
 

 

IN THE UNITED STATES BANKRUPTCY 
COURT FOR THE EASTERN DISTRICT OF 

VIRGINIA RICHMOND DIVISION 
  

     ) 
In re: ) Chapter 11 

     ) 
   CHINOS HOLDINGS, INC., et al., ) Case No. 20-32181 (KLP) 

     ) 
Debtors. ) (Jointly Administered) 

   ) 

 
THIRD SUPPLEMENTAL DECLARATION OF ROBERT S. KOST IN SUPPORT 

OF THE APPLICATION OF DEBTOR J. CREW OPERATING CORP., PURSUANT 
TO 11 U.S.C. §§ 105(A), 327(A), AND 328(A), BANKRUPTCY RULES 2014, AND 
2016, AND LOCAL BANKRUPTCY RULES 2014-1 AND 2016-1, FOR ENTRY OF 

AN ORDER AUTHORIZING EMPLOYMENT AND RETENTION OF  
GOLDIN ASSOCIATES, LLC   

 

Pursuant to Bankruptcy Rule 2014(a),1 I, Robert S. Kost, hereby declare as follows:  

1. I am over the age of 18 years, and I am competent to make this declaration. 

2. I am a Senior Managing Director of Goldin Associates LLC (“Goldin”) located at 

350 Fifth Avenue, New York, New York. 

3. On May 14, 2020, I submitted a Declaration (the “Original Declaration”) in support 

of the Application of Debtor J. Crew Operating Corp., Pursuant to 11 U.S.C. §§ 105(a), 327(a) 

and 328(a), Bankruptcy Rules 2014 and 2016, and Local Bankruptcy Rules 2014-1 and 2016-1, 

for Entry of an Order Authorizing Employment and Retention of Goldin Associates, LLC 

(“Application”) [Dkt. 224] in these Chapter 11 Cases. 

4. On May 22, 2020, I submitted a Supplemental Declaration (the “First Supplemental 

Declaration”) in further support of the Application.     

                                                            
1 Capitalized terms not defined in this document shall have the meaning ascribed to them in the Application, the 
Original Declaration, the First Supplemental Declaration, and/or the Second Supplemental Declaration as relevant and 
as defined respectively herein.  
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5. On September 1, 2020, I submitted a Supplemental Declaration (the “Second 

Supplemental Declaration”) in further support of the Application.     

6. The terms of the Original Declaration, the First Supplemental Declaration, and the 

Second Supplemental Declaration are incorporated by reference as if fully set forth herein.   

7. I submit this Declaration (the “Third Supplemental Declaration”) to provide 

additional detail in response to questions posed by the Office of the United States Trustee (“UST 

Questions”).  

8. Teneo Capital and Goldin began strategic discussions in the Fall of 2019, and, when 

I submitted my Original Declaration, Goldin was having such discussions with Teneo Capital 

pursuant to a non-disclosure agreement, as Goldin had done previously with other potential 

transaction counter-parties.   

9. Accordingly, out of an abundance of caution, in paragraph 22 of my Original 

Declaration, I stated that “Goldin Associates has had, is having and may have strategic discussions 

or discussions regarding investment or other financial relationship, unrelated to these Chapter 11 

Cases, with one or more parties affiliated with parties in interest in these Chapter 11 Cases.”  

10. Aside from non-disclosure agreements, no agreement was signed by Goldin and 

Teneo Capital until the simultaneous sign and close of the transaction in which Teneo Capital 

acquired Goldin on August 24, 2020 (“Transaction Date”). 

11. At all times prior to the Transaction Date, Goldin and Teneo were wholly separate 

entities.   

12. Teneo did not have access to Goldin’s file server or its email system.  
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13. Goldin did not discuss the substance of its work on this matter, or any other matter, 

with Teneo’s professionals, and no one at Teneo has had any involvement in Goldin’s work on 

these cases.   

14. Following the Transaction Date, in preparing my Second Supplemental Declaration 

and this Third Supplemental Declaration, I relied on a conflicts and connections check run by 

Teneo Capital on its own behalf and on behalf of all its operating affiliates, as well as an updated 

conflicts and connections check run by Goldin. 

15. None of the matters referenced in the disclosures in the schedule attached to the 

Second Supplemental Declaration are related to these Chapter 11 Cases or the Debtors in these 

Cases. 

16. Teneo does not own an interest in any of the Debtors, and, to my knowledge, no 

employee, officer or director of Teneo is or was in the past two years, an officer, director, or 

employee of the Debtor or a relative of a general partner, director, officer, or person in control of 

the Debtor. 

17.  In the Second Supplemental Declaration, I made disclosures relating to CVC 

Credit Partners (“CVC Credit”).   

18. In response to the UST Questions, I have obtained from Teneo management and 

CVC’s compliance teams the additional detail reflected in paragraphs 19 to 30 below.   

19. Like Goldin, Teneo had no knowledge of CVC Credit’s interest in J. Crew 

including when, how or at what price CVC Credit acquired such interest. 

20. CVC is a global fund with over $105 billion in assets under management.   

21. CVC is organized into two separate entities: a private equity platform, known as 

CVC Capital, and a credit platform, known as CVC Credit.   
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22. The two platforms are independent of each other and have separate management 

and investment teams.  The platforms do not coordinate on investment opportunities.    

23. In of May 2019, CVC Capital agreed to make an equity investment to acquire a 

majority ownership stake in Teneo.   

24. Subsequently, CVC Credit became one of several members of a syndicate 

providing a term loan facility to Teneo.  

25. Teneo has no knowledge of the specific nature of CVC Credit’s term loan with the 

Debtor. 

26. CVC maintains an information barrier to isolate and prevent communication of 

material, non-public information between each of CVC Credit and CVC Capital, except as 

expressly provided for in the information barrier procedures and subject to appropriate procedural 

oversight.   

27. The purpose of this information barrier is, among other things, to confine any 

material, non-public issuer-specific or price sensitive information obtained by personnel on one 

side of the barrier so that the investment activities of the businesses on the other side of the barrier 

are not restricted as a result of the material non-public information being imputed to the personnel 

on the other side of the barrier.   

28. As a result of this information barrier, personnel of CVC Credit may not be able to 

use, act on or otherwise be aware of information that is known by or in the possession of the 

personnel of CVC Capital (and vice-versa).   

29. The information barrier procedures limit interactions between CVC Credit 

personnel and CVC Capital personnel and establish appropriate procedural protections and 

compliance oversight of any permitted communications.   
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30. CVC Capital and CVC Credit’s compliance teams are responsible for monitoring 

the information barriers established by CVC, administering the information sharing policies and 

procedures and overseeing potential conflicts of interest. 

31. Under the terms of the Plan in these Chapter 11 Cases, in its capacity as a term loan 

lender to the Debtors, CVC Credit is entitled to receive the same ratable treatment on account of 

its claim as each other term loan lender on account of their respective claim against the Debtors.  In 

particular,  Section 4.4. of the Plan provides that with respect to holders of Term Loan Secured 

Claims, “each Allowed Term Loan Secured Claim will receive, on Effective Date, its Pro Rata 

share of New Common Equity representing, in the aggregate, 76.5% of the New Common Equity 

issued on the Effective Date remaining after distributing the Backstop Premium, the New Equity 

Allocation, and any other New Common Equity distributed pursuant to the Plan other than the 

New Common Equity distributed to holders of IPCo Notes Claims, which will be subject to 

dilution from New Common Equity (i) issuable upon exercise of the New Warrants, (ii) issued 

pursuant to the Management Incentive Plan, and (iii) otherwise issued by NewCo Holdings after 

the Effective Date, including the Incremental Debt Equity.”  

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is 

true and correct. 

Dated: September 14, 2020 
 

By: /s/ Robert S. Kost    
 Robert S. Kost 
 Senior Managing Director 
 Goldin Associates, LLC 
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