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COLE SCHOTZ P.C. 
Court Plaza North 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800  
(201) 489-3000 
(201) 489-1536 Facsimile  
Michael D.  Sirota, Esq. (msirota@coleschotz.com) 
Warren A. Usatine, Esq. (wusatine@coleschotz.com) 
David M.  Bass, Esq. (dbass@coleschotz.com) 
Jacob S. Frumkin, Esq. (jfrumkin@coleschotz.com) 

Proposed Attorneys for Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

In re: 

SLT HOLDCO, INC., et al., 

Debtors.1

Chapter 11 

Case No. 20-________(      ) 

Joint Administration Requested 

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 
(I) AUTHORIZING THE DEBTORS TO ASSUME THE CONSULTANT AGREEMENT, 

(II) APPROVING PROCEDURES FOR STORE CLOSING SALES, AND 
(III) APPROVING THE IMPLEMENTATION OF CUSTOMARY STORE BONUS 

PROGRAM AND PAYMENTS TO NON-INSIDERS THEREUNDER 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

SLT Holdco, Inc. and its wholly owned subsidiary, Sur La Table, Inc., as debtors and 

debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), 

respectfully represent as follows: 

1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification 
number, as applicable, are as follows: SLT Holdco, Inc. (0403) and Sur La Table, Inc. (3409).  The Debtors’ 
corporate headquarters are located at 6100 4th Avenue South, Suite 500, Seattle, Washington 98108. 
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I. JURISDICTION 

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

157(a)-(b) and 1334(b) the Standing Order of Reference to the Bankruptcy Court Under Title 11 

of the United States District Court for the District of New Jersey, dated September 18, 2012 

(Simandle, C.J.).  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. The statutory bases for the relief requested herein are sections 105, 363, 365, 

and 554 of the title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy 

Code”) and Rules 2002, 6003, and 6004 of the Federal Rules of Bankruptcy Procedure. 

II. BACKGROUND 

3. On the date hereof (the “Petition Date”), each of the Debtors commenced with 

this Court a voluntary case under chapter 11 of the Bankruptcy Code. The Debtors continue to 

operate their businesses 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. 

4. Contemporaneously herewith, the Debtors have filed a motion requesting joint 

administration of these chapter 11 cases pursuant to Bankruptcy Rule 1015(b). 

5. Information regarding the Debtors’ business, capital structure, and the 

circumstances leading to the commencement of these chapter 11 cases is set forth in the 

Declaration of Jason Goldberger in Support of Debtors’ Chapter11 Petitions and First Day 

Motions, sworn to on the date hereof (the “First Day Declaration”), which has been filed with 

the Court contemporaneously herewith. 
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III. THE SALES AND STORE CLOSINGS  

6. Before the Petition Date, the Debtors’ management, with the assistance of their 

advisors, performed an extensive analysis of the Debtors’ financial performance to identify areas 

for improvement.  The financial analysis included a comprehensive review of the performance of 

each of the Debtors’ stores and the markets in which the Debtors operate.  As a result of this 

analysis, the Debtors determined, in their business judgment, that it was in the best interests of 

their estates, creditors, and all parties-in-interest for them to liquidate the assets in certain of 

those stores and cease operations therein.  Specifically, the Debtors determined to close 56 of 

their retail stores (collectively, the “Closing Stores”),2 while pursuing a going concern sale for 

up to 70 stores (the “Going Concern Stores”).  The Debtors and their advisors have made the 

decision to seek authority to close and wind down or conduct other similar themed sales (“Store 

Closings”) at the 51 Closing Stores, with such sales to be free and clear of all liens, claims, and 

encumbrances (the “Sales”).  

7. To maximize the value of the property of the Debtors’ estates that is attributable 

to the Store Closings, the Debtors explored the possibility of hiring a consultant to conduct the 

Sales and Store Closings.  Ultimately, the Debtors solicited a proposal from Great American 

Group, LLC (“GA”) because GA is familiar with the Debtors’ inventory having completed an 

appraisal of same in January 2020.   

2 Shortly before the Petition Date, the Debtors closed 5 of their retail stores and moved the inventory within 
those stores to proximal stores or the distribution center.  The Debtors surrendered possession of those stores to the 
applicable landlords and will not be conducting store closing sales in those stores.  For purposes of this motion, the 
Closing Stores refers only to the stores that have not been surrendered to the landlords and from which the Debtors 
will be conducting store closing sales. 

Case 20-18368-MBK    Doc 6    Filed 07/08/20    Entered 07/08/20 17:06:12    Desc Main
Document      Page 3 of 32



4 
60743/0001-20693899v2 

8. After extensive, arm’s-length negotiations, on April 23, 2020, the Debtors entered 

into that certain Consultant Agreement (the “Consultant Agreement”) with a joint venture 

comprised of GA and Tiger Capital Group, LLC (“Tiger” and collectively, the “Consultant”).  

A copy of the Consultant Agreement is annexed as Exhibit 1 to the Interim Order (defined 

below).3

9. Pursuant to the Consultant Agreement, the Consultant has agreed to serve, as the 

Debtors’ agent for the purpose of assisting the Debtors in the sale of the Merchandise and FF&E 

(each as defined in the Consultant Agreement and collectively, the “Store Closure Assets”) at 

the Closing Stores, as more particularly described in the “Scope of Services” set forth as 

Schedule 1 to the Consultant Agreement.4

A. The Consultant Agreement 

10. A summary of the salient terms of the Consultant Agreement is set forth below.5

TERM CONSULTANT AGREEMENT 

Services 
Provided  
By Consultant 

Consistent with the Scope of Services identified on Schedule 1, during the Sale 
Term, Consultant shall, in collaboration with the Debtors: 
(a) provide qualified supervisors (the “Supervisors”) engaged by Consultant to 
oversee the Sale and management of the Closing Stores in an effort to maximize 
revenue and sell all of the Merchandise prior to the end of the Sale;  
(b) determine appropriate point-of-sale and external advertising, subject to the 
reasonable advance approval of the Debtors; 

3 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Consultant Agreement. 

4 The Consultant Agreement initially contemplated the Sales at the Closing Stores would commence when 
they reopened.  However, the parties agreed to delay the Sales pending the commencement of the Debtors’ chapter 
11 cases.  In the meantime, the Consultant has been assisting the Debtors with various initiatives for maximizing 
returns on its inventory without Store Closing Sales. 

5 The following summary chart is for the convenience of the Bankruptcy Court and parties-in-interest. To 
the extent there is any conflict between this summary and the Consultant Agreement, the Consultant Agreement 
shall govern in all respects.  
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TERM CONSULTANT AGREEMENT 

(c) determine appropriate discounts of Merchandise, staffing levels, and appropriate 
bonus and incentive programs, if any, for the Closing Stores’ employees, each 
subject to the reasonable advance approval of the Debtors;  
(d) oversee the display of Merchandise for the Closing Stores;  
(e) evaluate sales of Merchandise by category, provide sales reporting (but only if, 
and to the extent that, the Debtors provide Consultant access to the point of sale 
data in the normal course), and monitor expenses;  
(f) maintain the confidentiality of all proprietary or non-public information 
regarding the Debtors in accordance with the provisions of the confidentiality 
agreement signed by the Parties;  
(g) assist the Debtors in connection with managing and controlling loss prevention 
and employee relations matters;  
(h) to the extent necessary, assist the Debtors in obtaining any required permits and 
governmental consents required to conduct the Sale, including the preparation of all 
necessary applications;  
(i) after consultation with the Debtors price, market, and sell the FF&E on behalf of 
the Debtors; and  
(j) provide such other related services deemed necessary or appropriate by the 
Debtors and Consultant.

Term of Sale  While the Store Closing Sales were originally set to commence no later than the 
date upon which the Debtors reopened each Closing Store, the Debtors, with the 
input of the Consultant, determined to delay the start of the Store Closing Sales 
until the day immediately preceding the filing of the chapter 11 cases.  That 
notwithstanding, since the Consultant Agreement was signed, the Consultant 
has played an active role in addressing strategies for maximizing the Debtors’ 
inventory.  The Sale is intended to conclude no later than August 31, 2020 (the 
“Sale Termination Date”); provided, however, that prior to the Sale 
Termination Date the Parties may mutually agree in writing to extend the Sale 
at any Closing Store(s).  

 Moreover, notwithstanding the forgoing, the Debtors may at any time, upon 
seven (7) days’ notice to Consultant, without any penalty, terminate the Sale at 
any Closing Store(s) in order to include such Store(s) within the grouping of 
Going Concern Stores. The date on which the Sale has concluded at all of the 
Closing Stores is the “Sale Termination Date” and the period between the Sale 
Commencement Date and the Sale Termination Date, inclusive, is the “Sale 
Term”.  

 At the conclusion of the Sale for each Store, Consultant shall surrender the 
premises for such Closing Store to the Debtors in broom clean condition with 
any unsold FF&E to be left in place at the Closing Stores. 

 At any time prior to the Sale Termination Date, and (if necessary) the approval 
of the Bankruptcy Court, the Debtors shall have the right to designate one or 
more of the Going Concern Stores for inclusion in the Sale (hereinafter, the 
“Additional Store Election”; and upon exercise of the Additional Store 
Election, each such additional store an “Additional Store,” and collectively the 
“Additional Stores”). The exercise by the Debtors of the Additional Store 
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TERM CONSULTANT AGREEMENT 

Election as to any Additional Store(s) shall be made by the Debtors, in its 
discretion, in a written supplement to be sent to Consultant no less than seven 
(7) days’ prior to the anticipated inclusion date of such Additional Store in the 
Sale (any such supplement, an “Additional Store Supplement'”). Each such 
Additional Store(s) included in the Sale shall be deemed to be a “[Closing] 
Store” under the Consultant Agreement effective upon the Sale Commencement 
Date at such Additional Store(s), which shall occur upon the expiration of the 
notice period set forth in such Additional Store Supplement. 

 Upon the Debtors’ exercise of the Additional Store Election with respect to an 
Additional Store(s), the Parties shall in good faith review and agree upon a 
revised Budget to incorporate the incremental expenses consistent with 

 those of the current Closing Stores for such Additional Store(s).

Expenses of 
Consultant 

 The Debtors shall be responsible for all reasonable, documented costs and 
expenses of the Sale, including but not limited to all store-level operating 
expenses. To control the Sale expenses, the Debtors and Consultant have 
established an Expense Budget of certain expenses in connection with the Sale, 
including payment of the costs of supervision (including Supervisors’ wages, 
fees, travel, and deferred compensation), advertising costs, and Consultant’s 
corporate travel/legal expenses, which aggregate sum Consultant shall not 
exceed absent Merchant’s prior written consent. The Expense Budget is 
attached the Consultant Agreement as Exhibit B. The Expense Budget may only 
be modified by mutual written agreement of the Parties. Unless otherwise 
agreed in writing by the Debtors, the Debtors shall not be responsible for any 
cost or expense incurred by Consultant that exceeds the budgeted amount by 
week, on an aggregate basis, by more than a five percent (5%) variance. The 
Parties acknowledge that the Expense Budget will be updated in connection 
with any  moddification of the lists of Closing Stores and agree to cooperate in 
good faith with respect to such updates. The Parties further acknowledge that, 
to the extent the Debtors require additional services of Consultant’s that are not 
contemplated hereunder and are not included in the Expense Budget, the Parties 
will cooperate in good faith with respect to modifying the Expense Budget, to 
reflect any additional expenses or services that Consultant may be required to 
incur as a result of such requests or actions.

Compensation 
for Consultant 

 As consideration for its services under the Consultant Agreement, the Debtors 
shall pay to Consultant a base fee (the “Base Fee”) equal to (a) one and one-half 
percent (1.5%) of all Gross Proceeds of Merchandise, calculated from the first 
dollar recovered, plus (b) fifteen percent (15.0%) of all Gross Proceeds of 
FF&E

Indemnification 
by Consultant 

 Consultant has agreed to indemnify, defend, and hold the Debtors and their  
consultants, members, managers, partners, officers, directors, employees, 
attorneys, advisors, principals, and affiliates (other than Consultant or the 
Consultant Indemnified Parties) (collectively, the “Debtor Indemnified Parties”) 
harmless from and against all liabilities, claims, demands, damages, costs and 
expenses (including reasonable attorneys' fees) arising from or related to (a) the 
willful or grossly negligent acts or omissions of Consultant or the Consultant 
Indemnified Parties; (b) the breach of any provision of, or the failure to perform 
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TERM CONSULTANT AGREEMENT 

any obligation under, this Agreement by Consultant; (c) any liability or other 
claims made by the Consultant’s Indemnified Parties or any other person 
(excluding Debtor Indemnified Parties) against a Debtor Indemnified Party 
arising out of or related to Consultant’s conduct of the Sale, except claims 
arising from Debtors’ own negligence, willful misconduct, or unlawful 
behavior; (d) any harassment, discrimination or violation of any laws or 
regulations or any other unlawful, tortuous or otherwise actionable treatment of 
the Debtor Indemnified Parties or Debtors’ customers by Consultant or any of 
the Consultant Indemnified Parties and (e) any claims made by any party 
engaged by Consultant as an employee, agent, representative or independent 
contractor arising out of such engagement

Indemnification 
by the Debtors 

 The Debtors agree to indemnify, defend, and hold Consultant and its 
consultants, members, managers, partners, officers, directors, employees, 
attorneys, advisors, principals, affiliates, and Supervisors (collectively, the 
“Consultant Indemnified Parties”) harmless from and against all liabilities, 
claims, demands, damages, costs, and expenses (including reasonable attorneys' 
fees) arising from or related to (a) the acts or omissions of the Debtors or 
Debtor Indemnified Parties (as defined below); (b) the material breach of any 
provision of this Agreement by Merchant; (c) any liability or other claims, 
including, without limitation, product liability claims, asserted by customers, 
any Store employees (under a collective bargaining  agreement or otherwise), or 
any other person (excluding the Consultant  Indemnified Parties) against 
Consultant or any Consultant Indemnified Party, except claims arising from 
Consultant’s own gross negligence, willful misconduct, or unlawful behavior; 
(d) any harassment, discrimination or violation of any laws or regulations or 
any other unlawful, tortious, or otherwise actionable treatment of any 
Consultant Indemnified Parties or Merchant’s customers by Merchant or any 
Merchant Indemnified Parties; and (e) Merchant’s failure to pay over to the 
appropriate taxing authority any taxes required to be paid by Merchant during 
the Sale Term in accordance with applicable law.

11. By this motion, the Debtors seek to assume the Consultant Agreement so that the 

Consultant may continue in its role as Consultant for the Sales and the Debtors can immediately 

commence the Sales and Store Closings. The Debtors have determined, in the exercise of their 

business judgment, that (a) the continuation of services by the Consultant is necessary for 

efficient large-scale execution of the Sales and Store Closings, to maximize the value of the 

Store Closure Assets, and to complete the Sales and the Store Closings in a timely manner and 

(b) any change in or elimination of the engagement with the Consultant would significantly 

disrupt the Sale process and impair the value of the remaining Store Closure Assets.  The 
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Debtors believe that assuming the Consultant Agreement will allow the Debtors to continue to 

utilize the logistical capabilities, experience, and resources of the Consultant in performing the 

Sales and Store Closings in a format that allows the Debtors to retain control over the Sales and 

Store Closings.  Moreover, assumption of the Consultant Agreement, as contemplated by this 

motion, will establish fair and uniform store closing procedures. 

B. The Store Closing Procedures 

12. The Debtors seek approval of streamlined Store Closing Procedures, as described 

in Exhibit 2 to the Interim Order, to sell the Store Closure Assets, in each case through a Sale 

free and clear of liens, claims, and encumbrances.  The Debtors also seek approval of the Store 

Closing Procedures to provide newspapers and other advertising media in which the Sales may 

be advertised with comfort that the Debtors are conducting the Sales in compliance with 

applicable law and with the Bankruptcy Court’s approval.  The Debtors seek interim approval of 

the Store Closing Procedures in light of the need to continue the Sales and Store Closings in an 

efficient and timely manner. 

13. The Debtors have determined, in the exercise of their business judgment and in 

consultation with their advisors, that the Store Closing Procedures will provide the best, most 

efficient, and most organized means of selling the Store Closure Assets to maximize their value 

to the estates.  

C. Liquidation Sale Laws and Dispute Resolution Procedures 

14. Certain states in which the Debtors operate stores have, or may have, licensing or 

other requirements governing the conduct of store closing, liquidation, or other inventory 

clearance sales, including, without limitation, federal, state, and local laws, statutes, rules, 

regulations, and ordinances (collectively, the “Liquidation Sale Laws”).  Liquidation Sale Laws 
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may include licensing, permitting, or bonding requirements, waiting periods, time limits, bulk 

sale restrictions, and augmentation limitations that would otherwise apply to the Store Closings.  

Such requirements would hamper the Debtors’ ability to maximize value in selling their 

inventory.  Accordingly, subject to the Bankruptcy Court’s approval, the Debtors intend to 

conduct the Store Closings in accordance with the Store Closing Procedures.  To the extent the 

Store Closing Procedures conflict with the Liquidation Sale Laws, the Store Closing Procedures 

will control. 

15. To facilitate the orderly resolution of any disputes between the Debtors and any 

Governmental Units (as defined in section 101(27) of the Bankruptcy Code) arising due to the 

Store Closing Procedures and the alleged applicability of any Liquidation Sale Laws, the 

Debtors respectfully request that the Bankruptcy Court authorize the Debtors to implement the 

following dispute resolution procedures (the “Dispute Resolution Procedures”), on an interim 

(and ultimately final) basis: 

(a) Provided that the Sales are conducted in accordance with the terms of the 
Interim Order or the Final Order (each as defined below), as applicable, 
and the Store Closing Procedures, and in light of the provisions in the laws 
of many Governmental Units that exempt court-ordered sales from their 
provisions, the Debtors and the Consultant will be presumed to be in 
compliance with any Liquidation Sale Laws and are authorized to conduct 
the Sales in accordance with the terms of the Interim Order and/or the 
Final Order, as applicable, and the Store Closing Procedures without the 
necessity of further showing compliance with any such Liquidation Sale 
Laws. 

(b) Within five business days following the entry of the Interim Order, the 
Debtors will serve by email, facsimile, or first-class mail, copies of the 
Interim Order, the proposed Final Order, the Consultant Agreement, and 
the Store Closing Procedures on the following: (i) the landlords for the 
Closing Stores; (ii)  the Attorney General’s office for each state in which 
the Sales are being held; (iii) the county consumer protection agency or 
similar agency for each county in which the Sales are being held; (iv) the 
division of consumer protection for each state in which the Sales are being 
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held; (v) the chief legal counsel for each local jurisdiction in which the 
Sales are being held (collectively, the “Dispute Notice Parties”).  

(c) To the extent that there is a dispute arising from or relating to the Sales, 
the Interim Order, or the proposed Final Order, as applicable, the 
Consultant Agreement, or the Store Closing Procedures, which dispute 
relates to any Liquidation Sale Laws (a “Reserved Dispute”), the 
Bankruptcy Court shall retain exclusive jurisdiction to resolve such 
Reserved Dispute.  Any time within ten days following entry of the 
Interim Order any Governmental Unit may assert that a Reserved Dispute 
exists by sending a notice (the “Dispute Notice”) explaining the nature of 
the dispute to: (i) proposed counsel to the Debtors, Cole Schotz P.C., 
25 Main Street, Hackensack, New Jersey 07601, Attn: Michael D. Sirota, 
Esq. and David M. Bass, Esq.; (ii) the Consultant, Great American Group, 
LLC, 21255 Burbank Blvd., Suite 400, Woodland Hills, CA 91367, 
Attention: Scott K. Carpenter and Marina Fineman; (iii) counsel for the 
Prepetition ABL Agent: Riemer & Braunstein LLP, Times Square Tower, 
Seven Times Square, Suite 2506, New York, NY 10036, Attn: Donald E. 
Rothman, Esq. and Anthony B. Stumbo, Esq.; and (iv) counsel for the 
Prepetition Term Agent: Proskauer Rose LLP, One International Place, 
Boston, MA 02110, Attn: Charles A. Dale III.  If the Debtors, the 
Consultant, and the Governmental Unit are unable to resolve the Reserved 
Dispute within 15 days after service of the Dispute Notice, the 
Governmental Unit may file a motion with the Bankruptcy Court 
requesting that the Court resolve the Reserved Dispute (a “Dispute 
Resolution Motion”).  

(d) In the event that a Dispute Resolution Motion is filed, nothing in the 
Interim Order or the Final Order, as applicable, shall preclude the Debtors, 
a landlord, the Consultant or any other interested party from asserting 
(i) that the provisions of any Liquidation Sale Laws are preempted by the 
Bankruptcy Code or (ii) that neither the terms of the Interim Order or the 
Final Order, as applicable, nor the conduct of the Debtors or the 
Consultant pursuant to the Interim Order or the Final Order, as applicable, 
violates such Liquidation Sale Laws.  Filing a Dispute Resolution Motion 
as set forth herein shall not be deemed to affect the finality of the Interim 
Order or the Final Order or to limit or interfere with the Debtors’ or the 
Consultant’s ability to conduct or to continue to conduct the Sales 
pursuant to the Interim Order or the Final Order, absent further order of 
the Court.  Upon the entry of the Interim Order or the Final Order, as 
applicable, the Court grants authority for the Debtors and the Consultant to 
conduct the Sales pursuant to the terms of the Interim Order or the Final 
Order, as applicable, the Consultant Agreement, and/or the Store Closing 
Procedures and to take all actions reasonably related thereto or arising in 
connection therewith.  The Governmental Unit will be entitled to assert 
any jurisdictional, procedural, or substantive arguments it wishes with 
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respect to the requirements of its Liquidation Sale Laws or the lack of any 
preemption of such Liquidation Sale Laws by the Bankruptcy Code.  
Nothing in the Interim Order or the Final Order will constitute a ruling 
with respect to any issues to be raised in any Dispute Resolution Motion. 

(e) If, at any time, a dispute arises between the Debtors and/or the Consultant 
and a Governmental Unit as to whether a particular law is a Liquidation 
Sale Law, and subject to any provisions contained in the Interim Order or 
the Final Order related to the Liquidation Sale Laws, then any party to that 
dispute may utilize the provisions of subparagraphs (c) and (d) above by 
serving a notice to the applicable parties and proceeding thereunder in 
accordance with those paragraphs.  Any determination with respect to 
whether a particular law is a Liquidation Sale Law shall be made de novo. 

D. Fast Pay Laws 

16. Many states in which the Debtors operate have laws and regulations that require 

the Debtors to pay an employee substantially contemporaneously with his or her termination (the 

“Fast Pay Laws” and, together with the Liquidation Sale Laws, the “Liquidation Sale Laws”).  

These laws often require payment to occur immediately or within a period of only a few days 

from the date such employee is terminated. 

17. The nature of the Store Closings contemplated by this motion will result in all of 

the employees being terminated at or near the end of the Store Closings.  To be clear, the Debtors 

intend to pay their terminated employees as expeditiously as possible under normal payment 

procedures and pursuant to applicable Bankruptcy Court order.6  However, the Debtors’ payroll 

systems may be unable to process the payroll information associated with the large number of 

terminations anticipated in a manner that will be compliant with the Fast Pay Laws.  Under 

ordinary circumstances, the Debtors’ payroll department is able to coordinate delivery of final 

6 The Debtors are seeking such relief pursuant to the Debtors’ Motion Pursuant to 11 U.S.C. §§ 105(a), 
363, and 507(a) for Interim and Final Authority to (I) Pay Certain Pre-Petition Wages and Reimbursable Employee 
Expenses, (II) Pay and Honor Employee Medical and Other Benefits, and (III) Continue Employee Benefits 
Programs, and for Related Relief, filed contemporaneously herewith. 
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checks to coincide with an employee’s final day of work where required by state law.  This 

process requires the Debtors’ payroll department to calculate individual termination payments, 

prepare each termination payment check, obtain authorization for each such check, and then 

prepare each such check for mailing.  Given the number of employees who will be terminated in 

connection with the Store Closings, this process could take several days, making compliance with 

the Fast Pay Laws burdensome to the Debtors’ estates, if not impossible.  Accordingly, the 

Debtors request exemption from the Fast Pay Laws. 

E. Lease Restrictions 

18. The Debtors also respectfully request a waiver of any contractual restrictions that 

could otherwise inhibit or prevent the Debtors from maximizing value for creditors through the 

Sales and Store Closings.  In certain cases, the contemplated Sales and Store Closings may be 

inconsistent with certain provisions of leases, subleases, or other documents with respect to the 

premises in which the Debtors operate, including, without limitation, reciprocal easement 

agreements, agreements containing covenants, conditions, and restrictions (including, without 

limitation, “go dark” provisions and landlord recapture rights), or other similar documents or 

provisions. Such restrictions would hamper the Debtors’ ability to maximize value in selling 

their inventory. 

19. The Debtors also request that no entity, including, without limitation, utilities, 

landlords, shopping center managers and personnel, creditors, and all persons acting for or on 

their behalf shall interfere with or otherwise impede the conduct of the Sales and Store Closings, 

or institute any action against the Debtors in any court (other than this Court) or before any 

administrative body that in any way directly or indirectly interferes with, obstructs, or otherwise 
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impedes the conduct of the Sales and Store Closings or the advertising and promotion (including 

through the posting of signs) of the Sales. 

F. The Store Bonus Program 

20. The Debtors seek authorization to implement a store bonus program (the “Store 

Bonus Program”) and make payments thereunder to Store Bonus Program participants, none of 

whom are insiders, to ensure successful consummation of the Store Closings.  Specifically, the 

Debtors request the authority, at their discretion, to provide additional compensation in the form 

of bonuses to incentivize store-level employees to complete the Sales and Store Closings.  For 

the avoidance of doubt, to the extent Sales and Store Closings at certain Stores commenced pre-

petition, the Debtors seek authority to pay any accrued but unpaid amounts under the Store 

Bonus Program when such amounts become due and owing. 

21. The Debtors and the Consultant have worked with the Debtors’ financial advisor, 

SOLIC Capital Advisors, LLC (“SOLIC”) to construct the Store Bonus Program, which is 

designed to balance employee expectations based on the Debtors’ past practices with standard 

industry practices in retail chapter 11 cases.  Specifically, the Store Bonus Program consists of 

the following policies: 

a. The Consultant has proposed, and the Debtors seek to pay Store 
Managers and/or General Managers $250.00 per week during the Sale 
Term.  This amount is not tied to sales achieved at the Closing 
Stores.  Assistant Store Managers would be paid $150.00 per week 
during the Sale Term.  Store Shipper/Receivers will receive $80 per 
week during the Sale Term.  All part-time, hourly employees (e.g. Store 
Floor Leads, Sales Associates) will receive a $2.00 per hour premium 
for any hour worked during the Sale Term. 

b. The bonuses will be paid in full on the employee’s final pay check 
following the closing of his or her store.  No payment will be made to 
employees that voluntarily terminate his or her employment prior to the 
store closure date.  Additionally, any employee terminated for 
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misconduct or attendance issues, prior to the store closure date, would 
be ineligible for any bonus payment. 

22. The success of the Store Closings depends on store-level employees continuing 

their ordinary course duties under the supervision of the Consultant and Debtors.  Store 

employees are necessary to, among other things, service customers, administer in-store sales, and 

manage cash receipts and bank deposits.  Replacing such employees would be unfeasible under 

the contemplated timeframe for the Store Closings.  Through the employees’ ongoing 

commitment and performance, the Debtors can ensure that they maximize estate value through 

the Sales and Store Closings.  The Store Bonus Program is a necessary component of the Sales 

and Store Closings and has the support of the Debtors’ pre-petition secured lenders and equity 

holders. 

IV. RELIEF REQUESTED  

23. The Debtors seek entry of interim and final orders (respectively, the “Interim 

Order” and “Final Order”): (a) authorizing them to assume the Consultant Agreement; 

(b) authorizing them to conduct Sales and Store Closings at the Closing Stores in accordance 

with the Store Closing Procedures, with such Sales to be free and clear of all liens, claims, and 

encumbrances; (c) approving the proposed Dispute Resolution Procedures described herein to 

resolve any disputes with governmental units regarding certain applicable non-bankruptcy laws 

that regulate liquidation and similar-themed sales; and (d) approving the implementation of the 

Store Bonus Program and authorizing payments thereunder to certain non-insider employees, 

including, for the avoidance of doubt, any payments that accrued but remain unpaid as of the 

Petition Date.   
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V. BASIS FOR THE RELIEF REQUESTED  

A. The Court Should Authorize the Assumption of the Consultant Agreement. 

24. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a debtor in 

possession “subject to the court’s approval, may assume or reject any executory contract or 

[unexpired] lease of the debtor.”  The standard governing bankruptcy court approval of a 

debtor’s decision to assume or reject an executory contract or unexpired lease is whether the 

debtor’s reasonable business judgment supports assumption or rejection.  See, e.g., In re Nickels 

Midway Pier, LLC, 341 B.R. 486, 493 (Bankr. D.N.J. 2006) (finding that “a bankruptcy court 

should defer to a debtor’s decision that rejection of a contract would be advantageous unless the 

decision is so unreasonable that it could not be based on sound business judgment.”) (rev’d on 

other grounds by In re Nickels Midway Pier, LLC, 341 B.R. 486 (D.N.J. 2006); In re HQ Glob. 

Holdings. Inc., 290 B.R. 507, 511 (Bankr. D. Del. 2003) (finding that debtor’s decision to 

assume or reject an executory contract is governed by the business judgment standard and it can 

only be overturned if the decision was a product of bad faith, whim, or caprice); see also In re 

Market Square Inn. Inc., 978 F.2d 116, 121 (3d Cir. 1992) (finding that assumption or rejection 

of lease “will be a matter of business judgment”). 

25. The business judgment test requires only that the debtor “establish that 

[assumption or] rejection of the contract will benefit the estate.”  Wheeling-Pittsburgh Steel 

Corp, v. West Penn Power Co., (In re Wheeling-Pittsburgh Steel Corp.), 72 B.R. 845, 846 

(Bankr. W.D. Pa. 1987); Nickels Midway Pier, 341 B.R. at 493.  Any more exacting scrutiny 

would slow the administration of the debtor’s estate and increase costs, interfere with the 

Bankruptcy Code’s provision for private control of administration of the estate, and threaten the 
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court’s ability to control a case impartially.  See Richmond Leasing Co. v. Capital Bank, 762 

F.2d 1303, 1311 (5th Cir. 1985).

26. The assumption of the Consultant Agreement is beneficial to the Debtors’ estates, 

and, therefore, is a reasonable exercise of the Debtors’ business judgment.  In consultation with 

their advisors, the Debtors have determined that the Store Closure Assets should be liquidated 

for the benefit of the Debtors’ estates and their creditors.  The Debtors determined that entering 

into the Consultant Agreement, after engaging in extensive negotiations with the Consultant, will 

provide the greatest return to the Debtors’ estates for the Store Closure Assets.  The Debtors 

believe that the terms set forth in the Consultant Agreement comprise the best terms available for 

the conduct of the Sales and Store Closings. 

27. The Consultant has extensive expertise in conducting liquidation sales and can 

oversee and assist in the management and implementation of the Sales and Store Closings in an 

efficient and cost-effective manner.  Assumption of the Consultant Agreement will enable the 

Debtors to utilize the skills and resources of the Consultant to effectively and efficiently conduct 

the Sales and Store Closings for the benefit of all stakeholders.  Given the number of Stores and 

the particular issues in administering the Sales and Store Closings, as discussed above, it is not 

certain the Debtors could retain a liquidator able to conduct the process as efficiently and 

effectively as the Consultant.  If the Consultant Agreement is not approved of on an interim basis, 

the Sales and Store Closings would lose the benefit of the Consultant’s oversight and might be 

delayed or suspended entirely, leading to loss of additional liquidity and increased administrative 

expenses.  Moreover, it is imperative that the Consultant Agreement be approved on an interim 

basis so that the Debtors and Consultant can immediately begin to advertise the Sales as “Store 

Closing”, “Everything Must Go”, “Everything on Sale” or similarly themed Sales.  Based on the 
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Consultant’s experience, the ability to advertise using this language will generate the most 

proceeds for the Debtors and their estates. 

B. The Debtors Have a Valid Business Justification for the Sales. 

28. Section 363(b)(1) of the Bankruptcy Code, which governs asset sales outside of 

the ordinary course of business, provides that “the trustee, after notice and a hearing, may use, 

sell, or lease, other than in the ordinary course of business, property of the estate.”  When selling 

assets outside of the ordinary course of business, a debtor must articulate a valid business 

justification to obtain court approval.  See, e.g., Myers v. Martin (In re Martin), 91 F.3d 389, 395 

(3d Cir. 1996) (citation omitted); In re Abbotts Dairies, Inc., 788 F.2d 143, 147-48 (3d Cir. 

1986) (implicitly adopting the “sound business judgment” test of Lionel Corp, and requiring 

good faith); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 

1070-71 (2d Cir. 1983); In re Delaware & Hudson Ry, Co., 124 B.R. 169, 175-76 (D. Del. 1991) 

(concluding that the Third Circuit adopted the “sound business judgment” test in the Abbotts 

Dairies decision).  When a debtor demonstrates a valid business justification for a decision, a 

strong presumption arises “that in making [the] business decision the directors of a corporation 

acted on an informed basis, in good faith and in the honest belief that the action taken was in the 

best interests of the company.”  Official Comm. of Subordinated Bondholders v. Integrated Res., 

Inc. (In re Integrated Res., Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1992) (holding that the Delaware 

business judgment rule has “vitality by analogy” in Chapter 11, especially where the debtor is a 

Delaware corporation (quotations omitted)). 

29. Store closing or liquidation sales are a routine occurrence in chapter 11 cases 

involving retail debtors.  See Ames Dept. Stores, Inc., 136 B.R. 357, 359 (Bankr. S.D.N.Y. 1992) 

(noting that liquidation sales are an important part of “overriding federal policy requiring [a] 
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Debtor to maximize estate assets”).  As such, bankruptcy courts in the Third Circuit have 

approved similar store closing sales. See, e.g., In re Modell’s Sporting Goods, Inc., Case No. 20-

14179 (VFP) (Bankr. D.N.J. June 24, 2020); In re C. Wonder LLC, No. 15-11127, (MBK) 

(Bankr. D.N.J. Jan. 26, 2015); In re SFP Franchise Corp., Case No. 20-10134 (JTD) (Bankr. D. 

Del. Feb. 14, 2020); In re Destination Maternity Corp., Case No. 19-12256 (BLS) (Bankr. D. 

Del. Nov. 14, 2019); In re Charming Charlie Holdings Inc., Case No. 17-12906 (CSS) (Bankr. 

D. Del. Aug. 14, 2019); In re Z Gallerie, LLC, No. 19-10488 (LSS) (Bankr. D. Del. Apr. 9, 

2019); In re Things Remembered, Inc., Case No. 19-10234 (KG) (Bankr. D. Del. Feb. 28, 2019); 

In re General Wireless Operations Inc. dba Radioshack, Inc., Case No. 17-10506 (Bankr. D. 

Del. Apr. 10, 2017). 

30. Sufficient business justification exists to approve the proposed Sales under section 

363(b)(1).  The Debtors, with the assistance of their advisors, have determined that the Sales 

represent the best alternative to maximize recoveries to the Debtors’ estates with respect to the 

Store Closure Assets.  There are meaningful amounts of Merchandise, in the aggregate, that will 

be monetized most efficiently and quickly through an orderly process conducted in consultation 

with the Consultant, an experienced liquidating firm.  Further, delay in commencing the Sales 

would diminish the recovery tied to monetization of the Store Closure Assets.  The Debtors will 

realize an immediate benefit in terms of financial liquidity upon the sale of the Store Closure 

Assets and the termination of operations at the Closing Stores.  Further, uninterrupted and 

orderly Sales will allow the Debtors to timely reject leases associated with the Closing Stores 

which are unlikely to be assumed and assigned and, therefore, avoid the accrual of unnecessary 

administrative expenses for rent and related costs.  Suspension of the Sales until entry of the 
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Final Order may cause the Debtors to incur large, unnecessary claims for rent at many of these 

Stores, which the Debtors may be required to pay in full. 

C. The Debtors Have a Valid Business Justification for the Store Bonus Program. 

31. Under the circumstances of these chapter 11 cases, the implementation of the 

Store Bonus Program is a sound exercise of the Debtors’ business judgment and is in the best 

interests of the Debtors and all their estates’ stakeholders.  The Debtors believe the Store Bonus 

Program is necessary to sustain employee morale and facilitate the Sales and Store Closings 

during these chapter 11 cases, especially following long periods without employment following 

the shutdown of the Debtors’ stores.  Absent the Store Bonus Program, the Debtors are likely to 

lose key store personnel that are critical to administering final sales of merchandise. 

32. The flight risk of store employees is particularly acute in these chapter 11 cases 

since the Debtors’ stores are located in areas with numerous other retail tenants.  Store 

employees could simply pursue another retail opportunity within the same area if not offered an 

incentive to stay with the Debtors.  Such departures would jeopardize the Store Closing process 

by requiring the Debtors to find new employees and train them to conduct the in-store functions 

necessary to effectuate the Store Closing Sales.  The Store Bonus Program is designed to 

mitigate flight risk by incentivizing and rewarding store employees for staying with the Debtors 

through the Store Closing process. 

33. If the Debtors are not able to keep their store employees and motivate them 

through the Store Closings, the Debtors will realize less value to the detriment of their creditors.  

The potential loss to the estate if employees are not retained through the Store Closing process 

far outweighs the cost of the Store Bonus Program, which is reasonable in light of competitive 

market practices.  The maximum cost of the Store Bonus Program will be approximately 1.26% 
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of gross annual payroll for store employees and is similar to the amounts used in other 

restructuring situations to incentivize employees to continue optimal performance despite the 

added stress inherent in the chapter 11 process.  See, e.g., In re Things Remembered, Inc., No. 

19-10234 (KG) (Bankr. D. Del. Feb. 6, 2019) (authorizing store closing bonuses up to l.0% of 

gross annual payroll for closing stores); In re Bon-Ton Stores, Inc., No. 18-10248 (MFW) 

(Bankr. D. Del. Feb. 7, 2018) (authorizing discretionary bonus payments in an amount no more 

than 10 percent of payroll for store employees); In re Golfsmith Int’l Holdings, Inc., No. 16-

12033 (LSS) (Bankr. D. Del. Oct. 13, 2016) (authorizing store closing bonuses up to l.5% of 

gross annual payroll for closing stores); In re Quicksilver, Inc., No. 15-11880 (BLS) (Bankr. D. 

Del. Sept. 10, 2015) (approving store closing bonuses up to 10% of base payroll for all 

employees working at the closing stores); In re Radioshack Corp., No. 15-10197 (BLS) (Bankr. 

D. Del. Feb.20, 2015) (same). 

34. The Store Bonus Program is comparable to employee incentive plans regularly 

paid as “expenses of sale” by liquidating agents in other “store closing” and similar-themed 

sales.  As such, courts have approved incentive payments similar to those contemplated in the 

Store Bonus Program.  See, e.g., In re Modell’s Sporting Goods, Inc., Case No. 20-14179 (VFP) 

(Bankr. D.N.J. June 24, 2020) (authorizing store bonus program totaling approximately 1% of 

gross annual payroll); In re Things Remembered, Inc., No. 19-10234 (KG) (Bankr. D. Del. Feb. 

28, 2019) (authorizing store closing retention bonus program on a final basis); In Bon-Ton 

Stores, Inc., No. 18-10248 (MFW) (Bankr. D. Del. Feb. 7, 2018) (authorizing store closing 

retention bonus program on an interim basis); In re Rue21, Inc., No. 17-22045 (GLT) Bankr. 

W.D. Pa. June 12, 2017) (authorizing store closing retention bonus program on a final basis); In 
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re Goldsmith Int’l Holdings, Inc., No. 16-12033 (LSS) Bankr. D. Del. Oct. 13, 2016) (same); In 

re Sport Auth. Holdings, Inc., No. 16-10527 (MFW) (Bankr. D. Del. May 3, 2016) (same). 

35. Accordingly, the Debtors submit that the relief requested with respect to the Store 

Bonus Program is a valid exercise of the Debtors’ business judgement and the approval of the 

Store Bonus Program, including the payment of any amounts that accrued but were unpaid as of 

the Petition Date, is appropriate under section 363 of the Bankruptcy Code and is the best 

interests of the Debtors, their estates, and all parties-in-interest in these chapter 11 cases. 

D. The Court Should Approve the Sale of the Store Closure Assets Free and Clear of 
all Liens, Encumbrances, and Other Interests under Bankruptcy Code 
Section 363(f). 

36. The Debtors request approval to sell the Store Closure Assets on a final “as is” 

basis, free and clear of any and all liens, claims, and encumbrances in accordance with section 

363(f) of the Bankruptcy Code.  A debtor in possession may sell property under sections 363(b) 

and 363(f) “free and clear of any interest in such property of an entity other than the estate” if 

any one of the following conditions is satisfied: (a) applicable non-bankruptcy law permits sale 

of such property free and clear of such interest; (b) such entity consents; (c) such interest is a lien 

and the price at which such property is to be sold is greater than the aggregate value of all liens 

on such property; (d) such interest is in bona fide dispute; or (e) such entity could be compelled, 

in a legal or equitable proceeding, to accept a money satisfaction of such interest. 11 U.S.C. § 

363(f); see also In re E. Orange Gen. Hosp., 587 B.R. 53, 77 (D.N.J. 2018) (noting that section 

363(f) imposes five conditions, at least one of which must be satisfied for a sale free and clear). 

Moreover, the Third Circuit has indicated that a debtor possesses broad authority to sell assets 

free and clear of liens.  See In re TWA Inc., 322 F.3d 283, 289-90 (3d Cir. 2003). 
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37. Although the term “any interest” is not defined in the Bankruptcy Code, the Third 

Circuit has noted that the trend in modern cases is toward “a broader interpretation which 

includes other obligations that may flow from ownership of the property.”  Folger Adam 

Security, Inc. v. DeMatteis/MacGregor, JV, 209 F.3d 252, 258 (3d Cir. 2000).  As the Fourth 

Circuit held in In re Leckie Smokeless Coal Co., 99 F.3d 573, 581–82 (4th Cir. 1996) (cited with 

approval by the Third Circuit in Folger Adam), the scope of section 363(f) is not limited to in 

rem interests in a debtor’s assets.  Thus, a debtor can sell its assets under section 363(f) “free and 

clear of successor liability that otherwise would have arisen under federal statute.” Folger Adam, 

209 F.3d at 258.

38. With respect to any other party asserting a lien, claim, or encumbrance against the 

Store Closure Assets, the Debtors anticipate that they will be able to satisfy one or more of the 

conditions set forth in section 363(f).  In connection with the sale of the Store Closure Assets, the 

Debtors propose that any liens, claims, and encumbrances asserted against the Store Closure 

Assets be transferred to and attach to the amounts earned by the Debtors under the Sales with the 

same force, effect, and priority as such liens currently have on the Store Closure Assets. 

E. The Court Should Waive Compliance with Liquidation Sale Laws and Approve the 
Dispute Resolution Procedures. 

39. The Debtors’ ability to conduct the Sales in accordance with the Store Closing 

Procedures and without strict compliance with all Liquidation Sale Laws is critical to the Sales’ 

success.  Although the Debtors intend to comply with state and local health and safety laws and 

consumer protection laws in conducting the Sales, many Liquidation Sale Laws require special 

and cumbersome licenses, waiting periods, time limits, and other procedures for store closing, 

liquidation, or similar sales.  Additionally, compliance with Fast Pay Laws would require the 
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Debtors to pay terminated employees within a time frame that would be detrimental to the 

conduct of these chapter 11 cases, if not impossible. 

40. To eliminate the time, delay, and expense associated with the administrative 

procedures necessary to comply with the Liquidation Sale Laws, the Debtors propose the Store 

Closing Procedures as a way to streamline the administrative burdens on their estates while still 

adequately protecting the broad and varied interests of both landlords and applicable 

governmental agencies charged with enforcing any Liquidation Sale Laws that may apply to the 

Store Closings.  As such, the Debtors believe the Store Closing Procedures mitigate any concerns 

that their landlords or governmental agencies may raise with respect to the Store Closings and, 

therefore, the requested relief is in compliance with any applicable Liquidation Sale Laws. 

41. The Debtors submit that there is strong support for granting them the authority to 

not comply with the Liquidation Sale Laws.  First, certain state statutes and regulations provide 

that, if a liquidation or bankruptcy sale is court-authorized, a company need not comply with the 

Liquidation Sale Laws. See, e.g., N.Y. Gen. Bus. Law § 584(a) (exempting “[p]ersons acting 

pursuant to an order or process of a court of competent jurisdiction” from New York State’s 

regime on going out of business sales).  Second, pursuant to section 105(a) of the Bankruptcy 

Code, the Court has the authority to permit the Sales and Store Closings to proceed 

notwithstanding contrary Liquidation Sale Laws as it is essential to the continued operation of 

the Debtors’ business.  Third, this Court will be able to supervise the Sales and Store Closings 

because the Debtors and their assets are subject to this Court’s exclusive jurisdiction. See 28 

U.S.C. § 1334.  As such, creditors and the public interest are adequately protected by notice of 

this motion and the ongoing jurisdiction and supervision of the Court because the Debtors are 
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only seeking interim relief at the outset of these cases, and parties-in-interest will be able to raise 

any further issues at the final hearing. 

42. Further, bankruptcy courts have consistently recognized, with limited exception, 

that federal bankruptcy law preempts state and local laws that contravene the underlying policies 

of the Bankruptcy Code.  See Belculfine v. Aloe (In re Shenango Grp. Inc.), 186 B.R. 623, 628 

(Bankr. W.D. Pa. 1995) (“Trustees and debtors-in-possession have unique fiduciary and legal 

obligations pursuant to the bankruptcy code. . . . [A] state statute [] cannot place burdens on [a 

debtor] where the result would contradict the priorities established by the federal bankruptcy 

code.”), aff’d, 112 F.3d 633 (3d Cir. 1997). 

43. Courts in some jurisdictions have found that preemption of state law is not 

appropriate if the laws deal with public health and safety.  See Baker & Drake. Inc. v. Pub. Serv. 

Comm’n of Nev. (In re Baker & Drake. Inc.), 35 F.3d 1348, 1353-54 (9th Cir. 1994) (holding 

that the Bankruptcy Code did not preempt state law prohibiting taxicab leasing that was 

promulgated in part as public safety measure).  However, preemption is appropriate where, as 

here, the state laws involved concern economic regulation rather than the protection of public 

health and safety.  See In re Baker & Drake. Inc., 35 F.3d at 1353 (finding that “federal 

bankruptcy preemption is more likely . . . where a state statute is concerned with economic 

regulation rather than with protecting the public health and safety”). 

44. Under the circumstances of these chapter 11 cases, enforcing the strict 

requirements of the Liquidation Sale Laws would undermine the fundamental purpose of section 

363(b) of the Bankruptcy Code by placing constraints on the Debtors’ ability to maximize estate 

assets for the benefit of creditors.  Accordingly, authorizing the Sales and Store Closings without 

the delays and burdens associated with obtaining various state and local licenses, observing state 
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and local waiting periods or time limits, and/or satisfying any additional requirements with 

respect to advertising and similar items is necessary and appropriate.  The Debtors do not seek a 

general waiver of all state and local law requirements, but only those that apply specifically to 

retail liquidation sales.  Indeed, the requested waiver is narrowly tailored to facilitate the 

successful consummation of the Sales and Store Closings.  Moreover, the Debtors will comply 

with applicable state and local public health and safety laws, and applicable tax, labor, 

employment, environmental, and consumer protection laws, including consumer laws regulating 

deceptive practices and false advertising.  

45. Finally, the Dispute Resolution Procedures provide an orderly means for resolving 

any disputes arising between the Debtors and/or the Consultant and any Governmental Units or 

Dispute Notice Parties with respect to the applicability of any Liquidation Sale Laws and should 

therefore be approved. 

46. Further, courts have recognized that the Bankruptcy Code preempts certain state 

laws and have granted relief similar to that requested herein.  See, e.g., In re Modell’s Sporting 

Goods, Inc., Case No. 20-17149 (Bankr. D.N.J. June 24, 2020) (order providing that no further 

approval, license, or permit of any Governmental Unit shall be required, nor shall the Debtors or 

the Consultant be required to post any bond, to conduct the Sales ad Store Closings); In re SFP 

Franchise Corp., Case No. 20-10134 (JTD) (Bankr. D. Del. Feb. 14, 2020) (authorizing debtors 

to conduct store closing sales under the terms of the order, which included a provision that “no 

further approval, license, or permit of any Governmental Unit shall be required”); In re 

Destination Maternity Corp., Case No. 19-12256 (BLS) (Bankr. D. Del. Nov. 14, 2019) (same); 

In re Charming Charlie Holdings Inc., Case No. 17-12906 (CSS) (Bankr. D. Del. Aug. 14, 2019) 

(same); In re Z Gallerie, LLC, No. 19-10488 (LSS) (Bankr. D. Del. Apr. 9, 2019) (same); In re 
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Things Remembered, Inc., Case No. 19-10234 (KG) (Bankr. D. Del. Feb. 28, 2019) (same); In re 

General Wireless Operations Inc. dba Radioshack, Inc., Case No. 17-10506 (Bankr. D. Del. Apr. 

10, 2017) (ordering that “[n]either the Debtors nor any of their officers, employees, or agents 

shall be required to obtain the approval of any third party, including (without limitation) any 

Governmental Unit . . . to conduct the Store Closing Sales and to take the related actions 

authorized herein). 

47. Courts have also granted similar relief from Fast Pay Laws in other bankruptcy 

cases under similar circumstances. See, e.g., In re Modell’s Sporting Goods, Inc., Case No. 20-

17149 (Bankr. D.N.J. June 24, 2020) (ordering that “[t]he Debtors shall not be required to 

comply with any state or local law requiring that the Debtors pay an employee substantially 

contemporaneously with his or her termination; provided, however, that the Debtors shall pay 

any accrued wages to terminated employees as expeditiously as possible”); In re SFP Franchise 

Corp., Case No. 20-10134 (JTD) (Bankr. D. Del. Feb. 14, 2020) (ordering that “[t]he Debtors 

shall not be required to comply with any state or local law requiring that the Debtors pay an 

employee substantially contemporaneously with his or her termination; provided, that the 

Debtors shall pay any accrued wages to terminated employees by the end of the second pay 

period following termination”); In re Destination Maternity Corp., Case No. 19-12256 (BLS) 

(Bankr. D. Del. Nov. 14, 2019) (ordering that “[t]he Debtors shall not be required to comply with 

any state or local law requiring that the Debtors pay an employee substantially 

contemporaneously with his or her termination; provided, that the Debtors shall pay any accrued 

wages to terminated employees as expeditiously as possible”); In re Charming Charlie Holdings 

Inc., Case No. 17-12906 (CSS) (Bankr. D. Del. Aug. 14, 2019) (ordering that “[t]he Debtors 

shall not be required to comply with any state or local law requiring that the Debtors pay an 
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employee substantially contemporaneously with his or her termination; provided, however, that 

the Debtors shall pay any accrued wages to terminated employees as expeditiously as possible”); 

In re Z Gallerie, LLC, No. 19-10488 (LSS) (Bankr. D. Del. Apr. 9, 2019) (same); In re Things 

Remembered, Inc., Case No. 19-10234 (KG) (Bankr. D. Del. Feb. 28, 2019) (same).

F. The Court Should Waive Compliance with Any Restriction in the Leases. 

48. Certain of the Debtors’ leases governing the Debtors’ tenancy at the Closing 

Stores may contain provisions purporting to restrict or prohibit the Debtors from conducting 

store closing, liquidation, or similar sales. Such provisions have been held to be unenforceable in 

chapter 11 cases as they constitute an impermissible restraint on a debtor’s ability to properly 

administer its reorganization case and maximize the value of its assets under section 363 of the 

Bankruptcy Code.  See Ames Dep’t Stores, 136 B.R. at 359 (deciding that enforcement of such 

lease restrictions would “contravene overriding federal policy requiring debtor to maximize 

estate assets. . . .”); In re R.H. Macy and Co., Inc., 170 B.R. 69, 73–74 (Bankr. S.D.N.Y. 1994) 

(holding that the lessor could not recover damages for breach of a covenant to remain open 

throughout the lease term, because the debtor had a duty to maximize the value to the estate and 

the debtor fulfilled this obligation by holding a store closing sale and closing the store); In re 

Tobago Bay Trading Co., 112 B.R. 463, 467–68 (Bankr. N.D. Ga. 1990) (finding that a debtor’s 

efforts to reorganize would be significantly impaired to the detriment of creditors if lease 

provisions prohibiting a debtor from liquidating its inventory were enforced); In re Lisbon Shops, 

Inc., 24 B.R. 693, 695 (Bankr. E.D. Mo. 1982) (holding restrictive lease provision unenforceable 

in chapter 11 case where debtor sought to conduct a liquidation sale). 

49. Court have held that restrictive lease provisions affecting store liquidation sales in 

chapter 11 cases are unenforceable.  See, e.g., In re Coldwater Creek, No. 14-10867 (BLS) 
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(Bankr. D. Del. May 7, 2014) (ordering that store closing sales be conducted without the further 

need for compliance with, among other things, lease provisions); In re Boscov’s, No. 08¬11637 

(KG) (Bankr. D. Del. Aug. 15, 2008) (same); In re Goody’s Family Clothing, Inc., No. 08-11133 

(CSS) (Bankr. D. Del. June 13, 2008) (same); In re Linens Holding Co., No. 0810832 (CSS) 

(Bankr. D. Del. May 30, 2008) (same). 

50. Thus, to the extent that such provisions or restrictions exist in any of the Debtors’ 

Store leases, the Debtors request that the Court authorize the Debtors and/or the Consultant to 

conduct the Sales and Store Closings without reference to any such restrictive provisions or 

interference by any landlords or other persons affected, directly or indirectly, by the Sales. 

G. The Court Should Approve the Abandonment of Certain Property in Connection 
with Any Liquidation Sales. 

51. After notice and a hearing, a debtor “may 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) 

(stating that 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”). 

52. The Debtors are seeking to sell all FF&E remaining in the Closing Stores.  

However, the Debtors may determine that the costs associated with holding or selling certain 

property or FF&E exceeds the proceeds that will be realized upon its sale or that such property is 

not sellable at all. In such event, the property is of inconsequential value and benefit to the 

estates and/or may be burdensome to retain. 

53. To maximize the value of the Debtors’ assets and to minimize the costs to the 

estates, the Debtors respectfully request authority to abandon, after consultation with the pre-

petition lenders, any of remaining FF&E or other property located at any of the Closing Stores 
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without incurring liability to any person or entity in accordance with the terms of the Consultant 

Agreement.  The Debtors further request that the landlords of each Store at which FF&E or other 

property is abandoned be authorized to dispose of such property without liability to any third 

parties. 

54. Notwithstanding the foregoing, the Debtors will utilize all commercially 

reasonable efforts to remove or cause to be removed any confidential or personal identifying 

information (which means information that, alone or in conjunction with other information, 

identifies an individual, including, but not limited to, an individual’s name, social security 

number, date of birth, government-issued identification number, account number, and credit or 

debit card number) in any of the Debtors’ hardware, software, computers, cash registers, or 

similar equipment that is to be sold or abandoned. 

H. The Court Should Find That Any Sale of the Store Closure Assets Does Not Require 
the Appointment of a Consumer Privacy Ombudsman. 

55. Section 363(b)(1) of the Bankruptcy Code provides that a debtor may not sell or 

release personally identifiable information about individuals unless such sale or lease is 

consistent with its policies or upon appointment of a consumer privacy ombudsman pursuant to 

section 332 of the Bankruptcy Code.  The Debtors will not be selling or releasing personally 

identifiable information in the course of the Sales.  Therefore, appointment of a consumer 

privacy ombudsman is unnecessary. 

VI. RESERVATION OF RIGHTS  

56. Except with respect to the Consultant and the Consultant Agreement, nothing 

contained herein is intended or should be construed as: (a) an admission as to the validity, 

priority, or amount of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ or 

any other party-in-interest’s rights to dispute any particular claim on any grounds; (c) a promise 
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or requirement to pay any particular claim; (d) an implication or admission that any particular 

claim is of a type specified or defined in this motion; (e) a request or authorization to assume any 

agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or 

limitation of the Debtors’ or any other party-in-interest’s rights under the Bankruptcy Code or 

any other applicable law; or (g) a concession by the Debtors or any other party-in-interest that 

any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to this motion 

are valid and the Debtors and all other parties-in-interest expressly reserve their rights to 

contest the extent, validity, or perfection, or to seek avoidance of all such liens.  If the Court 

grants the relief sought herein, any payment made pursuant to the Court’s order is not intended 

and should not be construed as an admission as to the validity, priority, or amount of any 

particular claim or a waiver of the Debtors’ or any other party-in-interest’s rights to 

subsequently dispute such claim. 

VII. BANKRUPTCY RULE 6003 HAS BEEN SATISFIED 

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

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

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

motion to pay all or part of a claim that arose before the filing of the petition” before twenty-one 

(21) days after filing of the petition. Fed. R. Bankr. P. 6003(b).  For the reasons discussed above, 

authorizing the Debtors to assume the Consultant Agreement, approving Store Closing or similar 

themed Sales in accordance with the Store Closing Procedures, and granting the other relief 

requested herein is integral to the Debtors’ ability to transition their operations into these chapter 

11 cases smoothly and maximize the value of their assets.  Failure to receive such authorization 

and other relief during the first 21 days of these chapter 11 cases would severely disrupt the 
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Debtors’ operations at this critical juncture and deprive the estates of value.  For the reasons 

discussed herein, the relief requested is necessary in order for the Debtors to maximize the value 

of their estates for the benefit of their estates, creditors, and all parties-in-interest.  Accordingly, 

the Debtors submit that they have satisfied the “immediate and irreparable harm” standard of 

Bankruptcy Rule 6003 to support granting the relief requested herein. 

VIII. REQUEST FOR BANKRUPTCY RULE 6004 WAIVERS 

58. To implement the foregoing successfully, the Debtors request a waiver of the 

notice requirements under Bankruptcy Rule 6004(a) and of the fourteen-day stay imposed by 

Bankruptcy Rule 6004(h), to the extent such stay applies. 

IX. NO PRIOR REQUEST  

59. No prior request for the relief sought herein has been made to this Court or any 

other court. 

X. NOTICE   

60. Notice of this Motion has been provided to (i) the Office of the United States 

Trustee for Region 3; (ii) the holders of the twenty (20) largest unsecured claims against the 

Debtors (on a consolidated basis); (iii) counsel for the Prepetition ABL Agent: Riemer & 

Braunstein LLP, Times Square Tower, Seven Times Square, Suite 2506, New York, NY 10036, 

Attn: Donald E. Rothman, Esq. and Anthony B. Stumbo, Esq.; (iv) counsel for the Prepetition 

Term Agent: Proskauer Rose LLP, One International Place, Boston, MA 02110, Attn: Charles A. 

Dale III; (v) the Internal Revenue Service; (vi) the United States Attorney’s Office for the 

District of New Jersey; (vii) the Consultant; and (vii) the landlords at the Closing Stores.  The 

Debtors submit that, in view of the facts and circumstances, such notice is sufficient and no other 

or further notice need be provided. 
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WHEREFORE the Debtors respectfully request entry of the proposed interim and final 

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

deem just and appropriate. 

Dated: July 8, 2020 

Respectfully submitted, 

COLE SCHOTZ P.C. 
Proposed Attorneys for Debtors 
and Debtors in Possession 

 /s/ Michael D. Sirota 
Michael D. Sirota, Esq. 
Warren A. Usatine, Esq. 
David M. Bass, Esq. 
Jacob S. Frumkin, Esq. 
Court Plaza North 
25 Main Street 
Hackensack, NJ 07601 
Telephone:  (201) 489-3000 
Facsimile:  (201) 489-1536 
Email: msirota@coleschotz.com 

wusatine@coleschotz.com 
dbass@coleschotz.com 
jfrumkin@coleschotz.com 

Case 20-18368-MBK    Doc 6    Filed 07/08/20    Entered 07/08/20 17:06:12    Desc Main
Document      Page 32 of 32



60743/0001-20693899v2 

PROPOSED INTERIM ORDER

Case 20-18368-MBK    Doc 6-1    Filed 07/08/20    Entered 07/08/20 17:06:12    Desc
Proposed Order Interim    Page 1 of 49



60743/0001-20693899v2 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b) 

COLE SCHOTZ P.C. 
Court Plaza North 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800 
Michael D.  Sirota, Esq. (msirota@coleschotz.com) 
Warren A. Usatine, Esq. (wusatine@coleschotz.com)
David M.  Bass, Esq. (dbass@coleschotz.com) 
Jacob S. Frumkin, Esq. (jfrumkin@coleschotz.com) 
(201) 489-3000 
(201) 489-1536 Facsimile 

Proposed Attorneys for Debtors
and Debtors in Possession 

Chapter 11 

Case No. 20-_____ (___) 
Joint Administration Requested  
Hearing Date and Time: 

In re: 

SLT HOLDCO, INC., et al., 

Debtors.1

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO ASSUME THE 
CONSULTANT AGREEMENT, (II) APPROVING PROCEDURES FOR 

STORE CLOSING SALES, AND (III) APPROVING THE 
IMPLEMENTATION OF CUSTOMARY STORE BONUS PROGRAM AND 

PAYMENTS TO NON-INSIDERS THEREUNDER 

The relief set forth on the following pages, numbered two (2) through twenty-five (25), is 
hereby ORDERED. 

1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification 
number, as applicable, are as follows: SLT Holdco, Inc. (0403) and Sur La Table, Inc. (3409).  The Debtors’ 
corporate headquarters are located at 6100 4th Avenue South, Suite 500, Seattle, Washington 98108. 
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Upon the motion (the “Motion”)2 of SLT Holdco, Inc. and its wholly owned subsidiary, 

Sur La Table, Inc., as debtors and debtors in possession in the above-captioned chapter 11 cases 

(collectively, the “Debtors”), pursuant to sections 105, 363, 365, and 554 of the title 11 of the 

United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) and Rules 2002, 6003, 

and 6004 of the Federal Rules of Bankruptcy Procedure, for entry of an order (a) authorizing 

them to assume the Consultant Agreement; (b) authorizing them to conduct Sales and Store 

Closings at the Closing Stores in accordance with the Store Closing Procedures, with such Sales 

to be free and clear of all liens, claims, and encumbrances; (c) approving the proposed Dispute 

Resolution Procedures described herein to resolve any disputes with governmental units 

regarding certain applicable non-bankruptcy laws that regulate liquidation and similar-themed 

sales; and (d) approving the implementation of the Store Bonus Program and authorizing 

payments thereunder to certain non-insider employees, all as more fully set forth in the Motion; 

and the Court having jurisdiction to decide the Motion and the relief requested therein in 

accordance with 28 U.S.C. §§ 157(a)-(b) and 1334(b); and consideration of the Motion and the 

relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Motion 

having been given as provided in the Motion, and such notice having been adequate and 

2 Capitalized terms not otherwise herein defined shall have the meanings ascribed to them in the Motion. 
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appropriate under the circumstances; and it appearing that no other or further notice of the 

Motion need be provided; and the Court having held a hearing to consider the interim relief 

requested in the Motion (the “Hearing”); and upon the Declaration of Jason Goldberger in 

Support of First Day Motions, filed contemporaneously with the Motion, the record of the 

Hearing and all of the proceedings had before the Court; and the Court having found and 

determined that the relief sought in the Motion and granted herein is necessary to avoid 

immediate and irreparable harm to the Debtors and their estates as contemplated by Bankruptcy 

Rule 6003, is in the best interests of the Debtors, their respective estates and creditors, and all 

parties-in-interest, and provides a net benefit to the Debtors and their estates after taking into 

account the priority scheme of the Bankruptcy Code, and 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 FOUND AND DETERMINED THAT:3

A. The Debtors have advanced sound business reasons for seeking to assume the 

Consultant Agreement and adopt the Store Closing Procedures, on an interim basis subject to the 

Final Hearing (defined below), as set forth in the Motion and at the Hearing, such that entering 

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as 
findings of fact where appropriate. See Fed. R. Bankr. P. 7052. 
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into the Consultant Agreement is a reasonable exercise of the Debtors’ business judgment and in 

the best interests of the Debtors and their estates. 

B. The Store Closing Procedures are reasonable, and the conduct of the Sales and 

Store Closings in accordance with the Store Closing Procedures will provide an efficient means 

for the Debtors to liquidate and dispose of the Store Closure Assets as quickly and effectively as 

possible and will maximize the returns on the Store Closure Assets. 

C. The Consultant Agreement was negotiated, proposed, and entered into by the 

Consultant and the Debtors without collusion, in good faith, and from arm’s length bargaining 

positions. 

D. The assumption of the Consultant Agreement is a sound exercise of the Debtors’ 

business judgment. 

E. The Dispute Resolution Procedures are fair and reasonable and comply with 

applicable law. 

F. The relief set forth herein is necessary to avoid immediate and irreparable harm to 

the Debtors and their estates and the Debtors have demonstrated good, sufficient, and sound 

business purposes and justifications for the relief approved herein. 

G. The Sales and Store Closings are in the best interest of the Debtors’ estates. 
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H. The Debtors have represented that they are neither selling nor leasing personally 

identifiable information pursuant to the Motion, although the Consultant will be authorized to 

distribute emails and promotional materials to the Debtors’ customers. 

I. The entry of this Interim Order is in the best interests of the Debtors and their 

estates and creditors as well as all other parties-in-interest herein; and now therefore  

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. The Final Hearing on the Motion shall be held on , 2020, at   

_.m. (Eastern Time) and any objections or responses to the Motion shall be in writing, filed 

with the Court, with a copy to chambers, and served upon (i) the proposed attorneys for the 

Debtors, Cole Schotz P.C., Court Plaza North, 25 Main Street, Hackensack, New Jersey 07602 

(Attn: Michael D. Sirota, Esq.); (ii) the Office of the United States Trustee for Region 3, One 

Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark, New Jersey 07102; (iii) counsel 

for the Prepetition ABL Agent: Riemer & Braunstein LLP, Times Square Tower, Seven Times 

Square, Suite 2506, New York, NY 10036, Attn: Donald E. Rothman, Esq. and Anthony B. 

Stumbo, Esq.; (iv) counsel for the Prepetition Term Agent: Proskauer Rose LLP, One 

International Place, Boston, MA 02110, Attn: Charles A. Dale III; (v) the Consultant; and 

(vi) the landlords at any Closing Store(s) effected by such objection, in each case so as to be 
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received no later than 4:00 p.m. (Eastern Time) on  , 2020.  In the 

event no objections to entry of the Final Order on the Motion are timely received, this Court may 

enter such Final Order without need for the Final Hearing. 

3. The Debtors and the Consultant are authorized and empowered to take any and all 

further actions as may be reasonably necessary or appropriate to give effect to this Interim Order.  

The failure to specifically include any particular provision of the Consultant Agreement in this 

Interim Order shall not diminish or impair the effectiveness of such provisions, it being the intent 

of this Court that the Consultant Agreement and all of its provisions, payments, and transactions, 

be and hereby are authorized and approved as and to the extent provided for in this Interim 

Order. 

4. To the extent of any conflict between this Interim Order, the Store Closing 

Procedures, and the Consultant Agreement, the terms of this Interim Order shall control over all 

other documents and the Store Closing Procedures shall control over the Consultant Agreement. 

A. Effectiveness of the Consultant Agreement. 

5. The assumption of the Consultant Agreement by the Debtors pursuant to section 

365 of the Bankruptcy Code is approved on an interim basis.  The Debtors are authorized to act 

and perform in accordance with the terms of the Consultant Agreement, including, but not 

limited to, paying all fees and reimbursing all expenses as required by the Consultant Agreement 
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to the Consultant on a weekly basis and pursuant to the terms governing the Final Reconciliation 

(within the meaning of the Consultant Agreement), in each case as set forth in more detail in the 

Consultant Agreement, without the need for any application of the Consultant or a further order 

of the Court. 

6. With respect to reasonable and documented costs and expenses incurred by the 

Consultant pursuant to the Consultant Agreement and fees due to the Consultant on account of 

services provided from the Petition Date through the date of entry of this Interim Order, the 

Consultant shall be entitled to and shall receive reimbursement of such reasonable and 

documented costs and expenses incurred and fees earned pursuant to the Consultant Agreement 

within seven business days of entry of this Interim Order. 

7. Subject to the restrictions set forth in this Interim Order and the Store Closing 

Procedures, the Debtors and the Consultant hereby are authorized to take any and all actions as 

may be necessary or desirable to implement the Consultant Agreement and the Sales and Store 

Closings and each of the transactions contemplated by the Consultant Agreement.  Subject to the 

restrictions set forth in this Interim Order and the Store Closing Procedures, any actions taken by 

the Debtors and the Consultant necessary or desirable to implement the Consultant Agreement 

and/or the Sales prior to the date of this Interim Order, are hereby approved and ratified. 
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8. Notwithstanding anything to the contrary in the Consultant Agreement, the 

Debtors and their estates shall not indemnify the Consultant for any damages arising primarily 

out of the Consultant’s fraud, willful misconduct, or gross negligence. 

B. Authority to Engage in Sales and Conduct Store Closings. 

9. The Debtors are authorized, on an interim basis pending the Final Hearing, 

pursuant to sections 105(a) and 363(b)(1) of the Bankruptcy Code, to immediately commence or 

continue and conduct the Sales and Store Closings at the Closing Stores in accordance with this 

Interim Order, the Store Closing Procedures, and the Consultant Agreement. 

10. The Store Closing Procedures are approved in their entirety on an interim basis. 

11. The Debtors are authorized to discontinue operations at the Closing Stores in 

accordance with this Interim Order and the Store Closing Procedures. 

12. All entities that are presently in possession of some or all of the Merchandise or 

FF&E in which the Debtors hold an interest that are or may be subject to the Consultant 

Agreement or this Interim Order hereby are directed to surrender possession of such 

Merchandise or FF&E to the Debtors or the Consultant. 

13. Neither the Debtors nor the Consultant nor any of their officers, employees, or 

agents shall be required to obtain the approval of any third party, including, without limitation, 
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any Governmental Unit (as defined in Bankruptcy Code section 101(27)) or landlord, to conduct 

the Sales and Store Closings and to take the related actions authorized herein. 

C. Conduct of the Sales. 

14. All newspapers and other advertising media in which the Sales and Store Closings 

may be advertised and all landlords are directed to accept this Interim Order as binding authority 

so as to authorize the Debtors and the Consultant to conduct the Sales and Store Closings 

pursuant to the Consultant Agreement, including, without limitation, to conduct and advertise the 

sale of the Merchandise and FF&E in the manner contemplated by and in accordance with this 

Interim Order, the Store Closing Procedures, and the Consultant Agreement. 

15. Subject to the Dispute Resolution Procedures provided for in this Interim Order, 

the Debtors and Consultant are hereby authorized to take such actions as may be necessary and 

appropriate to implement the Consultant Agreement and to conduct the Sales and Store Closings 

without necessity of further order of this Court as provided in this Interim Order, the Consultant 

Agreement, or the Store Closing Procedures, including, but not limited to, advertising the Sales 

and Store Closings as a “store closing sale,” “sale on everything,” “everything must go,” or 

similar-themed sales through the posting of signs (including the use of exterior banners at non-

enclosed mall closing locations, and at enclosed mall closing locations to the extent the 
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applicable closing location entrance does not require entry into the enclosed mall common area), 

use of signwalkers, and street signage. 

16. Notwithstanding anything herein to the contrary, and in view of the importance of 

the use of sign-walkers, banners, and other advertising to the sale of the Merchandise and FF&E, 

to the extent that, prior to the Final Hearing, disputes arise regarding laws regulating the use of 

sign-walkers, banners, or other advertising and the Debtors and the Consultant are unable to 

resolve the matter consensually, any party may request an immediate telephonic hearing with this 

Court pursuant to these provisions.  Such hearing will, to the extent practicable, be scheduled 

initially no later than the earlier of (a) the Final Hearing and (b) within two business days of such 

request.  This scheduling shall not be deemed to preclude additional hearings for the presentation 

of evidence or arguments as necessary. 

17. Except as expressly provided in the Consultant Agreement, the sale of the 

Merchandise and FF&E shall be conducted by the Debtors and the Consultant notwithstanding 

any restrictive provision of any lease, sublease, license, reciprocal easement agreement, 

restrictive covenant, or other agreement relative to occupancy affecting or purporting to restrict 

the conduct of the Sales or Store Closings (including the sale of the Merchandise and FF&E), the 

necessity of obtaining any third party consents, the rejection of leases, abandonment of assets, or 

“going dark” provisions, and such provisions shall not be enforceable in conjunction with the 
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Sales or the Store Closings.  A breach of any such provisions in conjunction with Sales or Store 

Closings shall not constitute a default under a lease or provide a basis to terminate such lease; 

provided that the Sales and Store Closings are conducted in accordance with the terms of this 

Interim Order and the Store Closing Procedures.  The Consultant and landlords of the Closing 

Stores are authorized to enter into agreements (“Side Letters”) between themselves modifying 

the Store Closing Procedures without further order of the Court, and such Side Letters shall be 

binding between and among the Debtors, the Consultant, and such landlords, provided that 

nothing in such Side Letters affects the provisions of paragraphs 26 and 36 of this Interim Order. 

In the event of any conflict between the Store Closing Procedures, this Interim Order, and any 

Side Letter, the terms of such Side Letter shall control.   

18. Except as expressly provided for herein or in the Store Closing Procedures, and  

except with respect to relief expressly granted to any Governmental Unit elsewhere in this 

Interim Order, no person or entity, including, but not limited to, any landlord, licensor, property 

owner/manager, service provider, utility, or creditor, shall take any action to directly or indirectly 

prevent, interfere with, or otherwise hinder consummation or continuation of the Sales or Store 

Closings, or the advertising and promotion (including the posting of signs and exterior banners 

or the use of signwalkers) of same, and all such parties and persons of every nature and 

description, including, but not limited to, any landlord, licensor, property owner/manager, 
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service provider, utility, and creditor and all those acting for or on behalf of such parties, are 

prohibited and enjoined from (a) interfering in any way with, obstructing, or otherwise impeding 

the conduct of the Sales or Store Closings and/or (b) instituting any action or proceeding in any 

court (other than this Court) or before any administrative body seeking an order or judgment 

against, among others, the Debtors, the Consultant, or the landlords at the Closing Stores that 

might in any way directly or indirectly obstruct or otherwise interfere with or adversely affect the 

conduct of the Sales or Store Closings and/or seek to recover damages for breach(es) of 

covenants or provisions in any lease, sublease, license, or contract based upon any relief 

authorized herein. 

19. In accordance with and subject to the terms and conditions of the Consultant 

Agreement, the Consultant shall have the right to use the Closing Stores and all related services, 

furniture, fixtures, equipment, and other assets of the Debtors for the purpose of conducting the 

Sales and Store Closings, free of any interference from any entity or person, subject to 

compliance with the Store Closing Procedures and this Interim Order. 

20. During the Sale Term (as defined in the Consultant Agreement), but only insofar 

as required by this Court, the Consultant shall accept the Debtors’ validly issued Gift Cards, 

Store Credits and Coupons (all as defined in the Debtors’ Motion Pursuant to 11 U.S.C. §§ 

105(a), 363(b), 365 and 507(a) for Interim and Final Authority to (I) Maintain and Administer 
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Pre-Petition Customer Programs, Promotions, and Practices, (II) Pay and Honor Related Pre-

Petition Obligations, and (III) Direct the Credit Card Processors to Honor the Debtors’ Credit 

Card Processing Agreement Pending Its Assumption or Rejection (the “Customer Programs  

Motion”)) and honor the Debtors’ pre-petition Return and Exchange Policies (as defined in the 

Debtors’ Customer Programs Motion) as modified by the Customer Programs Motion and any 

order approving the Customer Programs Motion, provided, that such Return and Exchange 

Policies, as modified by the Customer Programs Motion, shall apply solely with respect to goods 

sold prior to the Petition Date, in each instance as authorized by a Court Order granting the 

Customer Programs Motion; provided, further, that the customer is not returning or exchanging 

items in order to repurchase the same items so as to take advantage of the sale price being 

offered by the Consultant.  For the avoidance of doubt, proceeds from Merchandise sold pursuant 

to Gift Cards shall be treated as Gross Proceeds (as defined in the Consultant Agreement) for 

purposes of calculating Consultant’s fee under the Consultant Agreement. 

21. All sales of Merchandise and FF&E sold on or after the Petition Date shall be “as 

is” and shall be on a final basis with no Merchandise subject to return, exchange, or refund. 

22. The Consultant shall not be liable for sales taxes except as expressly provided in 

the Consultant Agreement and the payment of any and all sales taxes is the responsibility of the 

Debtors. The Debtors are directed to remit all taxes arising from the Sales to the applicable 
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Governmental Units as and when due, provided that in the case of a bona fide dispute the Debtors 

are only directed to pay such taxes upon the resolution of the dispute if and to the extent that the 

dispute is decided in favor of the applicable Governmental Unit.  For the avoidance of doubt, 

sales taxes collected and held in trust by the Debtors shall not be used to pay any creditor or any 

other party, other than the applicable Governmental Unit for which the sales taxes are collected.  

The Consultant shall collect, remit to the Debtors, and account for sales taxes as and to the extent 

provided in the Consultant Agreement.  This Interim Order does not enjoin, suspend, or restrain 

the assessment, levy, or collection of any tax under state law, and does not constitute a declaratory 

judgment with respect to any party’s liability for taxes under state law. 

23. Pursuant to section 363(f) of the Bankruptcy Code, the Consultant, on behalf of 

the Debtors, is authorized to sell the Store Closure Assets, and all sales of Store Closure Assets, 

whether by the Consultant or the Debtors, shall be free and clear of any and all of any liens, 

claims, encumbrances, defenses (including, without limitation, rights of setoff and recoupment) 

and interests, including, without limitation, security interests of whatever kind or nature, 

mortgages, conditional sales or title retention agreements, pledges, deeds of trust, 

hypothecations, liens, encumbrances, assignments, preferences, debts, easements, charges, suits, 

licenses, options, rights-of-recovery, judgments, orders and decrees of any court or foreign or 

domestic governmental entity, taxes (including foreign, state, and local taxes), licenses, 
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covenants, restrictions, indentures, instruments, leases, options, off-sets, claims for 

reimbursement, contribution, indemnity or exoneration, successor, product, environmental, tax, 

labor, ERISA, CERCLA, alter ego, and/or other liabilities, causes of action, contract rights, and 

claims, to the fullest extent of the law, in each case, of any kind or nature (including, without 

limitation, all “claims” as defined in section 101(5) of the Bankruptcy Code), known or 

unknown, whether pre-petition or post-petition, secured or unsecured, choate or inchoate, filed or 

unfiled, scheduled or unscheduled, perfected or unperfected, liquidated or unliquidated, noticed 

or unnoticed, recorded or unrecorded, contingent or non-contingent, material or non-material, 

statutory or non-statutory, matured or unmatured, legal or equitable (collectively, 

“Encumbrances”); as provided for herein because in each case, one or more of the standards set 

forth in section 363(f)(1)–(5) has been satisfied; provided, however, that any such Encumbrances 

shall attach to the applicable proceeds of the sale of the Store Closure Assets with the same 

validity, in the amount, with the same priority as, and to the same extent that any such 

Encumbrances attached to the Store Closure Assets prior to such sale, subject to any claims and 

defenses that any party may possess with respect thereto and subject to the Consultant’s fees and 

expenses (as provided in the Consultant Agreement). 

24. To the extent that the Debtors propose to sell or abandon FF&E that may contain 

personal and/or confidential information about the Debtors’ employees and/or customers (the 
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“Confidential Information”), the Debtors shall remove the Confidential Information from such 

items of FF&E before such sale or abandonment. 

25. The Debtors and/or the Consultant (as the case may be) are authorized and 

empowered to transfer Merchandise and FF&E among, and into, the Closing Stores and/or the 

Going Concern Stores.  The Consultant is authorized to sell the Debtors’ FF&E and abandon 

same, in each case as provided for and in accordance with the terms of the Consultant 

Agreement, including, but not limited to, with respect to signage related to the Sales and Store 

Closings.  Any abandoned FF&E left in a Closing Store after the later of the date the lease is 

rejected or the date the Debtors vacate the premises shall be deemed abandoned, and such 

landlord is authorized to dispose of the abandoned FF&E without further notice and without any 

liability to any individual or entity that may claim an interest in such property.  The automatic 

stay is modified to the extent necessary to allow such dispositions. 

D. Dispute Resolution Procedures with Governmental Units. 

26. Nothing in this Interim Order, the Consultant Agreement, or the Store Closing 

Procedures, releases, nullifies, or enjoins the enforcement of any liability to a Governmental Unit 

under environmental laws or regulations (or any associated liabilities for penalties, damages, cost 

recovery, or injunctive relief) to which any entity would be subject as the owner, lessor, lessee, 

or operator of any property after the date of entry of this Interim Order.  Nothing contained in 
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this Interim Order, the Consultant Agreement, or the Store Closing Procedures shall in any way 

(a) diminish the obligation of any entity to comply with environmental laws or (b) diminish the 

obligations of the Debtors to comply with environmental laws consistent with their rights and 

obligations as debtors in possession under the Bankruptcy Code.  The Sales and Store Closings 

shall not be exempt from laws of general applicability, including, without limitation, public 

health and safety, criminal, tax, labor, employment, environmental, antitrust, fair competition, 

traffic, and consumer protection laws, including consumer laws regulating deceptive practices 

and false advertising (collectively, “General Laws”).  Nothing in this Interim Order, the 

Consultant Agreement, or the Store Closing Procedures, shall alter or affect obligations to 

comply with all applicable federal safety laws and regulations.  Nothing in this Interim Order 

shall be deemed to bar any Governmental Unit (as such term is defined in section 101(47) of the 

Bankruptcy Code) from enforcing General Laws, subject to the Debtors’ rights to assert that any 

such laws are not in fact General Laws or that such enforcement is impermissible under the 

Bankruptcy Code or this Interim Order.  Notwithstanding any other provision in this Interim 

Order, no party waives any rights to argue any position with respect to whether conduct was or is 

in compliance with this Interim Order and/or any applicable law or that enforcement of such 

applicable law is preempted by the Bankruptcy Code.  Nothing in this Interim Order shall be 

deemed to have made any rulings on any such issues. 
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27. To the extent that the sale of Merchandise and FF&E is subject to any Liquidation 

Sale Laws, including any federal, state, and local laws, statutes, rules, regulations, and 

ordinances, directed at regulating “going out of business,” “store closing,” similar inventory 

liquidation sales, or bulk sale laws, laws restricting safe, professional, and non- deceptive 

customary advertising such as signs, banners, posting of signage, and use of sign-walkers solely 

in connection with the Sales and including ordinances establishing license or permit 

requirements, waiting periods, time limits, or bulk sale restrictions that would otherwise apply 

solely to the sale of the Merchandise and FF&E, the following Dispute Resolution Procedures 

shall apply: 

(a) Provided that the Sales are conducted in accordance with the terms of the 
Interim Order or the Final Order, as applicable, and the Store Closing 
Procedures, and in light of the provisions in the laws of many 
Governmental Units that exempt court-ordered sales from their provisions, 
the Debtors and the Consultant will be presumed to be in compliance with 
any Liquidation Sale Laws and are authorized to conduct the Sales in 
accordance with the terms of the Interim Order and/or the Final Order, as 
applicable, and the Store Closing Procedures without the necessity of 
further showing compliance with any such Liquidation Sale Laws. 

(b) Within five business days of the entry of the Interim Order, the Debtors 
will serve by email, facsimile, or first-class mail, copies of the Interim 
Order, the proposed Final Order, the Consultant Agreement, and the Store 
Closing Procedures on the following: (i) the landlords for the Closing 
Stores; (ii) the Attorney General’s office for each state in which the Sales 
are being held; (iii) the county consumer protection agency or similar 
agency for each county in which the Sales are being held; (iv) the division 
of consumer protection for each state in which the Sales are being held; 
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(v) the chief legal counsel for each local jurisdiction in which the Sales are 
being held (collectively, the “Dispute Notice Parties”).  

(c) To the extent that there is a dispute arising from or relating to the Sales, 
the Interim Order, or the proposed Final Order, as applicable, the 
Consultant Agreement, or the Store Closing Procedures, which dispute 
relates to any Liquidation Sale Laws (a “Reserved Dispute”), the 
Bankruptcy Court shall retain exclusive jurisdiction to resolve such 
Reserved Dispute.  Any time within ten days following entry of the 
Interim Order any Governmental Unit may assert that a Reserved Dispute 
exists by sending a notice (the “Dispute Notice”) explaining the nature of 
the dispute to: (i) proposed counsel to the Debtors, Cole Schotz P.C., 
25 Main Street, Hackensack, New Jersey 07601, Attn: Michael D. Sirota, 
Esq., and David M. Bass, Esq.; (ii) the Consultant, Great American Group, 
LLC, 21255 Burbank Blvd., Suite 400, Woodland Hills, CA 91367, 
Attention: Scott K. Carpenter and Marina Fineman; (iii) counsel for the 
Prepetition ABL Agent: Riemer & Braunstein LLP, Times Square Tower, 
Seven Times Square, Suite 2506, New York, NY 10036, Attn: Donald E. 
Rothman, Esq. and Anthony B. Stumbo, Esq.; and (iv) counsel for the 
Prepetition Term Agent: Proskauer Rose LLP, One International Place, 
Boston, MA 02110, Attn: Charles A. Dale III.  If the Debtors, the 
Consultant, and the Governmental Unit are unable to resolve the Reserved 
Dispute within 15 days after service of the Dispute Notice, the 
Governmental Unit may file a motion with the Bankruptcy Court 
requesting that the Court resolve the Reserved Dispute (a “Dispute 
Resolution Motion”).  

(d) In the event that a Dispute Resolution Motion is filed, nothing in the 
Interim Order or the Final Order, as applicable, shall preclude the Debtors, 
a landlord, the Consultant or any other interested party from asserting 
(i) that the provisions of any Liquidation Sale Laws are preempted by the 
Bankruptcy Code or (ii) that neither the terms of the Interim Order or the 
Final Order, as applicable, nor the conduct of the Debtors or the 
Consultant pursuant to the Interim Order or the Final Order, as applicable, 
violates such Liquidation Sale Laws.  Filing a Dispute Resolution Motion 
as set forth herein shall not be deemed to affect the finality of the Interim 
Order or the Final Order or to limit or interfere with the Debtors’ or the 
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Consultant’s ability to conduct or to continue to conduct the Sales 
pursuant to the Interim Order or the Final Order, absent further order of 
the Court.  Upon the entry of the Interim Order or the Final Order, as 
applicable, the Court grants authority for the Debtors and the Consultant to 
conduct the Sales pursuant to the terms of the Interim Order or the Final 
Order, as applicable, the Consultant Agreement, and/or the Store Closing 
Procedures and to take all actions reasonably related thereto or arising in 
connection therewith. The Governmental Unit will be entitled to assert any 
jurisdictional, procedural, or substantive arguments it wishes with respect 
to the requirements of its Liquidation Sale Laws or the lack of any 
preemption of such Liquidation Sale Laws by the Bankruptcy Code.  
Nothing in the Interim Order or the Final Order will constitute a ruling 
with respect to any issues to be raised in any Dispute Resolution Motion. 

(e) If, at any time, a dispute arises between the Debtors and/or the Consultant 
and a Governmental Unit as to whether a particular law is a Liquidation 
Sale Law, and subject to any provisions contained in the Interim Order or 
the Final Order related to the Liquidation Sale Laws, then any party to that 
dispute may utilize the provisions of subparagraphs (c) and (d) above by 
serving a notice to the applicable parties and proceeding thereunder in 
accordance with those paragraphs.  Any determination with respect to 
whether a particular law is a Liquidation Sale Law shall be made de novo. 

28. Subject to paragraphs 26 and 27 above, each and every federal, state, or local 

agency, departmental unit, or Governmental Unit with regulatory authority over the Sales and 

Store Closings, and all newspapers and other advertising media in which the Sales and Store 

Closings are advertised shall consider this Interim Order as binding authority such that no further 

approval, license, or permit of any Governmental Unit shall be required, nor shall the Debtors or 

the Consultant be required to post any bond, to conduct the Sales ad Store Closings. 
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29. Within three business days of the entry of this Interim Order, the Debtors shall 

serve copies of this Interim Order, the Consultant Agreement, and the Store Closing Procedures 

via e-mail, facsimile, or regular mail, on: (i) the Office of the United States Trustee for Region 3; 

(ii) counsel to any official committee of unsecured creditors appointed in these chapter 11 cases; 

(iii) the Consultant, Great American Group, LLC, 21255 Burbank Blvd., Suite 400, Woodland 

Hills, CA 91367, Attention: Scott K. Carpenter and Marina Fineman; (iv) counsel for the 

Prepetition ABL Agent: Riemer & Braunstein LLP, Times Square Tower, Seven Times Square, 

Suite 2506, New York, NY 10036, Attn: Donald E. Rothman, Esq. and Anthony B. Stumbo, 

Esq.; (v) counsel for the Prepetition Term Agent: Proskauer Rose LLP, One International Place, 

Boston, MA 02110, Attn: Charles A. Dale III; (vi) all parties known to the Debtors who hold any 

liens or security interest in the Debtors’ assets who have filed UCC-1 financing statements against 

the Debtors, or who, to the Debtors’ knowledge, assert liens against the Store Closure Assets; 

(vii) all state attorneys general for the states in which the Store Closure Assets are located; 

(viii) municipalities in which the Store Closure Assets are located; (ix) all of the Debtors’ 

landlords for the Closing Stores; (x) all applicable state and consumer protection agencies; (xi) all 

applicable federal, state, and local taxing and regulatory authorities having jurisdiction over the 

Merchandise and the FF&E; (xii) the Internal Revenue Service; and (xiii) any party that has 
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requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit that, in light of the 

nature of the relief requested, no other or further notice need be given. 

E. Other Provisions. 

30. The Consultant shall not be liable for any claims against the Debtors, and the 

Debtors shall not be liable for any claims against Consultant, in each case, other than as 

expressly provided for in the Consultant Agreement. 

31. The Debtors shall not be required to comply with any state or local law requiring 

that the Debtors pay an employee substantially contemporaneously with his or her termination; 

provided, however, that the Debtors shall pay any accrued wages to terminated employees as 

expeditiously as possible. 

32. The Debtors are authorized, but not directed, to implement and make payments 

under the Store Bonus Program, including payments of any amounts that accrued but were 

unpaid as of the Petition Date. 

33. The Debtors are authorized to issue post-petition checks, or to effectuate post-

petition fund transfer requests, in replacement of any checks or fund transfer requests in respect 

of payments made in accordance with this Interim Order that are dishonored or rejected. 

34. In accordance with this Interim Order (or any other order of this Court), each of 

the financial institutions at which the Debtors maintain their accounts relating to the payment of 
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the obligations described in the Motion is authorized and directed to (i) receive, process, honor, 

and pay all checks presented for payment and to honor all fund transfer requests made by the 

Debtors related thereto, to the extent that sufficient funds are on deposit in those accounts and 

(ii) accept and rely on all representations made by the Debtors with respect to which checks, 

drafts, wires, or automated clearing house transfers should be honored or dishonored in 

accordance with this or any other order of this Court, whether such checks, drafts, wires, or 

transfers are dated prior to, on, or subsequent to the Petition Date, without any duty to inquire 

otherwise. 

35. On a confidential basis and upon the written (including email) request of the U.S. 

Trustee, the Pre-Petition Agents (as defined in the Store Closing Procedures), or any official 

committee of unsecured creditors appointed in these chapter 11 cases, the Debtors shall provide 

copies of periodic reports concerning the Sales and Store Closings that are prepared by the 

Debtors, their professionals, or the Consultant; provided, however, that the foregoing shall not 

require the Debtors, their professionals, or the Consultant to prepare or undertake to prepare any 

additional or new reports not otherwise being prepared. 

36. Notwithstanding the relief granted in this Interim Order, any payment made by 

the Debtors pursuant to the authority granted herein shall be subject to the provisions of the 

Interim Order (I) Authorizing Use Of Cash Collateral and Affording Adequate Protection; (II) 
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Modifying Automatic Stay; (III) Scheduling A Final Hearing; and (IV) Granting Related Relief, 

(the “Interim Cash Collateral Order”), and the ABL and Term Loan Documents (as defined in 

the Interim Cash Collateral Order), and shall be made strictly in accordance with the Budget (as 

defined in the Interim Cash Collateral Order), subject to such variances as permitted by the 

Interim Cash Collateral Order. 

37. Except with respect to the Consultant and the Consultant Agreement, nothing 

contained in the Motion or this Interim Order or any payment made pursuant to the authority 

granted by this Interim Order is intended to be or shall be construed as (i) an admission as to the 

validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any party-in-interest’s 

rights to dispute any claim, or (iii) an approval or assumption of any agreement, contract, 

program, policy, or lease under section 365 of the Bankruptcy Code. 

38. Notwithstanding entry of this Interim Order, nothing herein shall create, or is 

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

42. Notwithstanding entry of this Interim Order, nothing herein shall create, or is 

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

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

44. The requirements of Bankruptcy Rule 6004(a) are waived. 
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45. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order shall be immediately effective and enforceable upon its entry. 

46. This Interim Order is effective only from the date of entry through this Court’s 

disposition of the Motion on a final basis; provided that the Court’s ultimate disposition of the 

Motion on a final basis shall not impair or otherwise affect any action taken pursuant to this 

Interim Order. 

47. Any party may move for modification of this Order in accordance with D.N.J. 

LBR 9013-5(e). 

48. A true copy of this Order shall be served on all required parties pursuant to D.N.J. 

LBR 9013-5(f).  

49. The Debtors and the Consultant are authorized to take all action necessary to 

carry out this Interim Order. 

50. This Court shall retain jurisdiction to hear and determine all matters arising from 

or related to the implementation, interpretation, and/or enforcement of this Interim Order.
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EXHIBIT 1 

Consultant Agreement 
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STRICTLY CONFIDENTIAL

CONSULTANT AGREEMENT

This Consultant Agreement (collectively with all Exhibits hereto, the “Agreement”) is made as of 
April__, 2020, by and between Sur La Table, Inc., a Washington corporation (“Merchant”), and a contractual 
joint venture comprised of Great American Group, LLC, a California limited liability company (“GA”), and 
Tiger Capital Group, LLC, a Massachusetts limited liability company (“Tiger”) (GA and Tiger collectively 
referred to herein as “Consultant”, and together with Merchant, the “Parties” and each a “Party”).   

RECITALS

WHEREAS, Merchant operates retail stores and desires that Consultant act as Merchant’s Consultant
for the limited purposes of (a) assisting Merchant, in coordination with its investment banking financial advisor 
SOLIC Capital Advisors (“SOLIC”) and senior management team in the sale of the Merchandise (as hereinafter 
defined) from Merchant’s retail store locations that are targeted for closure, as designated by Merchant, as 
listed on Exhibit A attached hereto, which list may be amended in writing from time to time (including by 
adding or removing Stores, at Merchant’s discretion, and in accordance with the terms and conditions of this
Agreement) (each individually a ”Store,” and collectively the “Stores”), by means of a “clearance sale”, 
“warehouse sale”, “location closing”, “sale on everything”, “everything must go”, or similar themed sale, as 
agreed between the Parties, and (b) disposing of the FF&E (defined below) in the Stores and any designated 
Distribution Centers, on the terms and conditions set forth in this Agreement (the “Sale”).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and 
for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
Parties agree as follows:

Section 1. Appointment of Consultant

Effective as of the date hereof, Merchant hereby appoints Consultant, and Consultant hereby agrees to serve, 
as Merchant’s agent for the limited purpose of assisting Merchant in the sale of the Merchandise and FF&E 
(each as defined below) at the Stores. Subject to the above, Consultant shall be authorized to advertise the Sale 
as a “store closing”, “location closing”, “sale on everything”, “everything must go”, or similar-themed sale, 
and shall not be authorized to advertise the Sale as a “going out of business” sale.  Consultant understands and 
acknowledges that Merchant has engaged SOLIC to run a marketing and sale process that offers to sell 
substantially all of Merchant’s assets and business as a going-concern enterprise (the “Going Concern Sale”).  
The Going Concern Sale includes Merchant’s stores that are not included on Exhibit A (the “Going Concern 
Stores”). As discussed more specifically in Section 3 below, in conjunction with, and to facilitate, the Going 
Concern Sale, Merchant may, from time to time, in its discretion, add or remove any of the Going Concern 
Stores to the list of “Stores” to be included in the Sale., 

Section 2(a). Merchandise

As used in this Agreement, “Merchandise” means all first quality goods, saleable in the ordinary course, located 
in the Stores on the Sale Commencement Date (defined below) or delivered thereto after the Sale 
Commencement Date pursuant to the terms of this Agreement.  “Merchandise” excludes (1) goods that belong 
to sublessees, licensees, or concessionaires of Merchant, as identified by Merchant prior to the Sale 
Commencement Date; (2) FF&E (defined below) and improvements to real property that are located in the 
Stores; (3) damaged or defective goods; and (4) goods held by Merchant on memo, on consignment, or as 
bailee; (5) gift cards (third party and Merchant branded).
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Section 2(b). FF&E.

As used in this Agreement, “FF&E” means the furniture, furnishings, trade fixtures, machinery, equipment, 
office supplies, supplies, conveyor systems, racking, rolling stock, and other tangible personal property owned 
by Merchant and located in the Stores.

Section 3.  Sale Term

The Sale shall commence no later than the date upon which Merchant reopens each Store (the “Sale 
Commencement Date”) and conclude no later than August 1, 2020 (the “Sale Termination Date”); provided, 
however, that prior to the Sale Termination Date the Parties may mutually agree in writing to extend the Sale 
at any Store(s).  Notwithstanding the forgoing, Merchant may at any time, upon seven (7) days’ notice to 
Consultant, without any penalty, terminate the Sale at any Store(s) in order to include such Store(s) within 
the grouping of Going Concern Stores. The date on which the Sale has concluded at all of the Stores is the 
“Sale Termination Date” and the period between the Sale Commencement Date and the Sale Termination 
Date, inclusive, is the “Sale Term”.  At the conclusion of the Sale for each Store, Consultant shall surrender 
the premises for such Store to Merchant in broom clean condition with any unsold FF&E to be left in place 
at the Stores.

At any time prior to the Sale Termination Date, and (if necessary) the approval of the Bankruptcy Court
(defined in Section 19 below), Merchant shall have the right to designate one or more of the Going Concern 
Stores for inclusion in the Sale (hereinafter, the “Additional Store Election”; and upon exercise of the 
Additional Store Election, each such additional store an “Additional Store,” and collectively the “Additional 
Stores”). The exercise by Merchant of the Additional Store Election as to any Additional Store(s) shall be 
made by Merchant, in its discretion, in a written supplement to be sent to Consultant no less than seven (7) 
days’ prior to the anticipated inclusion date of such Additional Store in the Sale (any such supplement, an 
“Additional Store Supplement'”).  Each such Additional Store(s) included in the Sale shall be deemed to be 
a “Store” hereunder effective upon the Sale Commencement Date at such Additional Store(s), which shall 
occur upon the expiration of the notice period set forth in such Additional Store Supplement. Upon 
Merchant’s exercise of the Additional Store Election with respect to an Additional Store(s), the Parties shall
in good faith review and agree upon a revised Budget to incorporate the incremental expenses consistent with 
those of the current Stores for such Additional Store(s).  

Section 4.  Project Management

(A) Consultant’s Undertakings

Upon the execution of this Agreement, Consultant shall: (a) conduct a review and assessment of Merchant’s 
current liquidation plan and validity of assumptions in light of current market environment; and (b) make 
considerations and recommendations relative to maximizing return from Merchandise being sold through 
Merchant’s E-Commerce channel.

Consistent with the Scope of Services identified on Schedule 1 hereto, during the Sale Term, Consultant shall, 
in collaboration with Merchant: (a) provide qualified supervisors (the “Supervisors”) engaged by Consultant 
to oversee the Sale and management of the Stores in an effort to maximize revenue and sell all of the 
Merchandise prior to the end of the Sale; (b) determine appropriate point-of-sale and external advertising, 
subject to the reasonable advance approval of Merchant; (c) determine appropriate discounts of Merchandise, 
staffing levels, and appropriate bonus and incentive programs, if any, for the Stores’ employees, each subject 
to the reasonable advance approval of Merchant; (d) oversee display of Merchandise for the Stores; (e) evaluate 
sales of Merchandise by category, provide sales reporting (but only if, and to the extent that, Merchant provides 
Consultant access to the point of sale data in the normal course), and monitor expenses; (f) maintain the 
confidentiality of all proprietary or non-public information regarding Merchant in accordance with the 
provisions of the confidentiality agreement signed by the Parties; (g) assist Merchant in connection with 
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managing and controlling loss prevention and employee relations matters; (h) to the extent necessary, assist 
Merchant in obtaining any required permits and governmental consents required to conduct the Sale, including 
the preparation of all necessary applications; (i) after consultation with Merchant price, market, and sell the 
FF&E on behalf of Merchant; and (j) provide such other related services deemed necessary or appropriate by 
Merchant and Consultant.

Merchant shall be responsible for all reasonable, documented out-of-pocket costs and expenses incurred by 
Consultant in connection with the sale of FF&E.  Consultant shall have the right to abandon at the Stores any 
unsold FF&E.  Unless otherwise agreed to by Merchant in writing, the sale of the FF&E in each Store shall 
conclude at the same time as Merchandise sales conclude.          

The Parties expressly acknowledge and agree that Merchant shall have no liability to, and Consultant shall 
indemnify and hold Merchant harmless from, any claim by or on behalf of, the Supervisors for wages, benefits, 
severance pay, termination pay, vacation pay, pay in lieu of notice of termination, or any other liability arising 
from Consultant’s hiring or engagement of the Supervisors, and the Supervisors shall not be considered 
employees of Merchant.

The Parties further acknowledge that Consultant does not warranty or guarantee that Merchant will obtain all 
of the permits and governmental consents required to conduct the Sale, and Consultant shall have no liability 
to Merchant or any permitting or governmental agencies for the payment of any fines, costs or assessments 
that may be charged to Merchant or Consultant to the extent that any such required permits or governmental 
consents are not properly or timely obtained.  Merchant, in its sole discretion, after consultation with 
Consultant, shall be permitted to immediately discontinue the Sale at any Store(s) to the extent any required 
permits or governmental consents are not properly obtained.

The Parties acknowledge that this Agreement is being entered into in the midst of the outbreak of the COVID-
19 virus pandemic and that local, state and national laws and responses are continuously developing, often in 
unpredictable ways. Merchant hereby agrees that, while Consultant will fully cooperate with Merchant to 
adhere to any restrictions, regulations or recommendations imposed by local, state or federal governmental 
entities, or similar regulatory or authoritative agencies, that may be imposed on any aspect of Merchant’s 
ability to operate the Stores in response to the COVID-19 pandemic, the responsibility and expense of 
complying with any such laws, regulations or orders, including their enforce or implementation, shall be the 
sole responsibility of Merchant. Examples of such restrictions, regulations or recommendations may include,
without limitation: (a) providing protective gear (such as masks, sanitizers, and similar items) aimed at 
reducing the spread of the virus to Merchant’s employees, customers, vendors, etc.; (b) implementing physical 
restrictions with regard to Store operations, including monitoring the number of customers allowed into a Store 
at any given time; and (c) enforcing daily cleaning and sanitizing procedures at the Stores. Merchant and its 
employees shall be solely responsible to facilitate, enforce, and implement any such restrictions or regulations, 
at Merchant’s sole cost and expense.

(B) Merchant’s Undertakings

During the Sale Term, Merchant shall (a) be the employer of the Store’s employees, other than the Supervisors 
(or such independent contractors that Consultant shall retain upon the agreement of the Parties in writing); (b) 
be responsible for the payment, as incurred by Merchant, for all taxes, costs, expenses, accounts payable, and 
other liabilities relating to the Stores, the Stores’ employees and other representatives of Merchant; (c) prepare 
and process all tax forms and other documentation, with reasonable assistance from Consultant, if requested; 
(d) collect all sales taxes and remit them to the appropriate taxing authorities as required; (e) use reasonable 
efforts to cause Merchant’s employees to cooperate with Consultant and the Supervisors; (f) execute all 
agreements determined by Merchant and Consultant to be necessary for the operation of the Stores during the 
Sale; (g) arrange for the ordinary maintenance in order to maintain in good working order all point-of-sale 
equipment, HVAC systems, other mechanical devices and overall facilities reasonably required to allow for 
the conduct of the Sale and operation of  the Stores; (h) provide peaceful use and occupancy of, and full access 
(including reasonable before and after hours access and normal utilities/phone service) to, the Stores, and to 
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Merchant’s warehouse, distribution center, and corporate offices, as applicable, for the purpose of preparing 
for, conducting, and completing the Sale, and performing its obligations under this Agreement.    

In accordance with it prior practices and procedures and without incurring any extraordinary cost, Merchant 
shall provide throughout the Sale Term central administrative services necessary for the Sale, including internal 
payroll processing, MIS services, cash and inventory reconciliation, data processing and reporting, email 
preparation and distribution, information technology updates, functionality, and maintenance, and accounting, 
all at no cost to Consultant.

Consultant shall have no liability to Merchant’s employees for wages, benefits, severance pay, termination 
pay, vacation pay, pay in lieu of notice of termination or any other liability arising from Merchant’s 
employment, hiring or retention of its employees, and such employees shall not be considered employees of 
Consultant.

Section 5. The Sale

All sales of Merchandise and FF&E shall be made on behalf of, and solely in the name of, Merchant.  
Consultant does not have, nor shall it have, any right, title, or interest in the Merchandise or FF&E.  All sales 
of Merchandise or FF&E shall be by cash, gift card, gift certificate, merchandise credit, debit card, or credit 
card and, at Merchant’s discretion, by check or otherwise in accordance with Merchant’s policies, and shall be 
“final” with no returns accepted or allowed, unless otherwise directed by Merchant.  If Merchant commences 
a case(s) under chapter 11 the Bankruptcy Code (defined in Section 19 below), the right to honor gift cards, 
gift certificates or merchandise credit, after the commencement of such case(s) shall be subject to further order 
of the Bankruptcy Court.

Section 6. Consultant Fee and Expenses in Connection with the Sale

(i) Gross Proceeds

With respect to Merchandise or FF&E, as applicable, that is sold through the Sale, “Gross Proceeds” means 
the sum of all gross proceeds thereof (including, as a result of the redemption of any gift card, gift certificate, 
or merchandise credit) during the Sale Term, after the application of all discounts including, without limitation, 
any discount coupons issued by Merchant in the ordinary course of its business, and net only of sales taxes.  

(ii) Consultant’s Fee

As consideration for its services under this Agreement, Merchant shall pay to Consultant a base fee (the “Base 
Fee”) equal to (a) one and one-half percent (1.5%) of all Gross Proceeds of Merchandise, calculated from the 
first dollar recovered, plus (b) fifteen percent (15.0%) of all Gross Proceeds of FF&E.  For the avoidance of 
doubt, no portion of the Base Fee shall be attributable to Stores that are not included on Exhibit A), unless and 
until such Stores become Additional Stores.

(iii) Gross Rings

For purposes of calculating Gross Proceeds and the Base Fee, the Parties shall use the “Gross Rings” method, 
wherein Consultant and Merchant shall jointly keep (i) a strict count of gross register receipts less applicable 
sales taxes and (ii) cash reports of sales within each Store.  Register receipts shall show for each item sold the 
retail price (as reflected on Merchant's books and records) for such item, and the markdown or other discount 
granted in connection with such sale.  All such records and reports shall be made available to Consultant and 
Merchant during regular business hours upon reasonable notice.
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(iv) Expenses

Merchant shall be responsible for all reasonable, documented costs and expenses of the Sale, including but not 
limited to all Store-level operating expenses.  To control the Sale expenses, Merchant and Consultant have 
established a budget (the “Expense Budget”) of certain expenses in connection with the Sale, including 
payment of the costs of supervision (including Supervisors’ wages, fees, travel, and deferred compensation), 
advertising costs, and Consultant’s corporate travel/legal expenses, which aggregate sum Consultant shall not 
exceed absent Merchant’s prior written consent.  The Expense Budget is attached hereto as Exhibit B.  The 
Expense Budget may only be modified by mutual written agreement of the Parties.  Unless otherwise agreed 
in writing by Merchant, Merchant shall not be responsible for any cost or expense incurred by Consultant that 
exceeds the budgeted amount by week, on an aggregate basis, by more than a five percent (5%) variance. The 
Parties acknowledge that the Expense Budget will be updated in connection with any modification of the lists 
of Stores and agree to cooperate in good faith with respect to such updates. The Parties further acknowledge 
that, to the extent Merchant requires additional services of Consultant’s that are not contemplated hereunder 
and are not included in the Expense Budget, the Parties will cooperate in good faith with respect to modifying 
the Expense Budget, to reflect any additional expenses or services that Consultant may be required to incur as 
a result of such requests or actions.

(v) Advance on Expenses

As an advance against the expenses of the Sale, and to secure payment of the same and any other amounts due 
Consultant, no later than one week before the Sale Commencement Date, Merchant shall pay to Consultant a 
deposit in the amount of $100,000, which shall be applied against Consultant Expenses or Base Fee at the end 
of the Sale Term and to the extent not expended when the Sale concludes (assuming Consultant claims no 
other amounts are due under the Agreement by Consultant or no other damages were incurred) shall be returned 
to Merchant as part of the Final Reconciliation or such other time that Merchant and Consultant mutually agree.

(vi) Reconciliation

Consultant shall submit invoices to Merchant on a weekly basis setting forth (i) the Base Fee earned during 
the preceding week, and (ii) any expenses incurred by Consultant during the preceding week for which 
Consultant is entitled to reimbursement.  No later than seven (7) days of submission, such invoices shall be 
paid in full by Merchant via wire transfer to Consultant.

The Parties shall complete a final reconciliation and settlement of all amounts payable to Consultant under this 
Agreement (including, without limitation, Expense Budget items and fees) no later than twenty (20) days 
following the Sale Termination Date for the last Store.

Section 7. [Intentionally Omitted]

Section 8. Indemnification

(i) Merchant’s Indemnification

Merchant hereby indemnifies, defends, and holds Consultant and its consultants, members, managers, partners, 
officers, directors, employees, attorneys, advisors, principals, affiliates, and Supervisors (collectively, the 
“Consultant Indemnified Parties”) harmless from and against all liabilities, claims, demands, damages, costs, 
and expenses (including reasonable attorneys' fees) arising from or related to (a) the acts or omissions of 
Merchant or Merchant Indemnified Parties (as defined below); (b) the material breach of any provision of this 
Agreement by Merchant; (c) any liability or other claims, including, without limitation, product liability claims, 
asserted by customers, any Store employees (under a collective bargaining agreement or otherwise), or any 
other person (excluding the Consultant Indemnified Parties) against Consultant or any Consultant Indemnified 
Party, except claims arising from Consultant’s own gross negligence, willful misconduct, or unlawful behavior; 
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(d) any harassment, discrimination or violation of any laws or regulations or any other unlawful, tortious, or 
otherwise actionable treatment of any Consultant Indemnified Parties or Merchant’s customers by Merchant 
or any Merchant Indemnified Parties; and (e) Merchant’s failure to pay over to the appropriate taxing authority 
any taxes required to be paid by Merchant during the Sale Term in accordance with applicable law. 

(ii) Consultant’s Indemnification

Consultant hereby indemnifies, defends, and holds Merchant and its consultants, members, managers, partners, 
officers, directors, employees, attorneys, advisors, principals, and affiliates (other than Consultant or the 
Consultant Indemnified Parties) (collectively, the “Merchant Indemnified Parties”) harmless from and against 
all liabilities, claims, demands, damages, costs and expenses (including reasonable attorneys' fees) arising from 
or related to (a) the willful or grossly negligent acts or omissions of Consultant or the Consultant Indemnified 
Parties; (b) the breach of any provision of, or the failure to perform any obligation under, this Agreement by 
Consultant; (c) any liability or other claims made by the Consultant’s Indemnified Parties or any other person 
(excluding Merchant Indemnified Parties) against a Merchant Indemnified Party arising out of or related to 
Consultant’s conduct of the Sale, except claims arising from Merchant’s own negligence, willful misconduct, 
or unlawful behavior; (d) any harassment, discrimination or violation of any laws or regulations or any other 
unlawful, tortuous or otherwise actionable treatment of the Merchant Indemnified Parties or Merchant’s 
customers by Consultant or any of the Consultant Indemnified Parties and (e) any claims made by any party 
engaged by Consultant as an employee, agent, representative or independent contractor arising out of such 
engagement.

Section 9. Insurance

(A) Merchant’s Insurance Obligations

Merchant shall maintain, throughout the Sale Term, liability insurance policies  (including, without limitation, 
products liability, comprehensive commercial general liability insurance, and auto liability insurance), with at 
least the coverage limits currently existing thereunder, covering injuries to persons and property in or in 
connection with the Stores and/or the Merchandise, and shall cause Consultant to be named an additional 
insured with respect to all such policies.  At Consultant’s request, Merchant shall provide Consultant with a 
certificate or certificates evidencing the insurance coverage required hereunder and that Consultant is an 
additional insured thereunder.  In addition, Merchant shall maintain throughout the Sale Term, in such amounts 
as it currently has in effect, workers compensation insurance in compliance with all applicable statutory 
requirements.

(B) Consultant’s Insurance Obligations

Consultant shall maintain, throughout the Sale Term, liability insurance policies (including, without limitation, 
products liability/completed operations, contractual liability, comprehensive commercial general liability, and 
auto liability insurance) on an occurrence basis in an amount of at least one million dollars ($1,000,000) and 
an aggregate basis of at least five million dollars ($5,000,000) covering injuries to persons and property in or 
in connection with Consultant's provision of services at the Stores.  Consultant shall name Merchant as an 
additional insured and loss payee under such policy, and upon execution of this Agreement provide Merchant 
with a certificate or certificates evidencing the insurance coverage required hereunder.  In addition, Consultant 
shall maintain throughout the Sale Term, workers compensation insurance compliance with all statutory 
requirements.  Further, should Consultant employ or engage third parties to perform any of Consultant's 
undertakings with regard to this Agreement, Consultant will ensure that such third parties are covered by 
Consultant's insurance or maintain all of the same insurance as Consultant is required to maintain pursuant to 
this paragraph and name Merchant as an additional insured and loss payee under the policy for each such 
insurance. 
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Section 10. Representations, Warranties, Covenants and Agreements

(A) Merchant’s Representations, Warranties, Covenants and Agreements.

Merchant warrants, represents, covenants, and agrees that (a) Merchant is a company duly organized, validly 
existing, and in good standing under the laws of its state of organization, with full power and authority to 
execute and deliver this Agreement and to perform its obligations hereunder and maintains its principal 
executive office at the address set forth herein; (b) the execution, delivery and performance of this Agreement 
has been duly authorized by all necessary actions of Merchant and this Agreement constitutes a valid and 
binding obligation of Merchant enforceable against Merchant in accordance with its terms and conditions, and 
the consent of no other entity or person is required for Merchant to fully perform all of its obligations herein; 
(c) all ticketing of Merchandise at the Stores has been and will be done in accordance with Merchant’s 
customary ticketing practices; (d) all normal course hard markdowns on the Merchandise have been, and will 
be, taken consistent with customary Merchant’s practices; and (e) the Stores will be operated in the ordinary 
course of business in all respects other than those expressly agreed to by Merchant and Consultant.  

(B) Consultant’s Representations, Warranties, Covenants and Agreements.

Consultant warrants, represents, covenants and agrees that: (a) Consultant is a company duly organized, validly 
existing, and in good standing under the laws of its state of organization, with full power and authority to 
execute and deliver this Agreement and to perform Consultant’s obligations hereunder, and maintains its 
principal executive office at the addresses set forth herein; (b) the execution, delivery and performance of this 
Agreement has been duly authorized by all necessary actions of Consultant and this Agreement constitutes a 
valid and binding obligation of Consultant enforceable against Consultant in accordance with its terms and 
conditions, and the consent of no other entity or person is required for Consultant to fully perform all of its 
obligations herein; (c) Consultant shall conduct the sale in accordance with the terms of this Agreement; (d) no 
non-emergency repairs or maintenance in the Stores will be conducted without Merchant’s prior written 
consent; and (e) Consultant will not take any disciplinary action against any employee of Merchant.

Section 11. Termination

The following shall constitute “Termination Events” hereunder:

(a) Merchant’s or Consultant’s failure to perform any of their respective material obligations 
hereunder, which failure remains uncured for seven (7) days after receipt of written notice 
thereof to the defaulting Party; 

(b) Any representation or warranty made by Merchant or Consultant is untrue in any material 
respect as of the date made or at any time and throughout the Sale Term; 

(c) The Sale is terminated or materially interrupted or impaired for any reason other than an event 
of default by Consultant or Merchant; or

(d) Merchant or Consultant, in its sole and reasonable business judgement, elects to terminate this 
Agreement.

If a Termination Event occurs, the non-defaulting Party (in the case of an event of default) or either Party (if 
the Sale is otherwise terminated or materially interrupted or impaired) may, in its discretion, elect to terminate 
this Agreement by providing seven (7) days’ written notice thereof to the other Party and, in the case of an 
event of default, in addition to terminating this Agreement, pursue any and all rights and remedies and damages 
resulting from such default.  If this Agreement is terminated, Merchant shall be obligated to pay Consultant all 
undisputed amounts due under this Agreement through and including the termination date.  

Section 12. Notices
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All notices and communications provided for pursuant to this Agreement shall be in writing, and sent by hand, 
by facsimile, or a recognized overnight delivery service, or email, as follows:

If to Consultant:

Great American Group, LLC 
21255 Burbank Blvd., Suite 400 
Woodland Hills, CA 91367 
Attention:  Scott K. Carpenter 
and Marina Fineman 
Tel: (818) 746-9309 
Email: 
scarpenter@greatamerican.com         
mfineman@greatamerican.com

If to the Merchant:

Sur La Table, Inc.
6100 4th Ave South, Suite # 500
Seattle, WA  98108
Attention: Jason Goldberger, CEO
Tel: (206) 613-6053
Email:
Jason.Goldberger@surlatable.com

With a copy to

Cole Schotz P.C.
900 Third Avenue, 19th Floor
New York, NY 10019
Attention: Michael D. Sirota, Esq.
Tel: (646) 563-8942
Email: 
msirota@coleschotz.com

Section 13. Independent Consultant

Consultant’s relationship to Merchant is that of an independent contractor without the capacity to bind 
Merchant in any respect, except with respect to ordinary course sales of Merchandise through the Sale.  No 
employer/employee, principal/agent, joint venture, or other such relationship is created by this Agreement.  
Merchant shall have no control over the hours that Consultant or its employees or assistants or the Supervisors 
work or the means or manner in which the services that will be provided are performed and Consultant is not 
authorized to enter into any contracts or agreements on behalf of Merchant or to otherwise create any 
obligations of Merchant to third parties, unless authorized in writing to do so by Merchant.

Section 14. Non-Assignment

Neither this Agreement nor any rights hereunder may be transferred or assigned by either Party without the 
prior written consent of the other Party.  No modification, amendment, or waiver of any of the provisions 
contained in this Agreement, or any future representation, promise or condition in connection with the subject 
matter of this Agreement, shall be binding upon either Party unless made in writing and signed by a duly 
authorized representative or agent of such Party.  This Agreement shall be binding upon and inure to the benefit 
of the Parties and their respective heirs, legal representatives, successors, and permitted assigns.
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Section 15. Severability

If any term or provision of this Agreement, as applied to either Party or any circumstance, for any reason shall 
be declared by a court of competent jurisdiction to be invalid, illegal, unenforceable, inoperative, or otherwise 
ineffective, that provision shall be limited or eliminated to the minimum extent necessary so that this 
Agreement shall otherwise remain in full force and effect and enforceable.  If the surviving portions of the 
Agreement fail to retain the essential understanding of the Parties, the Agreement may be terminated by mutual 
consent of the Parties.

Section 16. Governing Law, Venue, Jurisdiction, and Jury Waiver

Subject to Section 19 below, this Agreement and its validity, construction and effect shall be governed by and 
enforced in accordance with the internal laws of the State of New York (without reference to the conflict of 
laws provisions therein). The parties agree that all claims, controversies, or disputes arising with regard to this 
Agreement shall be tried and litigated only in the state courts or federal courts located in New York County,
New York and each party hereto submits to the exclusive jurisdiction and venue of such courts relative to any 
such claim, controversy or dispute.  Merchant and Consultant waive their respective rights to trial by jury of 
any cause of action, claim, counterclaim, or cross-complaint in any action, proceeding, and/or hearing brought 
by either Party against the other on any matter whatsoever arising out of, or in any way connected with, this 
Agreement, the relationship between Merchant and Consultant, any claim of injury or damage or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in 
effect.  

Section 17. Entire Agreement

This Agreement, together with all additional schedules and exhibits attached hereto, constitutes a single, 
integrated written contract expressing the entire agreement of the Parties concerning the subject matter hereof.  
No covenants, agreements, representations, or warranties of any kind whatsoever have been made by any Party 
except as specifically set forth in this Agreement.  All prior agreements, discussions, and negotiations with 
respect to the subject matter of this Agreement are entirely superseded by this Agreement.  

Section 18. Execution

This Agreement may be executed simultaneously in counterparts (including by means of electronic mail, 
facsimile, or portable document format (pdf) signature pages), any one of which need not contain the signatures 
of more than one party, but all such counterparts taken together shall constitute one and the same instrument. 
This Agreement, and any amendments hereto, to the extent signed and delivered by means of electronic mail, 
a facsimile machine or electronic transmission in portable document format (pdf), shall be treated in all manner 
and respects as an original thereof and shall be considered to have the same binding legal effects as if it were 
the original signed version thereof delivered in person.  

Section 19. Bankruptcy Court Approval

If Merchant commences a case under chapter 11 of title 11, United States Code (the “Bankruptcy Code”), in a 
bankruptcy court (the “Bankruptcy Court”), Merchant shall file a motion to assume this Agreement under 
section 365 of the Bankruptcy Code, and  utilize its commercially reasonable efforts to ensure that such motion 
is approved by an order (the “Approval Order”) that provides, among other things, as follows:  (i) approval 
and/or assumption of this Agreement; (ii) the payment of all fees and reimbursement of expenses hereunder to 
Consultant without further order of the court, free and clear of all liens, claims and encumbrances, and on a 
weekly basis without further order of the Bankruptcy Court and otherwise in accordance with this Agreement; 
(iv) approval of the transaction contemplated hereby; (iii) authorizing the Sale without the necessity of 
complying with state and local rules, laws, ordinances and regulations, including, without limitation, permitting 
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and licensing requirements, that could otherwise govern the Sale; (iv) authorizing the Sale notwithstanding 
restrictions in leases, reciprocal easement agreements or other contracts that purport to restrict the Sale or the 
necessity of obtaining any third party consents; and (v) authorizing Merchant to take such further actions as 
are necessary or appropriate to carry out the terms and conditions of this Agreement.  In the event of a 
bankruptcy filing, any legal action, suit or proceeding arising in connection with this Agreement shall be 
submitted to the exclusive jurisdiction of the Bankruptcy Court having jurisdiction over Merchant, and each 
Party hereby waives any defenses or objections based on lack of jurisdiction, improper venue, and/or forum 
non conveniens.  From and after entry of the Approval Order, Consultant shall conduct the Sale in accordance 
with the terms of the Approval Order in all material respects.

Section 20. Authorized Consultant Party

GA and Tiger have formed a joint venture, and, as such, share in the rights and liabilities of  Consultant as set 
forth in this Agreement. GA is hereby designated as the lead and authorized party to deal directly with 
Merchant on behalf of Consultant and has the authority to contractually bind Consultant under this Agreement 
without having to obtain any express written concurrent approval(s) from Tiger. GA and Tiger will be jointly 
and severally liable for all acts, omissions, and obligations of Consultant hereunder.

[Remainder of Page Intentionally Left Blank]
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STRICTLY CONFIDENTIAL

Schedule 1

Scope of Services

Consultant shall perform the following duties:

o provide a Senior Operations Lead 
o provide a Senior Financial and Analytics Lead
o Each of Consultant’s Field Consultants will oversee two (2) existing Merchant District 

Managers.  
o retain and provide: (i) at least four (4) qualified supervisors to implement the liquidation 

strategy in the Stores; (ii) as needed and upon consultation with Merchant, up to four (4) 
additional supervisors to assist in the management of the Sale should there be 
considerable resignations from existing store management personnel or District 
Managers; and (iii) as needed, and upon consultation with Merchant, assistance with 
acquiring additional personnel to operate the Stores;

o oversee the Sale in an effort to maximize revenue and sell all of the Merchandise prior to 
the end of the Sale; 

o guide and direct Merchant’s District Managers in the implementation of the liquidation 
strategy;

o determine and procure appropriate point of purchase, point of sale and external 
advertising consistent with a “Store Closing” or theme; 

o determine the appropriate pricing, display and discounting of Merchandise, as well as 
recommend appropriate staffing levels for the Stores;

o determine and recommend appropriate transfers of Merchandise among the Stores to 
maximize proceeds from the Sale;

o determine and recommend allocation of Merchandise from the Distribution Center to the 
Stores, if Merchant decides to send Merchandise from the Distribution Center to the 
Stores;

o Sell substantially all owned FF&E in the Stores, and in the Distribution Center, if
Merchant so requests;

o coordinate and assist Merchant in utilizing the E-Commerce website to maximize the 
proceeds from the Sale and to enhance the value of the E-Commerce website;

o if appropriate and with mutual consent and approval by Merchant, purchase additional 
merchandise of like kind and quality to enhance the recovery of the original Merchandise 
and to enhance the revenue to Merchant; and 

o provide such other related services deemed necessary or prudent by Merchant and 
Consultant under the circumstances giving rise to the Sale.
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Exhibit A

Stores 
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 SLT 
Regions Type Loc Type Address City ST Zip

Gross 
S.F.

6 SoCal Non-Culinary Street 161 W. Colorado Blvd Pasadena CA 91105 5,400
15 South Non-Culinary Lifestyle  Lakeside Market5809 Presto Plano TX 75093 6,500
16 NorthWest Non-Culinary Lifestyle 7131 West Ray Rd, Ste 14 Chandler AZ 85226 5,903
17 South Non-Culinary Lifestyle  Champions Forest Plaza5472Houston TX 77069 6,500
23 Mid Atlantic Non-Culinary Street  Chevy Chase5211 WisconsinWashington DC 20015 4,728
30 NoCal Non-Culinary Lifestyle  378 Santana RowSuite 1030 San Jose CA 95128 5,613
31 Mid Atlantic Culinary Lifestyle  Promenade @ Sagemore500Marlton NJ 8053 6,290
34 SoCal Non-Culinary Street 821 State Street Santa Barbara CA 93101 6,500
36 Mid Atlantic Culinary Lifestyle  Stony Point Fashion Park920Richmond VA 23235 6,250
39 NorthEast Non-Culinary Mall  The Mall at Chestnut Hill199 Chestnut Hill MA 2467 5,448
41 NorthWest Culinary Lifestyle 390 N. State St. Suite 120 Lake Oswego OR 97034 6,057
44 NoCal Culinary Lifestyle  Carmel PlazaOcean Ave & MCarmel CA 93921 5,900
49 NorthWest Non-Culinary Lifestyle   Belmar343 So. Teller StSpac Lakewood CO 80226 5,627
50 NorthEast Culinary Lifestyle Shoppes @ Farmington ValleCanton CT 6019 6,302
54 NorthWest Non-Culinary Lifestyle  Bridgeport Village7479 SW BTigard OR 97224 4,938
56 Mid Atlantic Non-Culinary Lifestyle  South Side Works2681 Sydn Pittsburgh PA 15203 6,525
57 SouthEast Non-Culinary Lifestyle  Downtown @ the Gardens11 Palm Beach FL 33410 6,241
59 NoCal Non-Culinary Lifestyle  Corte Madera Town Center42Corte Madera CA 92925 5,261
60 SoCal Non-Culinary Lifestyle  Plaza El Segundo2009 East El Segundo CA 90245 5,176
62 SouthEast Non-Culinary Lifestyle  The Shops at Friendly Ctr333Greensboro NC 27410 5,013
64 MidWest Non-Culinary Street  5000 France Shops3901 We Edina MN 55424 5,334
67 South Non-Culinary Lifestyle  Perkins Rowe10202 Perkins Baton Rouge LA 70810 5,031
68 SouthEast Non-Culinary Lifestyle Shops at Pembroke GardensPembroke PinesFL 33027 5,273
69 MidWest Non-Culinary Lifestyle  The Mall at Partridge Creek1 Clinton Twp MI 48038 5,226
70 NoCal Non-Culinary Lifestyle  The Shops at River Park7786Fresno CA 93720 5,028
71 SoCal Non-Culinary Lifestyle  Americana at Brand138 CaruGlendale CA 91210 4,605
74 MidWest Non-Culinary Lifestyle The Arboretum of So. BarringSo. Barrington IL 60010 5,370
82 NoCal Non-Culinary Mall  San Fancisco CentreBldg #2 San Francisco CA 94103 5,025
84 NorthEast Non-Culinary Street  Upper East Side1320 3rd AveNew York NY 10021 5,937
86 NorthEast Non-Culinary Mall  Burlington MallSpace #2055, Burlington MA 1803 4,630
93 South Non-Culinary Lifestyle  Country Club Plaza 430 Nich Kansas City MO 64112 5,500
94 MidWest Culinary Lifestyle 480 W. Northshore Drive, Sp Glendale WI 53217 5,792
104 NorthEast Culinary Lifestyle  Ridge Hill167 Market St., #10White Plains NY 10710 6,673
105 NorthEast Culinary Mall  Natick West 1245 Worester SNatick MA 1760 6,000
107 MidWest Non-Culinary Mall  Oakbrook Center449 Oakbro Oak Brook IL 60523 5,240
108 MidWest Culinary Mall  Northbrook Court2171 NorthbNorthbrook IL 60062 5,900
109 SouthEast Culinary Mall  Phipps Plaza, Space #10353Atlanta GA 30326 6,018
111 NorthEast Culinary Mall  Smith Haven630 Smith HaveLake Grove NY 11755 6,112
112 NorthWest Culinary Street  Cherry Creek North121 Clayt Denver CO 80206 7,482
115 NorthEast Culinary Mall  Westchester Mall125 WestchWhite Plains NY 10601 5,812
116 South Culinary Lifestyle  Sugar Land Town Square221Sugar Land TX 77479 5,836
117 Mid Atlantic Culinary Mall  Quaker Bridge Mall150 QuakLawrenceville NJ 8648 5,843
119 SouthEast Culinary Lifestyle  The Summit at Birmingham1 Birmingham AL 35243 6,199
120 Mid Atlantic Non-Culinary Mall  Towson Town Center825 DulaTowson MD 21204 4,794
121 NorthEast Non-Culinary Mall  Garden State PlazaSpace #1Paramus NJ 7652 5,493
123 NorthEast Culinary Mall  Copley Place100 HunningtonBoston MA 2116 7,541
127 NoCal Culinary Street  Union Street 2224 Union St. San Francisco CA 94123 7,000
128 NorthEast Non-Culinary Mall  1 Providence Place Space #3Providence RI 2903 4,893
130 SoCal Culinary Street  7643 Girard Ave.Space 1 La Jolla CA 92037 6,563
132 NorthEast Culinary Lifestyle  The Shops at Nanuet Rm 114Nanuet NY 10954 5,805
134 MidWest Culinary Mall Space E 123 Novi Road Novi MI 48303 5,843
135 SouthEast Culinary Mall 1000 North Point Circle, SuiteAlpharetta GA 30022 5,800
146 South Culinary Lifestyle  Baybrook Village700 BaybrooFriendswood TX 77546 5,858
148 SoCal Culinary Street 1000 Westwood Blvd Los Angeles CA 90024 6,016
151 NoCal Culinary Lifestyle  Santa Clara Square2712 AugSanta Clara CA 95050 5,800
153 MidWest Culinary Lifestyle  City Place295 Radio Dr, SuiteWoodbury MN 55125 5,882

56 5,774   

Sur La Table
Store List
Exhibit A
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Exhibit B

Expense Budget 
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EXHIBIT B - SALES AND EXPENSE BUDGET

Estimated Store Sale Term 11 Weeks

Inventory (Cost Value) 16,000,000     
Inventory (Retail Value) 35,000,000     
Retail Recovery 70%
Projected Sales 24,500,000   
Projected Store Fixture Sales 553,500          

Weekly Rate Count Sale Term Weeks Total Budget
Lead Consultant 6,327            1 11 69,597            
F&A 6,327            1 11 69,597            
Field Consultants 4,617            2 11 101,574          
Field Travel 4 10,000            
Total Supervision 250,768        

Sign Package 31,920            
Sign Walkers 231,000          
Total Advertising 262,920        

Sales Fee (1.5% of Sales) 367,500          
FFE Sales Fee - (15.0% of Sales) 83,025            
Total GA Fee 450,525        

Total GA Expenses 964,213        

Proceeds Less GA Expenses 24,089,287   
  % of Retail Value 69%
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EXHIBIT 2 

Store Closing Procedures
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COLE SCHOTZ P.C. 
Court Plaza North 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800  
(201) 489-3000 
(201) 489-1536 Facsimile  
Michael D.  Sirota, Esq. (msirota@coleschotz.com) 
Warren A. Usatine, Esq. (wusatine@coleschotz.com) 
David M.  Bass, Esq. (dbass@coleschotz.com) 
Jacob S. Frumkin, Esq. (jfrumkin@coleschotz.com) 

Proposed Attorneys for Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

In re: 

SLT HOLDCO, INC., et al.,

Debtors.1

 Chapter 11 

Case No. 20-_____ (___) 

Joint Administration Requested

STORE CLOSING PROCEDURES2

The following procedures (the “Store Closing Procedures”) shall apply to the Sales to 

be held at the Closing Stores subject to the Consultant Agreement: 

1. The Sales will be conducted during normal business hours or such hours as 

otherwise permitted by the applicable unexpired lease. 

1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification 
number, as applicable, are as follows: SLT Holdco, Inc. (0403) and Sur La Table, Inc. (3409).  The Debtors’ 
corporate headquarters are located at 6100 4th Avenue South, Suite 500, Seattle, Washington 98108. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Debtors’ 
Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to Assume the Consultant Agreement, 
(II) Approving Procedures for Store Closing Sales, and (III) Approving the Implementation of Customary Store 
Bonus Program and Payments to Non-Insiders Thereunder 
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2. The Sales will be conducted in accordance with applicable state and local “Blue 

Laws.”  Accordingly, where Blue Laws apply, no Store Closings will be conducted on Sundays 

unless the Debtors have been operating such Stores on Sundays. 

3. On “shopping center” property, neither the Debtors nor the Consultant shall 

distribute handbills, leaflets, or other written materials to customers outside of any Store’s 

premises, unless permitted by the applicable lease or customary in the “shopping center” in 

which a Closing Store is located; provided that the Debtors and the Consultant may solicit 

customers in the Closing Stores themselves.  

4. On “shopping center” property, neither the Debtors nor the Consultant shall use 

any flashing lights or amplified sound to advertise the Store Closings or solicit customers, except 

as permitted under the applicable lease or agreed in writing by the landlord. 

5. The Debtors and the Consultant shall have the right to use and sell the FF&E.  

The Debtors and the Consultant may advertise the sale of the FF&E in a manner consistent with 

these Store Closing Procedures.  The purchasers of any FF&E sold during the Sales shall be 

permitted to remove the FF&E either through the back or alternative shipping areas at any time 

or through other areas after Store business hours; provided, however, that the foregoing shall not 

apply to de minimis FF&E sales made whereby the item can be carried out of a Closing Store in 

a shopping bag.

6. The Consultant and Debtors may abandon any FF&E not sold in the Sales at the 

Closing Stores at the conclusion of the Sales, including, but not limited to, Store signage related 

to the Sales and Store Closings.  Any abandoned FF&E left in a Closing Store after a lease is 

rejected shall be deemed abandoned by the Debtors, with the landlord having a right to dispose 
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of the same as it chooses without any liability whatsoever to any party and without waiver of any 

damage claims against the Debtors. 

7. The Debtors and the Consultant may, but are not required to, advertise all of the 

Sales and Store Closings as “store closing,” “sale on everything,” “everything must go,” or 

similarly themed sales.  The Debtors and the Consultant may also have a “countdown to closing” 

sign prominently displayed in a manner consistent with these Store Closing Procedures. 

8. The Debtors and the Consultant shall be permitted to utilize sign walkers, 

displays, hanging signs, and interior banners in connection with the Sales and Store Closings; 

provided that such sign walkers, displays, hanging signs, and interior banners shall be 

professionally produced and hung in a professional manner.  Neither the Debtors nor the 

Consultant shall use neon or day-glo on its sign walkers, displays, hanging signs, or interior 

banners if prohibited by the applicable lease or applicable law.  Furthermore, with respect to 

enclosed mall locations, no exterior signs or signs in common areas of a mall shall be used unless 

otherwise expressly permitted in these Store Closing Procedures.  The Debtors and the 

Consultant shall be permitted to utilize exterior banners at (a) Stores in non-enclosed malls and 

(b)  Stores in enclosed malls to the extent the entrance to the applicable Store does not require 

entry into the enclosed mall common area; provided, however, that such banners shall be located 

or hung so as to make clear that the Sale or Store Closing is being conducted only at the affected 

Store and shall not be wider than the storefront of the Store.  In addition, the Debtors shall be 

permitted to utilize sign walkers in a safe and professional manner.  Nothing contained in these 

Store Closing Procedures shall be construed to create or impose upon the Debtors or the 

Consultant any additional restrictions not contained in the applicable lease agreement. 
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9. Neither the Debtors nor the Consultant shall make any alterations to the 

storefront, roof, or exterior walls of any Stores or shopping centers or to interior or exterior store 

lighting, except as authorized by the applicable lease.  The hanging of in-store signage shall not 

constitute an alteration to a Closing Store. 

10. Affected landlords will have the ability to negotiate with the Debtors or, at the 

Debtors’ direction, the Consultant with respect to any particular modifications to the Store 

Closing Procedures.  The Consultant, at the direction of the Debtors, and the landlord of any 

Store are authorized to enter into Side Letters without further order of the Court, provided that 

such agreements do not have a material adverse effect on the Debtors or their estates. 

11. Conspicuous signs will be posted in each of the affected stores to the effect that 

all sales are “final.” 

12. The Debtors will keep store premises and surrounding areas clear and orderly, 

consistent with past practices. 

13. An unexpired nonresidential real property lease will not be deemed rejected by 

reason of a Store Closing or the adoption of these Store Closing Procedures. 

14. The rights of landlords against the Debtors for any damages to a Closing Store 

shall be reserved in accordance with the provisions of the applicable lease. 

15. If and to the extent that the landlord of any Store contends that the Debtors or the 

Consultant are in breach of or default under these Store Closing Procedures, such landlord shall 

provide at least five (5) days’ written notice, served by email or overnight delivery, on: 

If to the Debtors: Sur La Table, Inc. 
6100 4th Ave South, Suite # 500 
Seattle, WA 98108 
Attention: Jason Goldberger, CEO
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with copies (which shall not  
constitute notice) to: 

Cole Schotz P.C. 
Attn: Michael D. Sirota, Esq. and David M. Bass, Esq., 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800 

If to Consultant: Great American Group, LLC 
21255 Burbank Blvd., Suite 400 
Woodland Hills, CA 91367 
Attention: Scott K. Carpenter and Marina Fineman

with copies (which shall not 
constitute notice) to:

If to the Pre-Petition Agents: Riemer & Braunstein LLP 
Times Square Tower 
Seven Times Square, Suite 2506 
New York, NY 10036 
Attn:  Donald E. Rothman, Esq. and  

Anthony B. Stumbo, Esq.

-and- 

Proskauer Rose LLP 
One International Place 
Boston, MA 02110 
Attn: Charles A. Dale III 

16. If the parties are unable to resolve the dispute, either the landlord or the Debtors 

shall have the right to schedule a hearing before the Court on no less than five (5) days’ written 

notice to the applicable parties, served by email or overnight delivery. 
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PROPOSED FINAL ORDER
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b) 

COLE SCHOTZ P.C. 
Court Plaza North 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800 
Michael D.  Sirota, Esq. (msirota@coleschotz.com) 
Warren A. Usatine, Esq. (wusatine@coleschotz.com) 
David M.  Bass, Esq. (dbass@coleschotz.com) 
Jacob S. Frumkin, Esq. (jfrumkin@coleschotz.com) 
(201) 489-3000 
(201) 489-1536 Facsimile 

Proposed Attorneys for Debtors
and Debtors in Possession 

Chapter 11 
Case No. 20-_____ (___) 
Joint Administration Requested  
Hearing Date and Time: 

In re: 

SLT HOLDCO, INC., et al., 

Debtors.1

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO ASSUME THE CONSULTANT 
AGREEMENT, (II) APPROVING PROCEDURES FOR STORE CLOSING SALES, AND 

(III) APPROVING THE IMPLEMENTATION OF CUSTOMARY STORE BONUS 
PROGRAM AND PAYMENTS TO NON-INSIDERS THEREUNDER,  

The relief set forth on the following pages, numbered two (2) through twenty-three (23), 
is hereby ORDERED. 

1 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification 
number, as applicable, are as follows: SLT Holdco, Inc. (0403) and Sur La Table, Inc. (3409).  The Debtors’ 
corporate headquarters are located at 6100 4th Avenue South, Suite 500, Seattle, Washington 98108. 

Case 20-18368-MBK    Doc 6-2    Filed 07/08/20    Entered 07/08/20 17:06:12    Desc
Proposed Order Final    Page 2 of 24



(Page 2) 
Debtors: SLT HOLDCO, INC., et al.
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Caption of Order: FINAL ORDER (I) AUTHORIZING THE DEBTORS TO ASSUME 
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Upon the motion (the “Motion”)2 of SLT Holdco, Inc. and its wholly owned subsidiary, 

Sur La Table, Inc., as debtors and debtors in possession in the above-captioned chapter 11 cases 

(collectively, the “Debtors”), pursuant to sections 105, 363, 365, and 554 of the title 11 of the 

United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) and Rules 2002, 6003, 

and 6004 of the Federal Rules of Bankruptcy Procedure, for entry of an order (a) authorizing 

them to assume the Consultant Agreement; (b) authorizing them to conduct Sales and Store 

Closings at the Closing Stores in accordance with the Store Closing Procedures, with such Sales 

to be free and clear of all liens, claims, and encumbrances; (c) approving the proposed Dispute 

Resolution Procedures described herein to resolve any disputes with governmental units 

regarding certain applicable non-bankruptcy laws that regulate liquidation and similar-themed 

sales; and (d) approving the implementation of the Store Bonus Program and authorizing 

payments thereunder to certain non-insider employees, all as more fully set forth in the Motion; 

and the Court having jurisdiction to decide the Motion and the relief requested therein in 

accordance with 28 U.S.C. §§ 157(a)-(b) and 1334(b); and consideration of the Motion and the 

relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Motion 

2 Capitalized terms not otherwise herein defined shall have the meanings ascribed to them in the Motion. 
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having been given as provided in the Motion, and such notice having been adequate and 

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

Motion need be provided; and the Court having held hearings to consider the relief requested in 

the Motion on an interim (the “Interim Hearing”) and final basis (the “Final Hearing”), and the 

Court having entered an order granting the relief requested in the Motion on an interim basis; and 

upon the Declaration of Jason Goldberger in Support of First Day Motions, filed 

contemporaneously with the Motion, and upon the record of the Interim Hearing, the Final 

Hearing, and all of the proceedings had before the Court; and the Court having found and 

determined that the relief sought in the Motion and granted herein is in the best interests of the 

Debtors, their respective estates and creditors, and all parties-in-interest, and provides a net 

benefit to the Debtors and their estates after taking into account the priority scheme of the 

Bankruptcy Code, and 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 FOUND AND DETERMINED THAT:3

A. The Debtors have advanced sound business reasons for seeking to assume the 

Consultant Agreement and adopt the Store Closing Procedures, on an interim basis subject to the 

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as 
findings of fact where appropriate. See Fed. R. Bankr. P. 7052. 
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Final Hearing (defined below), as set forth in the Motion and at the Hearing, such that entering 

into the Consultant Agreement is a reasonable exercise of the Debtors’ business judgment and in 

the best interests of the Debtors and their estates. 

B. The Store Closing Procedures are reasonable, and the conduct of the Sales and 

Store Closings in accordance with the Store Closing Procedures will provide an efficient means 

for the Debtors to liquidate and dispose of the Store Closure Assets as quickly and effectively as 

possible and will maximize the returns on the Store Closure Assets. 

C. The Consultant Agreement was negotiated, proposed, and entered into by the 

Consultant and the Debtors without collusion, in good faith, and from arm’s length bargaining 

positions. 

D. The assumption of the Consultant Agreement is a sound exercise of the Debtors’ 

business judgment. 

E. The Dispute Resolution Procedures are fair and reasonable and comply with 

applicable law. 

F. The relief set forth herein is necessary to avoid immediate and irreparable harm to 

the Debtors and their estates and the Debtors have demonstrated good, sufficient, and sound 

business purposes and justifications for the relief approved herein. 

G. The Sales and Store Closings are in the best interest of the Debtors’ estates. 
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H. The Debtors have represented that they are neither selling nor leasing personally 

identifiable information pursuant to the Motion, although the Consultant will be authorized to 

distribute emails and promotional materials to the Debtors’ customers. 

I. The entry of this Final Order is in the best interests of the Debtors and their 

estates and creditors as well as all other parties-in-interest herein; and now therefore  

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors and the Consultant are authorized and empowered to take any and all 

further actions as may be reasonably necessary or appropriate to give effect to this Final Order.  

The failure to specifically include any particular provision of the Consultant Agreement in this 

Final Order shall not diminish or impair the effectiveness of such provisions, it being the intent of 

this Court that the Consultant Agreement and all of its provisions, payments, and transactions, be 

and hereby are authorized and approved as and to the extent provided for in this Final Order. 

3. To the extent of any conflict between this Final Order, the Store Closing 

Procedures, and the Consultant Agreement, the terms of this Final Order shall control over all 

other documents and the Store Closing Procedures shall control over the Consultant Agreement. 
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A. Authority to Assume the Consultant Agreement. 

4. The assumption of the Consultant Agreement by the Debtors pursuant to section 

365 of the Bankruptcy Code is approved on a final basis.  The Debtors are authorized to act and 

perform in accordance with the terms of the Consultant Agreement, including, but not limited to, 

paying all fees and reimbursing all expenses as required by the Consultant Agreement to the 

Consultant on a weekly basis from Gross Proceeds (as defined in the Consultant Agreement) and 

pursuant to the terms governing the Final Reconciliation (within the meaning of the Consultant 

Agreement), in each case as set forth in more detail in the Consultant Agreement, without the 

need for any application of the Consultant or a further order of the Court. 

5. With respect to reasonable and documented costs and expenses incurred by the 

Consultant pursuant to the Consultant Agreement and fees due to the Consultant on account of 

services provided from the Petition Date through the date of entry of this Final Order, the 

Consultant shall be entitled to and shall receive reimbursement of such reasonable and 

documented costs and expenses incurred and fees earned pursuant to the Consultant Agreement 

within seven business days of entry of this Final Order. 

6. Subject to the restrictions set forth in this Final Order and the Store Closing 

Procedures, the Debtors and the Consultant hereby are authorized to take any and all actions as 

may be necessary or desirable to implement the Consultant Agreement and the Sales and Store 
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Closings and each of the transactions contemplated by the Consultant Agreement.  Subject to the 

restrictions set forth in this Final Order and the Store Closing Procedures, any actions taken by 

the Debtors and the Consultant necessary or desirable to implement the Consultant Agreement 

and/or the Sales prior to the date of this Final Order, are hereby approved and ratified. 

7. Notwithstanding anything to the contrary in the Consultant Agreement, the 

Debtors and their estates shall not indemnify the Consultant for any damages arising primarily 

out of the Consultant’s fraud, willful misconduct, or gross negligence. 

B. Authority to Engage in Sales and Conduct Store Closings. 

8. The Debtors are authorized, on a final basis, pursuant to sections 105(a) and 

363(b)(1) of the Bankruptcy Code, to immediately continue and conduct the Sales and Store 

Closings at the Closing Stores in accordance with this Final Order, the Store Closing Procedures, 

and the Consultant Agreement. 

9. The Store Closing Procedures are approved in their entirety on an final basis. 

10. The Debtors are authorized to discontinue operations at the Closing Stores in 

accordance with this Final Order and the Store Closing Procedures. 

11. All entities that are presently in possession of some or all of the Merchandise or 

FF&E in which the Debtors hold an interest that are or may be subject to the Consultant 
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Agreement or this Final Order hereby are directed to surrender possession of such Merchandise 

or FF&E to the Debtors or the Consultant. 

12. Neither the Debtors nor the Consultant nor any of their officers, employees, or 

agents shall be required to obtain the approval of any third party, including, without limitation, 

any Governmental Unit (as defined in Bankruptcy Code section 101(27)) or landlord, to conduct 

the Sales and Store Closings and to take the related actions authorized herein. 

C. Conduct of the Sales. 

13. All newspapers and other advertising media in which the Sales and Store Closings 

may be advertised and all landlords are directed to accept this Final Order as binding authority so 

as to authorize the Debtors and the Consultant to conduct the Sales and Store Closings pursuant 

to the Consultant Agreement, including, without limitation, to conduct and advertise the sale of 

the Merchandise and FF&E in the manner contemplated by and in accordance with this Final 

Order, the Store Closing Procedures, and the Consultant Agreement. 

14. Subject to the Dispute Resolution Procedures provided for in this Final Order, the 

Debtors and Consultant are hereby authorized to take such actions as may be necessary and 

appropriate to implement the Consultant Agreement and to conduct the Sales and Store Closings 

without necessity of further order of this Court as provided in this Final Order, the Consultant 

Agreement, or the Store Closing Procedures, including, but not limited to, advertising the Sales 

Case 20-18368-MBK    Doc 6-2    Filed 07/08/20    Entered 07/08/20 17:06:12    Desc
Proposed Order Final    Page 9 of 24



(Page 9) 
Debtors: SLT HOLDCO, INC., et al.
Case No. 20-_____ (___) 
Caption of Order: FINAL ORDER (I) AUTHORIZING THE DEBTORS TO ASSUME 

THE CONSULTANT AGREEMENT, (II) APPROVING PROCEDURES 
FOR STORE CLOSING SALES, AND(III) APPROVING THE 
IMPLEMENTATION OF CUSTOMARY STORE BONUS PROGRAM 
AND PAYMENTS TO NON-INSIDERS THEREUNDER 

60743/0001-20693899v2 

and Store Closings as a “store closing sale,” “sale on everything,” “everything must go,” or 

similar-themed sales through the posting of signs (including the use of exterior banners at non-

enclosed mall closing locations, and at enclosed mall closing locations to the extent the 

applicable closing location entrance does not require entry into the enclosed mall common area), 

use of signwalkers, and street signage. 

15. Notwithstanding anything herein to the contrary, and in view of the importance of 

the use of sign-walkers, banners, and other advertising to the sale of the Merchandise and FF&E, 

to the extent that disputes arise during the course of such sale regarding laws regulating the use 

of sign-walkers, banners, or other advertising and the Debtors and the Consultant are unable to 

resolve the matter consensually, any party may request an immediate telephonic hearing with this 

Court pursuant to these provisions.  Such hearing will, to the extent practicable, be scheduled 

within two business days of such request.  This scheduling shall not be deemed to preclude 

additional hearings for the presentation of evidence or arguments as necessary. 

16. Except as expressly provided in the Consultant Agreement, the sale of the 

Merchandise and FF&E shall be conducted by the Debtors and the Consultant notwithstanding 

any restrictive provision of any lease, sublease, license, reciprocal easement agreement, 

restrictive covenant, or other agreement relative to occupancy affecting or purporting to restrict 

the conduct of the Sales or Store Closings (including the sale of the Merchandise and FF&E), the 
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necessity of obtaining any third party consents, the rejection of leases, abandonment of assets, or 

“going dark” provisions, and such provisions shall not be enforceable in conjunction with the 

Sales or the Store Closings.  A breach of any such provisions in conjunction with Sales or Store 

Closings shall not constitute a default under a lease or provide a basis to terminate such lease; 

provided that the Sales and Store Closings are conducted in accordance with the terms of this 

Interim Order and the Store Closing Procedures.  The Consultant and landlords of the Closing 

Stores are authorized to enter into agreements (“Side Letters”) between themselves modifying 

the Store Closing Procedures without further order of the Court, and such Side Letters shall be 

binding between and among the Debtors, the Consultant, and such landlords, provided that 

nothing in such Side Letters affects the provisions of paragraphs 25 and 35 of this Final Order.  

In the event of any conflict between the Store Closing Procedures, this Final Order, and any Side 

Letter, the terms of such Side Letter shall control.  

17. Except as expressly provided for herein or in the Store Closing Procedures, and  

except with respect relief expressly granted to any Governmental Unit elsewhere in this Final 

Order, no person or entity, including, but not limited to, any landlord, licensor, property 

owner/manager, service provider, utility, or creditor, shall take any action to directly or indirectly 

prevent, interfere with, or otherwise hinder consummation or continuation of the Sales or Store 

Closings, or the advertising and promotion (including the posting of signs and exterior banners 
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or the use of signwalkers) of same, and all such parties and persons of every nature and 

description, including, but not limited to, any landlord, licensor, property owner/manager, 

service provider, utility, and creditor and all those acting for or on behalf of such parties, are 

prohibited and enjoined from (a) interfering in any way with, obstructing, or otherwise impeding 

the conduct of the Sales and/or Store Closings and/or (b) instituting any action or proceeding in 

any court (other than this Court) or before any administrative body seeking an order or judgment 

against, among others, the Debtors, the Consultant, or the landlords at the Closing Stores that 

might in any way directly or indirectly obstruct or otherwise interfere with or adversely affect the 

conduct of the Sales or Store Closings and/or seek to recover damages for breach(es) of 

covenants or provisions in any lease, sublease, license, or contract based upon any relief 

authorized herein.. 

18. In accordance with and subject to the terms and conditions of the Consultant 

Agreement, the Consultant shall have the right to use the Closing Stores and all related services, 

furniture, fixtures, equipment, and other assets of the Debtors for the purpose of conducting the 

Sales and Store Closings, free of any interference from any entity or person, subject to 

compliance with the Store Closing Procedures and this Final Order. 

19. During the Sale Term (as defined in the Consultant Agreement), but only insofar 

as required by this Court, the Consultant shall accept the Debtors’ validly issued Gift Cards, 
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Store Credits and Coupons (all as defined in the Debtors’ Motion Pursuant to 11 U.S.C. §§ 

105(a), 363(b), 365 and 507(a) for Interim and Final Authority to (I) Maintain and Administer 

Pre-Petition Customer Programs, Promotions, and Practices, (II) Pay and Honor Related Pre-

Petition Obligations, and (III) Direct the Credit Card Processors to Honor the Debtors’ Credit 

Card Processing Agreement Pending Its Assumption or Rejection (the “Customer Programs  

Motion”)) and honor the Debtors’ pre-petition Return and Exchange Policies (as defined in the 

Debtors’ Customer Programs Motion) as modified by the Customer Programs Motion, provided, 

that such Return and Exchange Policies, as modified by the Customer Programs Motion, shall 

apply solely with respect to goods sold prior to the Petition Date, in each instance as authorized 

by a Court Order granting the Customer Programs Motion; provided, further, that the customer is 

not returning or exchanging items in order to repurchase the same items so as to take advantage 

of the sale price being offered by the Consultant.  For the avoidance of doubt, proceeds from 

Merchandise sold pursuant to Gift Cards shall be treated as Gross Proceeds (as defined in the 

Consultant Agreement) for purposes of calculating Consultant’s fee under the Consultant 

Agreement. 

20. All sales of Merchandise and FF&E sold on or after the Petition Date shall be “as 

is” and shall be on a final basis with no Merchandise subject to return, exchange, or refund. 
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21. The Consultant shall not be liable for sales taxes except as expressly provided in 

the Consultant Agreement and the payment of any and all sales taxes is the responsibility of the 

Debtors.  The Debtors are directed to remit all taxes arising from the Sales to the applicable 

Governmental Units as and when due, provided that in the case of a bona fide dispute the Debtors 

are only directed to pay such taxes upon the resolution of the dispute if and to the extent that the 

dispute is decided in favor of the applicable Governmental Unit.  For the avoidance of doubt, 

sales taxes collected and held in trust by the Debtors shall not be used to pay any creditor or any 

other party, other than the applicable Governmental Unit for which the sales taxes are collected.  

The Consultant shall collect, remit to the Debtors, and account for sales taxes as and to the extent 

provided in the Consultant Agreement.  This Final Order does not enjoin, suspend, or restrain the 

assessment, levy, or collection of any tax under state law, and does not constitute a declaratory 

judgment with respect to any party’s liability for taxes under state law. 

22. Pursuant to section 363(f) of the Bankruptcy Code, the Consultant, on behalf of 

the Debtors, is authorized to sell the Store Closure Assets—and all sales of Store Closure Assets, 

whether by the Consultant or the Debtors, shall be—free and clear of any and all of any liens, 

claims, encumbrances, defenses (including, without limitation, rights of setoff and recoupment) 

and interests, including, without limitation, security interests of whatever kind or nature, 

mortgages, conditional sales or title retention agreements, pledges, deeds of trust, 
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hypothecations, liens, encumbrances, assignments, preferences, debts, easements, charges, suits, 

licenses, options, rights-of-recovery, judgments, orders and decrees of any court or foreign or 

domestic governmental entity, taxes (including foreign, state, and local taxes), licenses, 

covenants, restrictions, indentures, instruments, leases, options, off-sets, claims for 

reimbursement, contribution, indemnity or exoneration, successor, product, environmental, tax, 

labor, ERISA, CERCLA, alter ego, and/or other liabilities, causes of action, contract rights, and 

claims, to the fullest extent of the law, in each case, of any kind or nature (including, without 

limitation, all “claims” as defined in section 101(5) of the Bankruptcy Code), known or 

unknown, whether pre-petition or post-petition, secured or unsecured, choate or inchoate, filed or 

unfiled, scheduled or unscheduled, perfected or unperfected, liquidated or unliquidated, noticed 

or unnoticed, recorded or unrecorded, contingent or non-contingent, material or non-material, 

statutory or non-statutory, matured or unmatured, legal or equitable (collectively, 

“Encumbrances”); as provided for herein because in each case, one or more of the standards set 

forth in section 363(f)(1)–(5) has been satisfied; provided, however, that any such Encumbrances 

shall attach to the applicable proceeds of the sale of the Store Closure Assets with the same 

validity, in the amount, with the same priority as, and to the same extent that any such 

Encumbrances attached to the Store Closure Assets prior to such sale, subject to any claims and 
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defenses that any party may possess with respect thereto and subject to the Consultant’s fees and 

expenses (as provided in the Consultant Agreement). 

23. To the extent that the Debtors propose to sell or abandon FF&E that may contain 

personal and/or confidential information about the Debtors’ employees and/or customers (the 

“Confidential Information”), the Debtors shall remove the Confidential Information from such 

items of FF&E before such sale or abandonment. 

24. The Debtors and/or the Consultant (as the case may be) are authorized and 

empowered to transfer Merchandise and FF&E among, and into, the Closing Stores and/or the or 

the Going Concern Stores.  The Consultant is authorized to sell the Debtors’ FF&E and abandon 

same, in each case as provided for and in accordance with the terms of the Consultant 

Agreement, including, but not limited to, with respect to signage related to the Sales and Store 

Closings.  Any abandoned FF&E left in a Closing Store after the later of the date the lease is 

rejected or the date the Debtors vacate the premises shall be deemed abandoned, and such 

landlord is authorized to dispose of the abandoned FF&E without further notice and without any 

liability to any individual or entity that may claim an interest in such property.  The automatic 

stay is modified to the extent necessary to allow such dispositions. 
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D. Dispute Resolution Procedures with Governmental Units. 

25. Nothing in this Final Order, the Consultant Agreement, or the Store Closing 

Procedures, releases, nullifies, or enjoins the enforcement of any liability to a Governmental Unit 

under environmental laws or regulations (or any associated liabilities for penalties, damages, cost 

recovery, or injunctive relief) to which any entity would be subject as the owner, lessor, lessee, 

or operator of the property after the date of entry of this Final Order.  Nothing contained in this 

Final Order, the Consultant Agreement, or the Store Closing Procedures shall in any way 

(a) diminish the obligation of any entity to comply with environmental laws or (b) diminish the 

obligations of the Debtors to comply with environmental laws consistent with their rights and 

obligations as debtors in possession under the Bankruptcy Code.  The Sales and Store Closings 

shall not be exempt from laws of general applicability, including, without limitation, public 

health and safety, criminal, tax, labor, employment, environmental, antitrust, fair competition, 

traffic, and consumer protection laws, including consumer laws regulating deceptive practices 

and false advertising (collectively, “General Laws”).  Nothing in this Final Order, the 

Consultant Agreement, or the Store Closing Procedures, shall alter or affect obligations to 

comply with all applicable federal safety laws and regulations.  Nothing in this Final Order shall 

be deemed to bar any Governmental Unit (as such term is defined in section 101(47) of the 

Bankruptcy Code) from enforcing General Laws, subject to the Debtors’ rights to assert that any 
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such laws are not in fact General Laws or that such enforcement is impermissible under the 

Bankruptcy Code or this Final Order.  Notwithstanding any other provision in this Final Order, 

no party waives any rights to argue any position with respect to whether conduct was or is in 

compliance with this Final Order and/or any applicable law or that enforcement of such 

applicable law is preempted by the Bankruptcy Code.  Nothing in this Final Order shall be 

deemed to have made any rulings on any such issues. 

26. To the extent that the sale of Merchandise and FF&E is subject to any Liquidation 

Sale Laws, including any federal, state, and local laws, statutes, rules, regulations, and 

ordinances, directed at regulating “going out of business,” “store closing,” similar inventory 

liquidation sales, or bulk sale laws, laws restricting safe, professional, and non- deceptive 

customary advertising such as signs, banners, posting of signage, and use of sign-walkers solely 

in connection with the Sales and including ordinances establishing license or permit 

requirements, waiting periods, time limits, or bulk sale restrictions that would otherwise apply 

solely to the sale of the Merchandise and FF&E, the following Dispute Resolution Procedures 

shall apply: 

(a) Provided that the Sales are conducted in accordance with the terms of the 
Interim Order or the Final Order, as applicable, and the Store Closing 
Procedures, and in light of the provisions in the laws of many 
Governmental Units that exempt court-ordered sales from their provisions, 
the Debtors and the Consultant will be presumed to be in compliance with 

Case 20-18368-MBK    Doc 6-2    Filed 07/08/20    Entered 07/08/20 17:06:12    Desc
Proposed Order Final    Page 18 of 24



(Page 18) 
Debtors: SLT HOLDCO, INC., et al.
Case No. 20-_____ (___) 
Caption of Order: FINAL ORDER (I) AUTHORIZING THE DEBTORS TO ASSUME 

THE CONSULTANT AGREEMENT, (II) APPROVING PROCEDURES 
FOR STORE CLOSING SALES, AND(III) APPROVING THE 
IMPLEMENTATION OF CUSTOMARY STORE BONUS PROGRAM 
AND PAYMENTS TO NON-INSIDERS THEREUNDER 

60743/0001-20693899v2 

any Liquidation Sale Laws and are authorized to conduct the Sales in 
accordance with the terms of the Interim Order and/or the Final Order, as 
applicable, and the Store Closing Procedures without the necessity of 
further showing compliance with any such Liquidation Sale Laws. 

(b) Within three business days of the entry of the Final Order, the Debtors will 
serve by email, facsimile, or first-class mail, copies of the Final Order, the 
Consultant Agreement, and the Store Closing Procedures on the following: 
(i) the landlords for the Closing Stores; (ii) the Attorney General’s office 
for each state in which the Sales are being held; (iii) the county consumer 
protection agency or similar agency for each county in which the Sales are 
being held; (iv) the division of consumer protection for each state in which 
the Sales are being held; (v) the chief legal counsel for each local 
jurisdiction in which the Sales are being held (collectively, the “Dispute 
Notice Parties”).  

(c) To the extent that there is a dispute arising from or relating to the Sales, 
the Final Order, the Consultant Agreement, or the Store Closing 
Procedures, which dispute relates to any Liquidation Sale Laws (a 
“Reserved Dispute”), the Bankruptcy Court shall retain exclusive 
jurisdiction to resolve such Reserved Dispute.  Any time within ten days 
following entry of the Final Order any Governmental Unit may assert that 
a Reserved Dispute exists by sending a notice (the “Dispute Notice”) 
explaining the nature of the dispute to: (i) proposed counsel to the 
Debtors, Cole Schotz P.C., 25 Main Street, Hackensack, New Jersey 
07601, Attn: Michael D. Sirota, Esq., David M. Bass, Esq. and Felice R. 
Yudkin, Esq; (ii) the Consultant, Great American Group, LLC, 21255 
Burbank Blvd., Suite 400, Woodland Hills, CA 91367, Attention: Scott K. 
Carpenter and Marina Fineman; (iii) counsel for the Prepetition ABL 
Agent: Riemer & Braunstein LLP, Times Square Tower, Seven Times 
Square, Suite 2506, New York, NY 10036, Attn: Donald E. Rothman, Esq. 
and Anthony B. Stumbo, Esq.; and (iv) counsel for the Prepetition Term 
Agent: Proskauer Rose LLP, One International Place, Boston, MA 02110, 
Attn: Charles A. Dale III.  If the Debtors, the Consultant, and the 
Governmental Unit are unable to resolve the Reserved Dispute within 15 
days after service of the Dispute Notice, the Governmental Unit may file a 
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motion with the Bankruptcy Court requesting that the Court resolve the 
Reserved Dispute (a “Dispute Resolution Motion”).  

(d) In the event that a Dispute Resolution Motion is filed, nothing in the Final 
Order shall preclude the Debtors, a landlord, the Consultant or any other 
interested party from asserting (i) that the provisions of any Liquidation 
Sale Laws are preempted by the Bankruptcy Code or (ii) that neither the 
terms of the Final Order nor the conduct of the Debtors or the Consultant 
pursuant to the Final Order violates such Liquidation Sale Laws.  Filing a 
Dispute Resolution Motion as set forth herein shall not be deemed to 
affect the finality of the Final Order or to limit or interfere with the 
Debtors’ or the Consultant’s ability to conduct or to continue to conduct 
the Sales pursuant to the Final Order, absent further order of the Court. 
Upon the entry of the Final Order, the Court grants authority for the 
Debtors and the Consultant to conduct the Sales pursuant to the terms of 
the Final Order the Consultant Agreement, and/or the Store Closing 
Procedures and to take all actions reasonably related thereto or arising in 
connection therewith.  The Governmental Unit will be entitled to assert 
any jurisdictional, procedural, or substantive arguments it wishes with 
respect to the requirements of its Liquidation Sale Laws or the lack of any 
preemption of such Liquidation Sale Laws by the Bankruptcy Code. 
Nothing in the Final Order will constitute a ruling with respect to any 
issues to be raised in any Dispute Resolution Motion. 

(e) If, at any time, a dispute arises between the Debtors and/or the Consultant 
and a Governmental Unit as to whether a particular law is a Liquidation 
Sale Law, and subject to any provisions contained in the Final Order 
related to the Liquidation Sale Laws, then any party to that dispute may 
utilize the provisions of subparagraphs (c) and (d) above by serving a 
notice to the applicable parties and proceeding thereunder in accordance 
with those paragraphs. Any determination with respect to whether a 
particular law is a Liquidation Sale Law shall be made de novo. 

27. Subject to paragraphs 25 and 26 above, each and every federal, state, or local 

agency, departmental unit, or Governmental Unit with regulatory authority over the Sales and 
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Store Closings, and all newspapers and other advertising media in which the Sales and Store 

Closings are advertised shall consider this Final Order as binding authority such that no further 

approval, license, or permit of any Governmental Unit shall be required, nor shall the Debtors or 

the Consultant be required to post any bond, to conduct the Sales ad Store Closings. 

E. Other Provisions. 

28. The Consultant shall not be liable for any claims against the Debtors, and the 

Debtors shall not be liable for any claims against Consultant, in each case, other than as 

expressly provided for in the Consultant Agreement. 

29. The Debtors shall not be required to comply with any state or local law requiring 

that the Debtors pay an employee substantially contemporaneously with his or her termination; 

provided, however, that the Debtors shall pay any accrued wages to terminated employees as 

expeditiously as possible. 

30. The Debtors are authorized, but not directed, to implement and make payments 

under the Store Bonus Program, including payments of any amounts that accrued but were 

unpaid as of the Petition Date. 

31. The Debtors are authorized to issue post-petition checks, or to effectuate post-

petition fund transfer requests, in replacement of any checks or fund transfer requests in respect 

of payments made in accordance with this Final Order that are dishonored or rejected. 
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32. In accordance with this Final Order (or any other order of this Court), each of the 

financial institutions at which the Debtors maintain their accounts relating to the payment of the 

obligations described in the Motion is authorized and directed to (i) receive, process, honor, and 

pay all checks presented for payment and to honor all fund transfer requests made by the Debtors 

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

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

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

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

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

33. On a confidential basis and upon the written (including email) request of the U.S. 

Trustee, the Pre-Petition Agents (as defined in the Store Closing Procedures), or any official 

committee of unsecured creditors appointed in these chapter 11 cases, the Debtors shall provide 

copies of periodic reports concerning the Sales and Store Closings that are prepared by the 

Debtors, their professionals, or the Consultant; provided, however, that the foregoing shall not 

require the Debtors, their professionals, or the Consultant to prepare or undertake to prepare any 

additional or new reports not otherwise being prepared. 

34. Notwithstanding the relief granted in this Interim Order, any payment made by 

the Debtors pursuant to the authority granted herein shall be subject to the provisions of the 
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Interim Order (I) Authorizing Use Of Cash Collateral and Affording Adequate Protection; (II) 

Modifying Automatic Stay; (III) Scheduling A Final Hearing; and (IV) Granting Related Relief, 

(the “Interim Cash Collateral Order”), and the ABL and Term Loan Documents (as defined in 

the Interim Cash Collateral Order), and shall be made strictly in accordance with the Budget (as 

defined in the Interim Cash Collateral Order), subject to such variances as permitted by the in the 

Interim Cash Collateral Order. 

35. Except with respect to the Consultant and the Consultant Agreement, nothing 

contained in the Motion or this Final Order or any payment made pursuant to the authority 

granted by this Final Order is intended to be or shall be construed as (i) an admission as to the 

validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any party-in-interest’s 

rights to dispute any claim, or (iii) an approval or assumption of any agreement, contract, 

program, policy, or lease under section 365 of the Bankruptcy Code. 

36. Notwithstanding entry of this Final Order, nothing herein shall create, or is 

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

42. Notwithstanding entry of this Final Order, nothing herein shall create, or is 

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

43. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order shall be immediately effective and enforceable upon its entry. 
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44. The Debtors and the Consultant are authorized to take all action necessary to 

carry out this Final Order. 

45. This Court shall retain jurisdiction to hear and determine all matters arising from 

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