term Lenders, (j) the Backstop Parties, and (k) the Related
Debtors’ claims and solicitation agent, by telephone, Toll Free at (866) 991-8218 Parties for each of the foregoing; provided that a holder of a Claim or Interest that
(Domestic) or (818) 924-2298 (International); or in writing at Chinos Holdings, objects to or opts-out of the releases set forth in Section 10.7(b) of the Plan shall
Inc. Ballot Processing, c/o Omni Agent Solutions, 5955 De Soto Ave., Suite 100, not be a“Released Party.”
Woodland Hills, CA 91367; or by email at chinosinquiries@omniagnt.com with
10.6. Injunction
a reference to “Chinos Holdings” in the subject line. Interested parties may also
(a) Upon entry of the Confirmation Order, all holders of Claims and
review the Disclosure Statement and the Proposed Plan free of charge at www. Interests and other parties in interest, along with their respective present
omniagentsolutions.com/chinos. In addition, the Disclosure Statement and or former employees, agents, officers, directors, principals, and affiliates,
Proposed Plan are on file with the Bankruptcy Court and may be reviewed by shall be enjoined from taking any actions to interfere with the implemenaccessing the Bankruptcy Court’s website: www.vaeb.uscourts.gov. Note that a tation or consummation of the Plan.
PACER password and login are needed to access documents on the Bankruptcy
(b) Except as expressly provided in the Plan, the Confirmation Order, or
Court’s website. A PACER password can be obtained at: www.pacer.psc.uscourts. another order of the Bankruptcy Court or agreed to by the Debtors and a
gov. Copies of the Disclosure Statement and Proposed Plan may also be examined holder of a Claim or Interest, all Entities who have held, hold, or may hold
by interested parties during normal business hours at the office of the Clerk of the Claims or Interests (whether or not proof of such claims or interests has
Bankruptcy Court.
been filed and whether or not such Entities voted for or against the Plan
PLEASE TAKE FURTHER NOTICE THAT ANY CREDITOR THAT FAILS TO OPT OUT or abstained from voting on the Plan or are presumed to have accepted
OF THE THIRD-PARTY RELEASES SET FORTH IN SECTION 10.7(c) OF THE PROPOSED or deemed to have rejected the Plan) and other parties in interest, along
PLAN BY AUGUST 17, 2020 AT 4:00 P.M. (EASTERN TIME) USING THE BALLOT with their respective present or former employees, agents, officers, direcOR OPT OUT ELECTION FORM, SHALL BE DEEMED TO HAVE GRANTED SUCH THIRD- tors, principals, and affiliates are permanently enjoined, on and after the
PARTY RELEASES.
Effective Date, solely with respect to the Claims, Interests, and Causes of
PLEASE TAKE FURTHER NOTICE that, if a holder of a Claim wishes to Action that are extinguished, discharged, or released pursuant to the Plan,
challenge the allowance or disallowance of a Claim for voting purposes, such from (i) commencing, conducting, or continuing in any manner, directly or
person or entity must file a motion, pursuant to Bankruptcy Rule 3018(a), for an indirectly, any suit, action, or other proceeding of any kind (including, any
order temporarily allowing its Claim in a different amount or classification for proceeding in a judicial, arbitral, administrative or other forum) against
purposes of voting to accept or reject the Proposed Plan (a“Rule 3018 Motion”) or affecting the Released Parties or the property of any of the Released
no later than 4:00 p.m. (Eastern Time) on August 6, 2020 and serve the Parties, (ii) enforcing, levying, attaching (including any prejudgment
Rule 3018 Motion in accordance with the Order Establishing Certain Notice, Case attachment), collecting, or otherwise recovering by any manner or means,
Management and Administrative Procedures [Docket No. 109]. The Debtors, or whether directly or indirectly, any judgment, award, decree, or order
any other party in interest, shall have until no later than 4:00 p.m. (Eastern against the Released Parties or the property of any of the Released Parties,
Time) on August 13, 2020 to file and serve any responses to any such Rule 3018 (iii) creating, perfecting, or otherwise enforcing in any manner, directly or
Motion.
indirectly, any encumbrance of any kind against the Released Parties or
PLEASE TAKE FURTHER NOTICE that the deadline to vote on the Proposed the property of any of the Released Parties, (iv) asserting any right of setPlan is August 17, 2020 at 4:00 p.m. (Eastern Time) (the “Voting Deadline”). off, directly or indirectly, against any obligation due the Released Parties or
The Debtors’ solicitation agent, Omni Agent Solutions (the “Solicitation Agent” the property of any of the Released Parties, except as contemplated by the
or “Voting Agent”), must receive your Ballot by the Voting Deadline, otherwise Plan, and (v) acting in any manner that does not conform to or comply with
your vote may not be counted.
the provisions of the Plan or the Confirmation Order.
PLEASE TAKE FURTHER NOTICE that holders of Claims in Class 4 (Term Loan
(c) By accepting distributions under the Plan, each holder of an Allowed
Secured Claims), Class 5 (IPCo Notes Claims), Class 6-A (Ongoing Trade Claims), Claim extinguished, discharged, or released pursuant to the Plan shall be
and Class 6-B (Other General Unsecured Claims), as of July 15, 2020 (the “Voting deemed to have affirmatively and specifically consented to be bound by the
Record Date”) are entitled to vote. If you hold such a Claim, you will receive a Plan, including the injunctions set forth in this Section 10.6.
solicitation package (the “Solicitation Package”) which shall include cop(d) The injunctions in this Section 10.6 shall extend to any successors of
ies of (i) the Proposed Plan and the Disclosure Statement (in each case, in elec- the Debtors and the Reorganized Debtors and their respective property and
tronic format or in paper copy); (ii) the Solicitation Order; (iii) this Notice, (iv) an interests in property.
appropriate Ballot; (v) a pre-addressed stamped return envelope; and (vi) such
10.7. Releases
other materials as the Bankruptcy Court directs. Please review the Ballot and the
(a) Releases by Debtors. As of the Effective Date, for good and valuattached instructions for how to vote on the Proposed Plan. Failure to follow the able consideration, on and after the Effective Date, the Released Parties
voting instructions may disqualify your vote.
shall be deemed to be conclusively, absolutely, unconditionally, irrevoARTICLE X OF THE PROPOSED PLAN CONTAINS RELEASE, EXCULPATION cably, and forever released and discharged by the Debtors, their Estates,
AND INJUNCTION PROVISIONS. THUS, YOU ARE ADVISED TO REVIEW AND the Reorganized Debtors, and any Entity seeking to exercise the rights of
CONSIDER THE PROPOSED PLAN CAREFULLY BECAUSE YOUR RIGHTS the foregoing, including any successors to the Debtors or any estate repMIGHT BE AFFECTED THEREUNDER. FOR YOUR CONVENIENCE, SUCH resentatives appointed or selected pursuant to section 1123(b)(3) of the
PROVISIONS ARE SET FORTH ON EXHIBIT 1 HERETO. BELOW IS A SUMMARY Bankruptcy Code, from any and all claims, obligations, rights, suits, judgOF THE THIRD-PARTY RELEASE PROVISIONS. FOR THE AVOIDANCE OF ments, damages, demands, debts, rights, Causes of Action, remedies,
DOUBT, TO THE EXTENT ANY PROVISION OF THIS NOTICE CONFLICTS WITH losses, and liabilities whatsoever, including any derivative claims, asserted
THE TERMS OF THE PROPOSED PLAN, THE TERMS OF THE PROPOSED PLAN or assertable on behalf of the Debtors, their Estates, or the Reorganized
WILL CONTROL.
Debtors, whether known or unknown, foreseen or unforeseen, liquidated
SUMMARY OF RELEASE PROVISIONS: PURSUANT TO THE PROPOSED or unliquidated, matured or unmatured, contingent or fixed, existing
PLAN, CERTAIN PARTIES ARE RELEASING THE RELEASED PARTIES, WHICH or hereinafter arising, in law, equity or otherwise, that the Debtors, their

Delta has brought back alcohol, restored automatic upgrades for elite
members and reopened some
lounges. Do customers still care about
these kinds of perks?
Not all of them do, but some of them do.
And this is where we really have to evaluate the feedback. But one thing is very
clear for us and we make this very clear
to our customers: We will not compromise their safety. In some cases, we’ve
had to say no for the time being. In other
cases, like the limited beer and wine offering, we found a way to serve that
without adding any more touch points
between our flight attendants and our
customers.

ADVERTISEMENT
Estates, the Reorganized Debtors, or their affiliates would have been
legally entitled to assert in their own right (whether individually or collectively) or on behalf of the holder of any Claim or Interest or other Entity,
based on or relating to, or in any manner arising from, in whole or in part,
the Debtors, their Estates, the formation, operation, and conduct of the
Debtors’ businesses, the Chapter 11 Cases, the acquisition, purchase, sale,
or rescission of the purchase or sale of any debt or security of the Debtors or
the Reorganized Debtors (including the New Equity Allocation and the New
Warrants), the subject matter of, or the transactions or events giving rise to,
any Claim or Interest, the business or contractual arrangements between
the Debtors and any Released Party, the Debtors’ restructuring, the
restructuring of any Claim or Interest before or during the Chapter 11 Cases
(including the restructuring of the IPCo Notes Claims notwithstanding the
IPCo Intercreditor Agreement), the DIP Order, the Disclosure Statement,
the Transaction Support Agreement, the New Term Loan, the Backstop
Commitment, the Backstop Commitment Letter, the Plan, the Plan
Supplement and other related agreements, instruments, and documents
related to the foregoing (including the Definitive Documents), and the
negotiation, formulation, or preparation thereof, the solicitation of votes
on the Plan, or any other act or omission, in all cases based upon any act or
omission, transaction, agreement, event, or other occurrence taking place
on or before the Effective Date, including all Claims and Causes of Action
under chapter 5 of the Bankruptcy Code or any other Avoidance Actions
under the Bankruptcy Code or applicable federal or state law, including
any preference or fraudulent transfer Claims or Causes of Action; provided
that nothing in this release shall be construed to release any post-Effective
Date obligations of any Entity under the Plan, the Transaction Support
Agreement, or any document, instrument, or agreement (including those
set forth in the Plan Supplement) executed to implement the Plan.
(b) Consensual Releases by Holders of Claims and Interests. As of
the Effective Date, for good and valuable consideration, on and after the
Effective Date, each of the Released Parties shall be deemed to be conclusively, absolutely, unconditionally, irrevocably, and forever released and
discharged by:
i. the other Released Parties;
ii. the holders of Impaired Claims who voted to accept the Plan;
iii. the holders of Impaired Claims who abstained from voting on the
Plan or voted to reject the Plan but did not opt-out of these releases on their
ballots;
iv. the holders of Unimpaired Claims and Interests in Classes 1, 2, 3, 7,
and 9 that are presumed to accept the Plan but do not timely opt-out of the
releases by completing a written opt-out form; and
v. the holders of Impaired Claims and Interests in Classes 8, 10-A, and
10-B, that are deemed to reject the Plan but do not timely opt-out of the
releases by completing a written opt-out form;
and with respect to any Entity in the foregoing clauses (i) through (iv),
(a) such Entity’s predecessors, successors, and assigns, and (b) all Entities
entitled to assert Claims through or on behalf of such Entities with respect
to the matters to which these releases apply, in each case, from any and all
claims, obligations, rights, suits, damages, Causes of Action, remedies, and
liabilities whatsoever, including any derivative claims, asserted or assertable on behalf of a Debtor, whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, matured or unmatured, contingent or
fixed, existing or hereinafter arising, in law, equity or otherwise, that such
Entity would have been legally entitled to assert in its own right (whether
individually or collectively) based on or relating to, or in any manner arising from, in whole or in part, the Debtors and their Estates, the formation,
operation, and conduct of the Debtors’ businesses, the Chapter 11 Cases,
the acquisition, purchase, sale, or rescission of the purchase or sale of any
debt or security of the Debtors or the Reorganized Debtors (including the
New Equity Allocation and New Warrants), the subject matter of, or the
transactions or events giving rise to, any Claim or Interest, the business or
contractual arrangements between the Debtors and any Released Party,
the Debtors’ restructuring (including the restructuring of the IPCo Notes
Claims notwithstanding the IPCo Intercreditor Agreement), the restructuring of any Claim or Interest before or during the Chapter 11 Cases, the
DIP Order, the Disclosure Statement, the Transaction Support Agreement,
the New Term Loan, the Backstop Commitment, the Backstop Commitment
Letter, the Plan, the Plan Supplement, and related agreements, instruments, and other documents (including the Definitive Documents), and the
negotiation, formulation, or preparation thereof, the solicitation of votes
on the Plan, or any other act or omission, in all cases based upon any transaction, agreement, event, or other occurrence taking place on or before the
Effective Date, including all Claims and Causes of Action under chapter 5 of
the Bankruptcy Code or any other Avoidance Actions under the Bankruptcy
Code or applicable federal or state law, including any preference or fraudulent transfer Claims or Causes of Action; provided that nothing in this
release shall be construed to release any post-Effective Date obligations
of any Entity under the Plan, the Transaction Support Agreement, or any
document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan.
(c) Entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval, pursuant to Bankruptcy Rule 9019, of the compromises
memorialized in the releases set forth herein, and shall constitute the
Bankruptcy Court’s finding that the releases set forth in the Plan are:
(a) consensual; (b) essential to the confirmation of the Plan; (c) given in
exchange for good and valuable consideration provided by the Released
Parties, including the Released Parties’ contributions to facilitating the
restructuring and implementing the Plan; (d) a good faith settlement and
compromise of the claims released; (e) in the best interests of the Debtors
and their Estates; (f) fair, equitable, and reasonable; and (g) given and
made after due notice and opportunity for hearing.
10.8. Exculpation
Notwithstanding anything herein to the contrary, and to the maximum
extent permitted by applicable law, no Exculpated Party will have or incur,
and each Exculpated Party is hereby released and exculpated from, any
claim, obligation, suit, judgment, damage, demand, debt, right, cause of
action, remedy, loss, and liability for any claim in connection with or arising out of the administration of the Chapter 11 Cases, the formulation,
preparation, and pursuit of the Disclosure Statement, the Transaction
Support Agreement, the transactions relating to the Debtors’ restructuring, the Plan (including the Plan Supplement), the solicitation of votes for,
or confirmation of, the Plan, the funding or consummation of the Plan, the
Definitive Documents, or any related agreements, instruments, or other
documents, the offer, issuance, and distribution of any securities issued or
to be issued pursuant to the Plan, whether or not such distribution occurs
following the Effective Date, the occurrence of the Effective Date, negotiations regarding or concerning any of the foregoing, or the administration
of the Plan or property to be distributed under the Plan, except for actions
determined to constitute gross negligence, willful misconduct, or intentional fraud as determined by a Final Order by a court of competent jurisdiction. This exculpation shall be in addition to, and not in limitation of, all
other releases, indemnities, exculpations and any other applicable law or
rules protecting the Exculpated Parties from liability.
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION
------------------------------------------------------------ x
:
In re
:
:
CHINOS HOLDINGS, INC., et al.,
:
:
Debtors.1
:
:
------------------------------------------------------------ x

Chapter 11
Case No. 20–32181 (KLP)
(Jointly Administered)

NOTICE OF CONFIRMATION HEARING FOR PROPOSED PLAN OF
CHINOS HOLDINGS, INC. AND ITS AFFILIATED DEBTORS
PLEASE TAKE NOTICE THAT on June 26, 2020, the Bankruptcy Court entered
an order [Docket No. 559] (the “Solicitation Order”): (i) approving the Disclosure Statement for
Joint Prearranged Chapter 11 Plan of Reorganization of Chinos Holdings, Inc. and Its Affiliated
Debtors (with Technical Changes) [Docket No. 541] (as may be amended, modified, or supplemented,
the “Disclosure Statement”) as containing “adequate information” pursuant to section 1125 of the
Bankruptcy Code; (ii) establishing the Voting Deadline and other dates; (iii) approving procedures for
filing objections to the Proposed Plan; and (iv) scheduling a hearing to consider confirmation of the
Joint Prearranged Chapter 11 Plan of Reorganization of Chinos Holdings, Inc. and Its Affiliated
Debtors (with Technical Changes) [Docket No. 540] (as may be amended, modified, or supplemented
the “Proposed Plan”).
PLEASE TAKE FURTHER NOTICE that, pursuant to the Solicitation Order, the
Bankruptcy Court approved the following dates and deadlines:

Date2

Event
Voting Record Date

July 15, 2020

Cure Notice Filing Date

No later than July 31, 2020

Rule 3018 Motion Filing Deadline

August 6, 2020 at 4:00 p.m.

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

Unless otherwise stated, all times referenced in this notice are to Eastern Time.
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Plan Supplement Filing Deadline

August 9, 2020 at 11:59 p.m.

Cure Objection Deadline and 3018 Motion Objection Deadline

August 13, 2020 at 4:00 p.m.

Voting Deadline and Release Opt Out Deadline

August 17, 2020 at 4:00 p.m.

Plan Objection Deadline

August 17, 2020 at 4:00 p.m.

August Omnibus Hearing to Consider Any 3018 Motions and Cure
Objections

August 20, 2020 at 11:00 a.m.

Deadline to File Confirmation Brief

August 21, 2020

Deadline to File (a) Replies to Plan Objections, (b) Declarations in Support
of Confirmation, and (c) Voting Certification

August 24, 2020 at 12:00 p.m.

Confirmation Hearing

August 25, 2020 at 10:00 a.m.

PLEASE TAKE FURTHER NOTICE that (i) a hearing to consider confirmation of
the Proposed Plan (the “Confirmation Hearing”) will be held before the Honorable Keith L. Phillips,
United States Bankruptcy Judge, by remote video conference, on August 25, 2020 at 10:00 a.m.
(Eastern Time), and (ii) the deadline for filing objections to the confirmation of the Proposed Plan is
August 17, 2020 at 4:00 p.m. (Eastern Time) (the “Objection Deadline”). Parties may participate
in the Confirmation Hearing by registering through the following link:

https://www.zoomgov.com/meeting/register/vJIsdu2oqT0tE6G34NxS3kaZ7hu1N9v8v-A
Parties who wish to attend the Confirmation Hearing on a listen-only basis may do so by using
one of the following dial-in numbers:
Toll-Free Number: (888) 363-4735
Access Code: 8617460
Security Code: 0825

Toll-Free Number: (888) 636-3807
Access Code: 8233381
Security Code: 0825

PLEASE TAKE FURTHER NOTICE that in accordance with the Solicitation
Order, only certain parties in interest are receiving copies of the Disclosure Statement and the Proposed
Plan. Any party in interest wishing to obtain a copy of the Disclosure Statement and the Proposed
Plan should contact Omni, the Debtors’ claims and solicitation agent, by telephone, Toll Free at (866)
991-8218 (Domestic) or (818) 924-2298 (International); or in writing at Chinos Holdings, Inc. Ballot
Processing, c/o Omni Agent Solutions, 5955 De Soto Ave., Suite 100, Woodland Hills, CA 91367; or
by email at chinosinquiries@omniagnt.com with a reference to “Chinos Holdings” in the subject line.
Interested parties may also review the Disclosure Statement and the Proposed Plan free of charge at
www.omniagentsolutions.com/chinos. In addition, the Disclosure Statement and Proposed Plan are
on file with the Bankruptcy Court and may be reviewed by accessing the Bankruptcy Court’s website:
www.vaeb.uscourts.gov. Note that a PACER password and login are needed to access documents on
the Bankruptcy Court’s website.
A PACER password can be obtained at:
www.pacer.psc.uscourts.gov. Copies of the Disclosure Statement and Proposed Plan may also be
examined by interested parties during normal business hours at the office of the Clerk of the
Bankruptcy Court.

2
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PLEASE TAKE FURTHER NOTICE THAT ANY CREDITOR THAT FAILS TO
OPT OUT OF THE THIRD-PARTY RELEASES SET FORTH IN SECTION 10.7(c) OF THE
PROPOSED PLAN BY AUGUST 17, 2020 AT 4:00 P.M. (EASTERN TIME) USING THE
BALLOT OR OPT OUT ELECTION FORM, SHALL BE DEEMED TO HAVE GRANTED SUCH
THIRD-PARTY RELEASES.
PLEASE TAKE FURTHER NOTICE that, if a holder of a Claim wishes to
challenge the allowance or disallowance of a Claim for voting purposes, such person or entity must
file a motion, pursuant to Bankruptcy Rule 3018(a), for an order temporarily allowing its Claim in a
different amount or classification for purposes of voting to accept or reject the Proposed Plan (a “Rule
3018 Motion”) no later than 4:00 p.m. (Eastern Time) on August 6, 2020 and serve the Rule 3018
Motion in accordance with the Order Establishing Certain Notice, Case Management and
Administrative Procedures [Docket No. 109]. The Debtors, or any other party in interest, shall have
until no later than 4:00 p.m. (Eastern Time) on August 13, 2020 to file and serve any responses to
any such Rule 3018 Motion.
PLEASE TAKE FURTHER NOTICE that the deadline to vote on the Proposed Plan
is August 17, 2020 at 4:00 p.m. (Eastern Time) (the “Voting Deadline”). The Debtors’ solicitation
agent, Omni Agent Solutions (the “Solicitation Agent” or “Voting Agent”), must receive your Ballot
by the Voting Deadline, otherwise your vote may not be counted.
PLEASE TAKE FURTHER NOTICE that holders of Claims in Class 4 (Term Loan
Secured Claims), Class 5 (IPCo Notes Claims), Class 6-A (Ongoing Trade Claims), and Class 6-B
(Other General Unsecured Claims), as of July 15, 2020 (the “Voting Record Date”) are entitled to
vote. If you hold such a Claim, you will receive a solicitation package (the “Solicitation Package”)
which shall include copies of (i) the Proposed Plan and the Disclosure Statement (in each case, in
electronic format or in paper copy); (ii) the Solicitation Order; (iii) this Notice, (iv) an appropriate
Ballot; (v) a pre-addressed stamped return envelope; and (vi) such other materials as the Bankruptcy
Court directs. Please review the Ballot and the attached instructions for how to vote on the Proposed
Plan. Failure to follow the voting instructions may disqualify your vote.
ARTICLE X OF THE PROPOSED PLAN CONTAINS RELEASE, EXCULPATION AND
INJUNCTION PROVISIONS. THUS, YOU ARE ADVISED TO REVIEW AND CONSIDER
THE PROPOSED PLAN CAREFULLY BECAUSE YOUR RIGHTS MIGHT BE AFFECTED
THEREUNDER. FOR YOUR CONVENIENCE, SUCH PROVISIONS ARE SET FORTH ON
EXHIBIT 1 HERETO. BELOW IS A SUMMARY OF THE THIRD-PARTY RELEASE
PROVISIONS. FOR THE AVOIDANCE OF DOUBT, TO THE EXTENT ANY PROVISION
OF THIS NOTICE CONFLICTS WITH THE TERMS OF THE PROPOSED PLAN, THE
TERMS OF THE PROPOSED PLAN WILL CONTROL.
SUMMARY OF RELEASE PROVISIONS:
PURSUANT TO THE PROPOSED PLAN, CERTAIN PARTIES ARE RELEASING THE
RELEASED PARTIES, WHICH INCLUDE CERTAIN THIRD PARTIES, FROM CERTAIN
CLAIMS AND CAUSES OF ACTION.

3
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AS SET FORTH IN THE PROPOSED PLAN, SUCH RELEASING PARTIES INCLUDE
OTHER RELEASED PARTIES; THE HOLDERS OF IMPAIRED CLAIMS WHO VOTED TO
ACCEPT THE PLAN; THE HOLDERS OF IMPAIRED CLAIMS WHO ABSTAINED FROM
VOTING ON THE PLAN OR VOTED TO REJECT THE PLAN BUT DID NOT OPT-OUT OF
THESE RELEASES ON THEIR BALLOTS; THE HOLDERS OF UNIMPAIRED CLAIMS
AND INTERESTS IN CLASSES 1, 2, 3, 7, AND 9 THAT ARE PRESUMED TO ACCEPT THE
PLAN BUT DO NOT TIMELY OPT-OUT OF THE RELEASES BY COMPLETING A
WRITTEN OPT-OUT FORM; THE HOLDERS OF IMPAIRED CLAIMS AND INTERESTS
IN CLASSES 8, 10-A, AND 10-B, THAT ARE DEEMED TO REJECT THE PLAN BUT DO
NOT TIMELY OPT-OUT OF THE RELEASES BY COMPLETING A WRITTEN OPT-OUT
FORM; AND RELATED PARTIES OF THE FOREGOING.
ACCORDINGLY, IF THE PROPOSED PLAN IS APPROVED AND YOU DO NOT OPT-OUT,
YOU WILL BE DEEMED TO GRANT THE THIRD-PARTY RELEASES PROVIDED FOR
IN THE PROPOSED PLAN EVEN IF YOU (A) DO NOT VOTE IN FAVOR OF THE
PROPOSED PLAN AND (B) OBJECT TO THE PROPOSED PLAN.
PLEASE TAKE FURTHER NOTICE that any objection to confirmation of the
Proposed Plan must be filed with the Bankruptcy Court by no later than the Objection Deadline.
PLEASE TAKE FURTHER NOTICE THAT IF AN OBJECTION TO
CONFIRMATION OF THE PROPOSED PLAN IS NOT FILED STRICTLY AS
PRESCRIBED HEREIN, THE OBJECTING PARTY MAY BE BARRED FROM
OBJECTING TO CONFIRMATION OF THE PROPOSED PLAN AND MAY NOT BE
HEARD AT THE CONFIRMATION HEARING.
PLEASE TAKE FURTHER NOTICE that the Confirmation Hearing may be
adjourned from time to time without further notice to parties in interest other than by an announcement
in the Bankruptcy Court of such adjournment on the date scheduled for the Confirmation Hearing
or as indicated in any notice of agenda of matters scheduled for hearing filed by the Debtors with the
Bankruptcy Court. The Debtors may modify the Proposed Plan, if necessary, before, during, or as a
result of the Confirmation Hearing without further notice.

4
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BY ORDER OF THE COURT
/s/ Henry P. (Toby) Long
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
-andWEIL, GOTSHAL & MANGES LLP
Ray C. Schrock, P.C. (admitted pro hac vice)
Ryan Preston Dahl (admitted pro hac vice)
Candace M. Arthur (admitted pro hac vice)
Daniel Gwen (admitted pro hac vice)
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Attorneys for Debtors and Debtors in Possession
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EXHIBIT 1
Certain Plan Provisions
1.56. Exculpated Parties means, collectively and, in each case, in their capacities as such,
(i) the Debtors, (ii) the Reorganized Debtors, (iii) the Creditors’ Committee, (iv) the Consenting
Support Parties, (v) the ABL Agent and the ABL Lenders, (vi) the Term Agent and the Term Lenders,
(vi) the Indenture Trustees and the IPCo Noteholders, (vii) the Backstop Parties, (viii) the DIP Lenders,
(ix) the DIP Agent, (x) the New Term Lenders, (xi) the New Term Agent, (xii) the Sponsors, and (xiii)
the Related Parties for each of the foregoing.
1.117. Released Parties means each of, and solely in their capacity as such, (a) the Debtors
and the Reorganized Debtors, (b) the ABL Agent and ABL Lenders, (c) the Term Agent and Term
Lenders, (d) the Indenture Trustees and IPCo Noteholders, (e) the Consenting Support Parties, (f) the
Sponsors, (g) the DIP Agent and DIP Lenders, (h) the Exit ABL Agent and Exit ABL Lenders, (i) the
New Term Agent and New Term Lenders, (j) the Backstop Parties, and (k) the Related Parties for each
of the foregoing; provided that a holder of a Claim or Interest that objects to or opts-out of the releases
set forth in Section 10.7(b) of the Plan shall not be a “Released Party.”
10.6.

Injunction

(a)
Upon entry of the Confirmation Order, all holders of Claims and Interests
and other parties in interest, along with their respective present or former employees, agents, officers,
directors, principals, and affiliates, shall be enjoined from taking any actions to interfere with the
implementation or consummation of the Plan.
(b)
Except as expressly provided in the Plan, the Confirmation Order, or another
order of the Bankruptcy Court or agreed to by the Debtors and a holder of a Claim or Interest, all
Entities who have held, hold, or may hold Claims or Interests (whether or not proof of such claims
or interests has been filed and whether or not such Entities voted for or against the Plan or abstained
from voting on the Plan or are presumed to have accepted or deemed to have rejected the Plan) and
other parties in interest, along with their respective present or former employees, agents, officers,
directors, principals, and affiliates are permanently enjoined, on and after the Effective Date, solely
with respect to the Claims, Interests, and Causes of Action that are extinguished, discharged, or
released pursuant to the Plan, from (i) commencing, conducting, or continuing in any manner,
directly or indirectly, any suit, action, or other proceeding of any kind (including, any proceeding in
a judicial, arbitral, administrative or other forum) against or affecting the Released Parties or the
property of any of the Released Parties, (ii) enforcing, levying, attaching (including any prejudgment
attachment), collecting, or otherwise recovering by any manner or means, whether directly or
indirectly, any judgment, award, decree, or order against the Released Parties or the property of any
of the Released Parties, (iii) creating, perfecting, or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the Released Parties or the property of any of the
Released Parties, (iv) asserting any right of setoff, directly or indirectly, against any obligation due
the Released Parties or the property of any of the Released Parties, except as contemplated by the
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Plan, and (v) acting in any manner that does not conform to or comply with the provisions of the Plan
or the Confirmation Order.
(c)
By accepting distributions under the Plan, each holder of an Allowed Claim
extinguished, discharged, or released pursuant to the Plan shall be deemed to have affirmatively and
specifically consented to be bound by the Plan, including the injunctions set forth in this Section 10.6.
(d)
The injunctions in this Section 10.6 shall extend to any successors of the
Debtors and the Reorganized Debtors and their respective property and interests in property.
10.7.

Releases
(a)

Releases by Debtors

As of the Effective Date, for good and valuable consideration, on and after the
Effective Date, the Released Parties shall be deemed to be conclusively, absolutely, unconditionally,
irrevocably, and forever released and discharged by the Debtors, their Estates, the Reorganized
Debtors, and any Entity seeking to exercise the rights of the foregoing, including any successors to
the Debtors or any estate representatives appointed or selected pursuant to section 1123(b)(3) of the
Bankruptcy Code, from any and all claims, obligations, rights, suits, judgments, damages, demands,
debts, rights, Causes of Action, remedies, losses, and liabilities whatsoever, including any derivative
claims, asserted or assertable on behalf of the Debtors, their Estates, or the Reorganized Debtors,
whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, matured or
unmatured, contingent or fixed, existing or hereinafter arising, in law, equity or otherwise, that the
Debtors, their Estates, the Reorganized Debtors, or their affiliates would have been legally entitled
to assert in their own right (whether individually or collectively) or on behalf of the holder of any
Claim or Interest or other Entity, based on or relating to, or in any manner arising from, in whole or
in part, the Debtors, their Estates, the formation, operation, and conduct of the Debtors’ businesses,
the Chapter 11 Cases, the acquisition, purchase, sale, or rescission of the purchase or sale of any debt
or security of the Debtors or the Reorganized Debtors (including the New Equity Allocation and the
New Warrants), the subject matter of, or the transactions or events giving rise to, any Claim or
Interest, the business or contractual arrangements between the Debtors and any Released Party, the
Debtors’ restructuring, the restructuring of any Claim or Interest before or during the Chapter 11
Cases (including the restructuring of the IPCo Notes Claims notwithstanding the IPCo Intercreditor
Agreement), the DIP Order, the Disclosure Statement, the Transaction Support Agreement, the New
Term Loan, the Backstop Commitment, the Backstop Commitment Letter, the Plan, the Plan
Supplement and other related agreements, instruments, and documents related to the foregoing
(including the Definitive Documents), and the negotiation, formulation, or preparation thereof, the
solicitation of votes on the Plan, or any other act or omission, in all cases based upon any act or
omission, transaction, agreement, event, or other occurrence taking place on or before the Effective
Date, including all Claims and Causes of Action under chapter 5 of the Bankruptcy Code or any
other Avoidance Actions under the Bankruptcy Code or applicable federal or state law, including
any preference or fraudulent transfer Claims or Causes of Action; provided that nothing in this
release shall be construed to release any post-Effective Date obligations of any Entity under the Plan,
the Transaction Support Agreement, or any document, instrument, or agreement (including those
set forth in the Plan Supplement) executed to implement the Plan.
(b)

Consensual Releases by Holders of Claims and Interests

As of the Effective Date, for good and valuable consideration, on and after the
Effective Date, each of the Released Parties shall be deemed to be conclusively, absolutely,
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unconditionally, irrevocably, and forever released and discharged by:
i. the other Released Parties;
ii. the holders of Impaired Claims who voted to accept the Plan;
iii. the holders of Impaired Claims who abstained from voting on the Plan or
voted to reject the Plan but did not opt-out of these releases on their ballots;
iv. the holders of Unimpaired Claims and Interests in Classes 1, 2, 3, 7, and 9 that
are presumed to accept the Plan but do not timely opt-out of the releases by
completing a written opt-out form; and
v. the holders of Impaired Claims and Interests in Classes 8, 10-A, and 10-B,
that are deemed to reject the Plan but do not timely opt-out of the releases by
completing a written opt-out form;
and with respect to any Entity in the foregoing clauses (i) through (iv), (a) such Entity’s predecessors,
successors, and assigns, and (b) all Entities entitled to assert Claims through or on behalf of such
Entities with respect to the matters to which these releases apply, in each case, from any and all
claims, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever,
including any derivative claims, asserted or assertable on behalf of a Debtor, whether known or
unknown, foreseen or unforeseen, liquidated or unliquidated, matured or unmatured, contingent or
fixed, existing or hereinafter arising, in law, equity or otherwise, that such Entity would have been
legally entitled to assert in its own right (whether individually or collectively) based on or relating to,
or in any manner arising from, in whole or in part, the Debtors and their Estates, the formation,
operation, and conduct of the Debtors’ businesses, the Chapter 11 Cases, the acquisition, purchase,
sale, or rescission of the purchase or sale of any debt or security of the Debtors or the Reorganized
Debtors (including the New Equity Allocation and New Warrants), the subject matter of, or the
transactions or events giving rise to, any Claim or Interest, the business or contractual arrangements
between the Debtors and any Released Party, the Debtors’ restructuring (including the restructuring
of the IPCo Notes Claims notwithstanding the IPCo Intercreditor Agreement), the restructuring of
any Claim or Interest before or during the Chapter 11 Cases, the DIP Order, the Disclosure
Statement, the Transaction Support Agreement, the New Term Loan, the Backstop Commitment,
the Backstop Commitment Letter, the Plan, the Plan Supplement, and related agreements,
instruments, and other documents (including the Definitive Documents), and the negotiation,
formulation, or preparation thereof, the solicitation of votes on the Plan, or any other act or omission,
in all cases based upon any transaction, agreement, event, or other occurrence taking place on or
before the Effective Date, including all Claims and Causes of Action under chapter 5 of the
Bankruptcy Code or any other Avoidance Actions under the Bankruptcy Code or applicable federal
or state law, including any preference or fraudulent transfer Claims or Causes of Action; provided
that nothing in this release shall be construed to release any post-Effective Date obligations of any
Entity under the Plan, the Transaction Support Agreement, or any document, instrument, or
agreement (including those set forth in the Plan Supplement) executed to implement the Plan.
(c)
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s
approval, pursuant to Bankruptcy Rule 9019, of the compromises memorialized in the releases set
forth herein, and shall constitute the Bankruptcy Court’s finding that the releases set forth in the
Plan are: (a) consensual; (b) essential to the confirmation of the Plan; (c) given in exchange for good
and valuable consideration provided by the Released Parties, including the Released Parties’
contributions to facilitating the restructuring and implementing the Plan; (d) a good faith settlement
and compromise of the claims released; (e) in the best interests of the Debtors and their Estates;
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(f) fair, equitable, and reasonable; and (g) given and made after due notice and opportunity for
hearing.
10.8.

Exculpation

Notwithstanding anything herein to the contrary, and to the maximum extent
permitted by applicable law, no Exculpated Party will have or incur, and each Exculpated Party is
hereby released and exculpated from, any claim, obligation, suit, judgment, damage, demand, debt,
right, cause of action, remedy, loss, and liability for any claim in connection with or arising out of the
administration of the Chapter 11 Cases, the formulation, preparation, and pursuit of the Disclosure
Statement, the Transaction Support Agreement, the transactions relating to the Debtors’
restructuring, the Plan (including the Plan Supplement), the solicitation of votes for, or confirmation
of, the Plan, the funding or consummation of the Plan, the Definitive Documents, or any related
agreements, instruments, or other documents, the offer, issuance, and distribution of any securities
issued or to be issued pursuant to the Plan, whether or not such distribution occurs following the
Effective Date, the occurrence of the Effective Date, negotiations regarding or concerning any of the
foregoing, or the administration of the Plan or property to be distributed under the Plan, except for
actions determined to constitute gross negligence, willful misconduct, or intentional fraud as
determined by a Final Order by a court of competent jurisdiction. This exculpation shall be in
addition to, and not in limitation of, all other releases, indemnities, exculpations and any other
applicable law or rules protecting the Exculpated Parties from liability.
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