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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. 20-18368 (MBK) 

Joint Administration Requested 

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 

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”), by 

and through their undersigned proposed counsel, submit this motion (the “Motion”) pursuant to 

sections 105(a), 363(b), and 507 of title 11 of the United States Code (the “Bankruptcy Code”) 

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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and Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”) for entry of interim and final orders, substantially in the forms submitted herewith, 

authorizing, but not directing, them to (i) pay certain pre-petition wages and reimbursable 

employee expenses, (ii) pay and honor employee medical and other benefits, and (iii) continue 

employee benefit programs and other related relief.  In support of the Motion, the Debtors 

respectfully represent as follows: 

INTRODUCTION 

1. Like many retailers, the Debtors and their operations have suffered a huge toll as 

a result of the COVID-19 global pandemic.  As explained in the First Day Declaration, COVID-

19 initially caused the temporary closure of all of the Debtors’ 126 U.S. store locations, halting 

all sales at the Debtors’ brick and mortar locations.  Between March 15, 2020 and April 6, 2020, 

the Debtors, like many other retailers amidst these difficult times, made the decision to partially 

or fully furlough 2,756 of its 2,937 full and part-time employees, representing approximately 

94% of the Debtors’ total workforce.  Effective July 1, 2020, 29 full-time corporate employees’ 

positions were eliminated.  27 were notified they would not be returning from full furlough; 2 

employees’ partial furlough schedules were ended. 

2. Beginning in early May 2020, the Debtors reopened a limited number of store 

locations and have continued to reopen stores on a rolling basis.  Though recently the Debtors 

have been able to start bringing back their furloughed employees, the Debtors remain hampered 

by the effects of COVID-19 and the resulting furloughs, with furloughed employees seeking 

other opportunities.  To help curb any further attrition and ensure the return and the relief sought 

by this Motion is critical. 

3. The Debtors believe that the skills and experience of their employees, as well as 

their relationships with customers and vendors and institutional knowledge are essential to the 
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Debtors’ ability to effectively operate their business.  In order to maintain morale and ensure that 

the Debtors are able to bring back and retain their employees, especially as they return to work 

after the furlough period, the Debtors request authority to pay and honor certain prepetition 

claims and obligations to all of their employees.   

II. RELIEF REQUESTED 

4. The Debtors’ employees perform a variety of critical functions, including sales, 

customer service, information technology, purchasing, administrative, accounting, finance and 

management-related tasks.  The skills and experience of the Debtors’ employees, as well as their 

relationships with customers and vendors and knowledge of the Debtors’ infrastructure, are 

essential to the Debtors’ ongoing operations and ability to effectively operate their businesses 

during these chapter 11 cases.  To maintain morale and enhance the Debtors’ ability to retain 

employees during these chapter 11 cases, especially following the long periods of furloughs, the 

Debtors request authority to pay and honor certain pre-petition claims and obligations, continue 

programs and maintain funding, in the exercise of their discretion, relating to, among other 

things: (i) Unpaid Compensation, Deductions, Payroll Maintenance Fees, and Payroll Taxes; (ii) 

Reimbursable Expenses; (iii) Employee Benefit Programs; and (v) the 401(k) Savings Plan (each 

as defined herein, and collectively, the “Employee Obligations”). 

5. To enable the Debtors to carry out the relief requested, the Debtors also request 

that the Court authorize and direct financial institutions to receive, process, honor and pay all 

checks presented for payment and electronic payment requests relating to the foregoing to the 

extent the Debtors have sufficient funds standing to their credit with such bank, whether such 

checks were presented or electronic requests were submitted before or after the Petition Date, 

and provide that all such financial institutions are authorized to rely on the Debtors’ designation 
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of any particular check or electronic payment request as appropriate pursuant to this Motion 

without any duty of further inquiry and without liability for following the Debtors’ instructions.2

III. JURISDICTION 

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

§§ 157(a)-(b) and 1334(b) and 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. 

7. The bases for the relief requested herein are Bankruptcy Code sections 105(a), 

363(b), and 507 and Bankruptcy Rules 6003 and 6004. 

IV. BACKGROUND 

8. 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. 

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

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

10. 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’ Chapter 11 Petitions and First Day 

2 Concurrently herewith, the Debtors have filed a motion for authority to, among other things, continue 
utilizing their cash management system. 
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Motions, sworn to on the date hereof (the “First Day Declaration”), which has been filed with 

the Court contemporaneously herewith.3

V. THE DEBTORS’ WORKFORCE AND WAGE  
AND BENEFIT OBLIGATIONS 

A. The Debtors’ Workforce 

11. As of the Petition Date, the Debtors employ approximately 2,758 employees (the 

“Employees”), including approximately 643 regular, full-time employees, including salaried 

employees and 2,115 regular, hourly employees, which include regular, part-time employees.  In 

addition, the Debtors sometimes utilize temporary or contract employees, as well as seasonal 

employees, to assist in their distribution center or store locations on a short-term basis.  As of the 

Petition Date, the Debtors are utilizing 1 such temporary employee.  All the Employees are 

employed through debtor Sur La Table, Inc. (“Sur La Table”).4

12. Prior to the impact of COVID-19, the Debtors employed approximately 2,987 

employees, split relatively evenly between retail operations and cooking class operations.  The 

backbone of the Debtors’ operations consisted of approximately 803 retail associates, 

approximately 80 resident chefs, and approximately 296 chef instructors.  In broad terms, the 

Debtors’ workforce is comprised of (i) in-store Employees, including, area managers, general 

managers, store managers, assistant store managers, sales associates and other employees that 

work at the Debtors’ various store locations; (ii) Employees associated with the Debtors’ 

culinary and cooking school programs, including Resident Chefs, Assistant Resident Chefs, Chef 

Instructors, Culinary Lead and Kitchen Assistants (iii) Employees that work at the Debtors’ 

3 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
First Day Declaration. 

4 References to the Debtors should be construed to refer to Sur La Table when context requires. 
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distribution center located in Brownsburg, Indiana (the “Distribution Center”); (iv) customer 

service center Employees (who are also located at the Distribution Center) and (iv) other support 

center Employees, including information technology, corporate and senior level and executive 

employees, who are generally located at the Debtors’ corporate headquarters (the 

“Headquarters”) in Seattle, Washington.   

13. None of the Debtors Employees are covered by a collective bargaining agreement. 

B. Wages, Salaries and Other Compensation 

(i) Unpaid Compensation 

14. In the ordinary course of business, the Debtors pay their Employees on a bi-

weekly basis, every other Friday.  The Debtors alternate the weeks in which they pay store 

Employees and Employees within the Debtors’ corporate offices and in the Distribution Center 

and, as a result, the Debtors fund payroll obligations weekly.5  The Debtors’ payroll obligations 

generally include wages, salaries, and other compensation (including overtime pay) and 

payments on account of certain allowances.  On average, the Debtors’ net payroll (after 

withholdings and deductions) is approximately $1 million every pay period for the store level 

Employees and $700,000 every pay period for the Employees within the Debtors’ corporate 

offices and in the Distribution Center.  The majority of the Debtors’ payroll is made by direct 

deposit through electronic transfer of funds to the Employees’ accounts or via a paycard option. 

15. The Debtors also offer certain monthly stipends to certain of their Employees.  

For example, the Debtors offer a monthly stipend to cover the business-related portion of cell 

phone costs.  Executives and field leadership positions (District/Area Managers) are 

automatically eligible for the stipend.  Other positions are eligible when specific criteria is met, 

5 In Rhode Island, the pay periods are weekly.  
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such the job function requires the employee to spend 20% or more time out of his/her assigned 

work area, the job function requires the employee to be regularly accessible outside of normal 

working hours, or the job function requires the employee to have wireless data and internet 

access.  The stipend is $150 per month for executives (VP and above) and $100 per month for 

others.  The Debtors also provide a data stipend of $50 per month, to District Managers and other 

roles that regularly require connection to a mobile hot spot to perform their job duties.  

Approximately 81 employees currently receive one or both of the stipends.   

16. As of the Petition Date, the Debtors estimate they owe approximately $835,000 to 

Employees on account of pre-petition payroll obligations, including accrued but unpaid wages 

and salaries as well as unpaid travel allowances (the “Unpaid Compensation”), all of which will 

become due during the period between the Petition Date and the Court’s consideration and entry 

of a final order with respect to this Motion (the “Interim Period”).6  According to the Debtors’ 

records, all of the Debtors’ employees that are owed Unpaid Compensation are owed an amount 

that is less than the $13,650 priority cap imposed by section 507(a)(4) of the Bankruptcy Code.7

(ii) Payroll Maintenance 

17. To efficiently manage the processing and payment of the various obligations 

described above and below, the Debtors contract with The Ultimate Software Group, Inc. 

(“UltiPro” and, obligations related thereto, the “Payroll Maintenance Fees”) for payroll 

6  To ensure timely payment to Employees, the Debtors have prefunded this week’s payroll with The 
Ultimate Software Group, Inc. 

7 The Debtors do not have a formal severance policy and do not intend to implement one during the chapter 
11 cases.  However, the Debtors have 3 former non-insider Employees who are receiving severance pay (totaling 
$15,686 in the aggregate), every two weeks.  Since certain of these obligations would be entitled to priority 
treatment under section 507(a)(4) of the Bankruptcy Code, the Debtors seek authority, but not direction, to pay these 
severance claims as part of the Unpaid Compensation. 
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services.8  On a weekly basis, UltiPro draws the necessary payroll funds from the Debtors’ 

operating account and transfers the funds to the Employees.  The services that UltiPro provides 

are critical to the smooth functioning of the Debtors’ payroll system.  UltiPro is responsible for 

ensuring that (i) Employees are paid on time, (ii) deductions are appropriately determined, 

(iii) payroll reporting is accurate, and (iv) appropriate amounts are remitted to the applicable 

taxing authorities and other payees.  The Debtors pay UltiPro approximately $50,000 on a 

monthly basis for these services.  As of the Petition Date, the Debtors estimate that they owe 

UltiPro $50,000 on account of Payroll Maintenance Fees. 

(iii) Gross Pay Deductions, Governmental Withholdings, and Payroll 
Taxes 

18. For each applicable pay period, the Debtors make a gross payroll payment into a 

segregated payroll account on behalf of each Employee.  Thereafter, certain amounts are 

routinely deducted from each Employee’s gross payroll, including, without limitation and as 

applicable, garnishments, child support, spousal support, and service charges and similar 

deductions and other pre- and post-tax deductions payable pursuant to certain of the employee 

benefit plans discussed herein (such as an Employee’s contributions under flexible spending and 

health savings plans, 401(k) contributions, the Employees portion of insurance premiums, 

voluntary disability and life insurance benefits, legally ordered deductions, and other 

miscellaneous deductions) (collectively, the “Deductions”). 

19. In addition to the Deductions, federal and state laws require the Debtors to 

withhold amounts related to federal, state, and local income taxes, Social Security and Medicare 

8 The Debtors also utilize UltiPro’s proprietary timekeeping and workforce management software to, 
among other things, track and enter associate hours and overtime, and manage associate availability, scheduling and 
efficiency.   

Case 20-18368-MBK    Doc 23    Filed 07/08/20    Entered 07/08/20 18:30:28    Desc Main
Document      Page 8 of 35



9 
60743/0001-20050229v1 

taxes for remittance to the appropriate federal, state, or local taxing authority (collectively, the 

“Withheld Amounts”).9  The Debtors must match from their own funds for Social Security and 

Medicare taxes and pay, based on a percentage of gross payroll (and subject to state-imposed 

limits), additional amounts for federal and state unemployment insurance (collectively the 

“Employer Payroll Taxes,” and together with the Withheld Amounts, the “Payroll Taxes”).  

UltiPro deducts the Employee portion of the Payroll Taxes from the gross payroll amounts 

UltiPro transfers from the Debtors’ accounts.  The Debtors separately remit the employer portion 

of the Payroll Taxes.  In the aggregate, the Payroll Taxes total approximately $352,564 per pay 

period.  As of the Petition Date, the Debtors estimate they owe approximately $73,977 on 

account of pre-petition Payroll Taxes, including amounts that may be determined upon audit, all 

of which will become due and owing during the Interim Period. 

20. To the extent any of the Payroll Taxes may not have been forwarded to the 

appropriate third-party recipients, the Debtors seek authority to forward pre-petition Payroll 

Taxes (and to continue to forward Payroll Taxes on a post-petition basis whether or not related to 

the pre-petition period) to the applicable third-party recipients in the ordinary course of business 

and consistent with past practice.  

C. Reimbursable Expenses 

21. Prior to the Petition Date, in the ordinary course of business, the Debtors 

reimburse Employees or pay credit card invoices for approved expenses incurred in the scope of 

their employment (the “Reimbursable Expenses”).  In certain cases, the Debtors will provide 

9 Though not technically a Deduction, with respect to its Employees in San Francisco, the Debtors are 
required, on a quarterly basis, to contribute to The Health Care Security Ordinance (HCSO).  The HCSO requires 
that employers make Health Care Expenditures (health insurance, City Option payments, etc) on behalf of their 
workers.  HCSO-mandated health care expenditures are not a tax.  Quarterly fees for the second quarter 2020 are 
due in July.  The Debtors estimate they will owe no more than $10,000.  The Debtors request authority to remit this 
amount to the City of San Francisco.  
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corporate-sponsored credit cards to Employees (the “Corporate Credit Cards”).  The Corporate 

Credit Cards are used primarily for business travel and business-related meals and 

entertainment.10

22. The Corporate Credit Cards are in the name of the individual Employee, but the 

payment of the obligations under the Corporate Credit Cards is the responsibility of the Debtors.  

In addition, as part of the Debtors’ reimbursement policy and in the ordinary course of business, 

Employees occasionally will pay for business related items on their personal credit cards, which, 

under appropriate circumstances, the Debtors will also reimburse.   

23. Although the Debtors ask that reimbursement requests be submitted promptly, 

submission delays occur, and Employees may submit reimbursement requests for prepetition 

expenses after the Petition Date.  Employees incur such Reimbursable Expenses as business 

expenses on the Debtors’ behalf and with the understanding that such expenses would be 

reimbursed fully. 

24. In the aggregate, and pre-COVID, the Debtors’ Employees incur, on average, 

approximately $500,000 annually in Reimbursable Expenses.  The Debtors estimate they owe 

approximately $10,000 on account of pre-petition Reimbursable Expenses as of the Petition Date 

and seek authority, but not direction, to satisfy such obligations and to continue paying 

Reimbursable Expenses as they come due. 

10 In addition, as described in the Cash Management Motion, the Debtors have issued “purchasing cards” 
(“P-Cards”) to certain employees for business related expenses.  P-Cards are used primarily by employees of the 
cooking school to purchase food supplies.  Employees also utilize the P-Cards to pay for other expenses including 
computer support expenses, business travel and other miscellaneous expenses at the store level. 
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D. Employee Benefit Programs 

25. In the ordinary course of business, the Debtors maintain various employment 

benefit plans and policies, including, without limitation, a medical plan, a prescription plan, 

dental plans, a vision plan, life insurance, accidental death and dismemberment insurance, long-

term disability insurance, short-term disability insurance, workers’ compensation insurance, 

health care reimbursement, paid time off, and Employee discount programs (collectively, the 

“Employee Benefit Programs”).   

26. The availability of the Employee Benefit Programs to Employees varies 

depending on whether an Employee is a “Regular, Full-Time Employee,” a “Regular, Part-Time 

Employee,” a “Temporary Employee,” a “Seasonal Employee,” a “Non-Exempt Employee,” or 

an “Exempt Employee.”  Benefits also vary depending on the location in which the Employee 

works, e.g., in the Headquarters, in a store or in the Distribution Center and, in certain instances, 

their employment level and their length of employment.  The Debtors classify the Employees as 

follows: 

Classification Description 
Regular, Full-Time Employee An Employee who is regularly scheduled to work 30 hours or more per week.
Regular, Part-Time Employee An Employee who is regularly scheduled to work fewer than 30 hours per 

week.  Typically, part-time Employees are scheduled to work up to 20 hours 
per week.  The Debtors will re-evaluate an Employee’s status periodically to 
determine benefit eligibility.  Unless otherwise required by applicable law, 
Regular, Part-Time employees are not eligible for benefits with the exception 
of the employee discount and option to participate in the 401(k) plan.

Temporary Employee:  A person who is employed by a temporary agency and assigned to work at 
Sur La Table or who is directly hired, with the expectation that he or she will 
generally be employed for a limited period of time, usually not more than 
four months.  A temporary worker who is employed by a third-party agency 
(not Sur La Table) is not eligible for any of the benefits.

Seasonal Employee:   An Employee who is hired with the expectation that he or she will be 
employed for a limited period of time, such as for a season, and generally not 
more than four months.

Non-Exempt Employee:   An Employee whose duties render his or her job eligible for overtime pay for 
all hours actually worked in excess of forty hours in a workweek (and in 
some states on a daily basis; for example, in California, in excess of eight 
hours in a workday and all hours worked on the seventh day of work in a 
workweek) in accordance with applicable federal and state law.
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Exempt Employee:   An Employee who is paid a fixed salary and whose duties meet the criteria 
for exclusion under the applicable federal and state wage and hour laws, 
including, but not limited to, executive, administrative, or professional 
employees.  An exempt Employee is not eligible to receive overtime pay.

27. By this Motion, the Debtors seek authority, in the exercise of their discretion, to 

pay pre-petition claims (if applicable), to honor obligations, and to continue programs, in the 

ordinary course of business and consistent with past practice, relating to the Employee Benefits 

Programs, subject to the Debtors’ ability to modify or discontinue any Employee Benefit 

Program in their discretion to reduce applicable costs or the benefits provided thereunder. 

(i) Time Off Benefits and Leave Programs 

28. The Debtors provide paid (“PTO”) and unpaid time off to eligible Employees 

(collectively, the “Time Off Policies”) in the form of holidays, personal days, sick time, vacation 

days, bereavement days and jury service.  Although paid time off is provided for all eligible 

Employees, the accrual and use of paid time off (“PTO Time”) varies in some cases depending 

on, among other things, whether the Employee is salaried or hourly, full- or part-time, works in 

the Stores, the Distribution Center or the Headquarters, and the particular type of paid time off in 

question.11

29. The following chart summarizes the terms of the Time Off Policies:12

HQ Employees Store Employees 
Distribution Center 

Employees 

Holidays Regular, active full-time Employees 
are entitled to the following paid 
holidays during the year (New Year’s 
Day, Martin Luther King Jr. Day, 
President’s Day, Memorial Day, 
Independence Day, Labor Day, 

 Regular, active full-time 
Employees are entitled 
to the following paid 
holidays during the year 
(New Year’s Day, 
President’s Day, 

As applicable, same as 
store Employees 

11 For eligible Employees located in New Jersey, New York, Rhode Island, and Washington, the Debtors 
also comply with the New Jersey State Family Leave, New York State Paid Family Leave Benefits, Rhode Island 
Disability/Temporary Caregiver Insurance and Washington Paid Family Medical Leave Law. 

12 The information in this chart is intended only to summarize the Debtors’ Time Office Policies.  Nothing 
herein is intended to alter, modify, or amend the Time Off Policies.  
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HQ Employees Store Employees 
Distribution Center 

Employees 

Thanksgiving Day, Christmas Day 
and the day after Christmas).   

Non-exempt employees who work 
holidays will be compensated at the 
regular hourly rate in addition to 
holiday pay.  

Memorial Day, 
Independence Day, 
Labor Day, 
Thanksgiving Day and 
Christmas Day).   

 Full-time, non-exempt 
employees who work 
holidays will be 
compensated at the 
regular hourly rate in 
addition to holiday pay.  

 Full-time, exempt 
Employees who work 
the actual holiday will 
receive an alternate paid 
day off, provided such 
alternate paid day off 
shall be used within 30 
days and approved by 
such Employee’s 
manager. 

 Part-time non-exempt 
retail Employees are 
compensated for time 
and a half. 

 Non-exempt 
Massachusetts 
Employees who wok on 
Sundays or certain 
holiday receive one and 
one half times the 
regular rate of pay. 

Personal 
Days 

Not applicable. Full-time store Employees 
are entitled to one paid 
personal day on the 
anniversary of the date 
such Employee became a 
full-time employee. 

Personal days are not 
carried from year to year 
and are not compensable 
upon termination or 
resignation, unless required 
by law. 

As applicable, same as 
store Employees 
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HQ Employees Store Employees 
Distribution Center 

Employees 

Sick  
Time13

Regular, full-time Employees begin 
accruing sick time for hours worked 
upon hire, up to a maximum of 160 
hours. 

Eligible part-time, temporary and 
seasonal Employees begin accruing 
sick time for hours worked upon hire, 
up to a maximum of 80 hours. 

Once the maximum accrual is 
reached, hours will cease to accrue 
until the balance falls below the 
maximum, except as may be required 
by local laws or ordinances. 

Regular, full-time exempt Employees 
must use sick time in full-day (8 hour) 
increments, except as may be required 
by local laws or ordinances.  

Non-exempt employees may use sick 
time in minute increments. 

Employees who do not have paid sick 
time available will be required to 
exhaust all other available paid time 
off, such as vacation, prior to taking 
unpaid time off, except as may be 
required by local laws or ordinances. 

Employees are not paid for accrued 
but unused sick time upon termination 
of employment.  In some locations, if 
the employee returns to work within a 
year, however, his or her accrued sick 
leave balance may be reinstated. 

As applicable, same as HQ 
Employees. 

As applicable, same as 
HQ Employees. 

Vacation  
Days 

Vacation balances are “front loaded” 
at the beginning of each fiscal year 
and prorated based on hire date 

Regular, full-time Employees are 
eligible to earn vacation time based 

As applicable, same as HQ 
Employees, subject to the 
following: 

 Regular, full-time 
Employees are eligible to 
earn vacation time based 
on months of completed 

As applicable, same as 
HQ Employees, subject 
to the following: 

 Regular, full-time non-
exempt Employees are 
eligible to earn vacation 
time based on months 
of completed service in 

13 Sick time eligibility and accrual rates differ by state.  Moreover, certain state and local ordinances 
including within San Francisco, Berkeley, New York, Oregon and Washington, require additional sick time benefits, 
which the Debtors propose to continue to adhere to. 
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HQ Employees Store Employees 
Distribution Center 

Employees 

on months of service in an eligible 
full-time position.  

Exempt Employees must use vacation 
pay in 8-hour increments. 

Non-exempt Employees may use 
vacation pay in any increment. 

Vacation time that is not taken in the 
fiscal year in which it is earned may 
not be carried over to the subsequent 
year, unless otherwise prohibited by 
applicable state law.  

Employees will be paid the value of 
earned, but unused vacation as of the 
last day of employment. 

Regular, full-time Employees are 
eligible to earn vacation time based 
on months of completed service in an 
eligible full-time position, as follows: 

o with up to 60 months, 120 hours 

o with more than 60 months, 160 
hours. 

service in an eligible full-
time position, as follows: 

o with up to 60 months, 
80 hours  

o with more than 60 
months, 120 hours. 

an eligible full-time 
position, as follows: 

o with fewer than 12 
months, 40 hours 

o with 12 months up to 
60 months, 80 hours 

o with more than 60 
months, 120 hours. 

 Regular, full-time 
exempt Employees, as 
follows: 

o with fewer than 12 
months, 80 hours 

o with 12 months up to 
60 months, 120 hours 

o with more than 60 
months, 160 hours. 

 Regular, full-time 
Supervisors: 

o with up to 60 
months, 80 hours 

o with more than 60 
months, 120 hours. 

Bereavement Employees are granted up to five days 
off with pay following a death in the 
Employee’s immediate family.  

Same as HQ Employees, 
provided, Oregon 
Employees may take up to 
2 weeks of unpaid leave 
for each death of a family 
member up to a maximum 
of 12 weeks in a 12-month 
period. 

Same as HQ Employees. 

Jury Duty  Non-exempt Employees required to 
perform jury duty will be paid the 
difference between such Employee’s 
regular pay and the amount such 
Employee receives from jury duty, 
up to a maximum of five days. 

 Exempt Employees who continue to 
provide services during periods court 

Same as HQ Employees. Same as HQ Employees. 
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HQ Employees Store Employees 
Distribution Center 

Employees 

is not in session or perform any 
services during the work week will 
continue to receive their regular 
salary for any time spent on a jury, 
less the amount of the jury stipend 
paid 

30. The Debtors have approximately $2,091,565.62 of total obligations on account of 

PTO Time for Employees (the “Unpaid PTO Time”).14  This amount, however, is not a current 

cash payment obligation, as Employees are only entitled to cash payment for accrued (earned) 

Vacation Time, in certain instances, in the event the Employees leave the Debtors’ employment.   

31. In addition to PTO, in the ordinary course of business, the Debtors maintain 

policies for job-protected unpaid time off from work as the result of, among other things, family 

or medical leave and military obligations.  For example, the Debtors provide eligible Employees 

(with up to 12 weeks of unpaid, job protected leave during a 12-month period (or in the case of a 

military caregiver leave, up to 26 weeks of unpaid leave) in accordance with the Family and 

Medical Leave Act (“FMLA”).  Subject to applicable state law, Employees are eligible for 

FMLA leave if they have worked for the Debtors for at least one year and for at least 1,250 hours 

for the year preceding the start of the leave.  During the term of approved leave, including 

furlough, Employees are eligible to maintain their health and other insurance benefits at the same 

contribution level.  An Employee must, however, arrange to pay any contributions that were 

previously deducted in order to continue group health or other insurance.  Further, unless 

prohibited by state or local law, Employees taking FMLA or other leave may be required to use 

accrued PTO prior to being unpaid during their leave. 

14 This amount also include $109,449.08 for COVID-19 Emergency Sick Leave, which was required by 
ordinance in Los Angeles and San Francisco in response to the pandemic. 
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(ii) Health Care Plans 

32. The Debtors offer full-time Employees working at least 30 hours per week 

(“Eligible Employees”) and their eligible dependents the opportunity to participate in 

comprehensive health and welfare programs that provide medical insurance coverage and 

prescription drug benefits (the “Medical Plans”), vision coverage (“Vision Plan”), and dental 

insurance coverage (“Dental Plan,” and together with the Medical Plans and Vision Plan, the 

“Health Care Plans”). 

33. Since June 1, 2020,15 the Medical Plans are fully-insured and administered by 

Premera Blue Cross.  Eligible Employees may select from two (2) different Medical Plans, a 

“high deductible” plan, which permits participation in a Health Savings Account (“HSA”), i.e., 

the Premera Blue Cross HDHP/HSA Plan (the “HDHP/HSA Plan”), and a traditional PPO plan, 

the Premera Blue Cross PPO Plan.  Participants in the PPO Plan are not eligible to contribute to 

and participate in an HSA.   

34. Employees enrolled in one of the Debtors’ Medical Plans are automatically 

enrolled in prescription drug coverage provided by Premera Blue Cross.   

35. The premiums for the Medical Plans are shared with Employees.  The Debtors 

contribute 85% of the premium for Employee coverage and the Employees contribute the 

15 Prior to June 1, 2020, and dating back to 2013, the Debtors self-insured their Medical Plans, which were 
administered by United HealthCare (“UHC”).  In light of the self-insured nature of the Medical Plans, the Debtors 
assumed the direct risk for payment of any claims for benefits under the Medical Plans.  To mitigate the financial 
risk, the Debtors maintained stop loss insurance provided by UHC.  Under the self-insured medical plans, the 
Debtors were obligated to satisfy all claims up to a $150,000 threshold for each covered person, beyond which the 
Debtors’ stop loss insurance would cover additional claims and amounts.  Further, the Debtors’ stop loss insurance 
covered claims above an aggregate stop loss amount of $4,612,597.  The claims runout period under the self-insured 
Medical Plans continues through November 30, 2020, during which time the Debtors will be responsible for eligible 
claims incurred through May 31, 2020.  The Debtors estimate their liability under the previously self-insured 
Medical Plans for claims eligible for coverage totals approximately $150,000.  The Debtors seek authority to pay 
UHC any amounts that may be due as of the Petition Date, and for authority to continue, in the ordinary course, to 
pay claims pursuant to the self-insured Medical Plans. 
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remainder through payroll deductions.  Eligible Employees are obligated to pay the premiums for 

their eligible dependents at the Eligible Employee’s own cost.  The Debtors estimate that the 

portion of premiums allocable to the pre-petition period for the Medical Plans totals 

approximately $68,684 withheld from the pay of Eligible Employees. 

36. In addition, the Debtors maintain “Telehealth” services, including (i) 24-Hour 

Nurseline, where Employees can speak with a registered nurse regarding day-to-day health 

questions or concerns, (ii) Teledoc Virtual Care program, by which Employees may call an 800 

number for medical advice, and (iii) 98point6 Teleheatlh, a free and private, text-based service 

that connects Employees with a physician through their smartphone to get a diagnosis and 

treatment or consult on a health issue, anywhere and anytime.   The 24-Hour Nurseline and 

Teledoc program are administered by Premera.  The Telehealth services are available at no 

additional cost to all Employees enrolled in either of the Medical Plans.  The cost of the 

Telehealth services provided by Premera are covered with the premium payments and the cost 

for 98point6, has been paid prior to the Petition Date.  Out of an abundance of caution, however, 

to the extent any fees or obligations are due on account of the Telehealth services, the Debtors 

seek authority to pay such obligations to ensure that the Employees are afforded continuous 

access to these services, which have become so vital during the pandemic and the various stay at 

home orders that have been issued in the preceding months. 

37. The Debtors also offer their Eligible Employees dental coverage through Premera 

Blue Cross, and a vision plan through Vision Service Plan (“VSP”).  The Dental Plan and Vision 

Plan are fully insured.  Like the Medical Plans, the Debtors contribute 85% of the premium for 

Employee coverage for the Dental Plan and the Employees contribute the remainder through 

payroll deductions.  Like the Medical Plans, Eligible Employees are responsible for premiums 
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for their eligible dependents at the Eligible Employee’s own cost.  The Debtors estimate that the 

portion of premiums allocable to the pre-petition period for the Dental Plans totals approximately 

$5,128 withheld from the pay of Eligible Employees.  Premiums for the Vision Plan are paid 

entirely by Employees that participate in the Vision Plan, through deductions from their 

paychecks, and the Debtors pay VSP approximately $4,700 per month to administer the Vision 

Plan.  To the extent there is any balance due VSP, the Debtors request authority to pay it.   

38. The Debtors believe that the Health Care Plans provide a significant benefit for 

the health and welfare for their Employees and that any impairment or delay in providing these 

benefits to their Employees would damage the morale of the Employees and impair a critical 

benefit that many Employees rely on.   

39. In aggregate, the Debtors pay approximately $341,000 per month for their 

allocable portion of the costs of the Health Care Plans and approximately $4.1 million annually.  

The Debtors believe they are current on all costs associated with the Health Care Plans.  

Nevertheless, out of an abundance of caution, to the extent there are any obligations due, the 

Debtors seek authority, but not direction, to pay any Health Care Plan costs remain unpaid that 

come due during the Interim Period.  Moreover, the Debtors request authority, but not direction, 

to continue the Health Care Plans in the ordinary course of business.   

(iii) COBRA Benefits 

40. The Debtors are required under the Consolidated Omnibus Budget Reconciliation 

Act of 1985 (“COBRA”) to provide former employees with the option of electing to continue 

participating in the Medical Plans, the Dental Plan and the Vision Plan.  Former employees who 

elect COBRA coverage are assessed the full estimated cost of coverage under the applicable plan 

plus an administration fee of 2%].  The Debtors utilize Navia Benefit Solutions (“Navia”) to 

administer COBRA benefits and pay Navia approximately $400 per month.  The Debtors do not 
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believe that any amounts were payable to Navia for the pre-petition period, but to the extent 

there are any amounts due, the Debtors request authority to pay it to ensure no lapse in the 

services provided to former employees.   

(iv) Health Savings Accounts/Flexible Spending Accounts 

41. Eligible Employees who select the HDHP Plan may make pre-tax deposits into 

HSAs up to the maximum amount permitted by the Internal Revenue Service that then can be 

used for qualifying medical, dental and prescription drug expenses.  The Debtors contribute 

$62.50 per month, per Employee, to the HSAs of Employees who elect to take the high-

deductible medical plan, i.e., the HDHP Plan.  The Debtors disburse funds on a bi-monthly basis 

into HSAs for Employees under the HSA plans, and Employees may contribute to their own 

HSA account through payroll deductions.  The HSA plan is administered by Optum Bank 

(“Optum”).  The Debtors are expected to contribute approximately $62,937 in the fiscal year 

2020 to HSA accounts.  As of the Petition Date, the Debtors do not owe any amount on account 

of accrued and unpaid HSA contributions. 

42. In addition to the Debtors’ HSA contributions, the Debtors pay administrative 

fees to Optum on a monthly basis for Optum’s administrative services (the “HSA Fees”).  As of 

the Petition Date, the Debtors owe approximately $280 on account of accrued but unpaid HSA 

Fees to Optum.  The Debtors seek authority to pay those amounts to ensure the continuous 

administration relating to the HSA Accounts. 

43. Additionally, the Debtors provide Eligible Employees with access to three types 

of flexible spending accounts: (a) healthcare flexible spending account (the “Healthcare FSA”); 

and (b) dependent care flexible spending account (the “Dependent Care FSA”) and (c) a 

“Limited Purpose” Health Care FSA (the “Limited Purpose FSA” and, with the Healthcare FSA 

and Dependent Care FSA, the “FSAs”).  The FSAs are administered by Navia.  The FSAs permit 
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Employees to contribute pre-tax dollars for eligible out-of-pocket expenses.  The Healthcare 

FSA allows Employees to submit claims for the reimbursement of health care expenses incurred 

during a qualifying period of coverage.  The Dependent Care FSA allows Employees to submit 

claims for reimbursement of dependent care expenses.  The Limited Purpose FSA permits 

Eligible Employees that participate in the HDHP Plan to contribute up to $2,750 per plan year 

into a Limited Purpose Health Care FSA to fund dental and vision expenses only, with pre-tax 

FSA dollars.  The Debtors do not make any contributions to the Employees’ FSAs.  Because the 

Debtors do not contribute to Employee’s FSAs, the Debtors believe the FSA amounts are 

generally held in trust by the Debtors and are not property of their estates.  When an Employee 

seeks to use their elected FSA amounts, the Debtors remit such amounts to the requested 

healthcare provider through Navia.  As of the Petition Date, the Debtors believe there is nothing 

due on account of accrued but unpaid amounts to be remitted on account of the FSAs.  Further, 

the Debtors pay administrative fees on a monthly basis to Navia for its administrative services 

(the “FSA Fees”).  As of the Petition Date, the Debtors owe $300 on account of accrued but 

unpaid FSA Fees to Navia.  The Debtors seek authority to pay those amounts to ensure the 

continuous administration relating to the FSA Accounts. 

(v) Life Insurance Plans  

44. The Debtors provide Eligible Employees basic life and accidental death and 

dismemberment insurance (“Basic Life and AD&D Insurance”) through The Hartford Life and 

Accident Insurance Co. (“The Hartford”).  The Basic Life and AD&D Insurance is provided at 

no cost to the Eligible Employees.  Non-executive Employees receive $15,000 of basic life 

insurance coverage and $15,000 in accidental death or dismemberment benefits.  Executive 

Employees are entitled to life coverage equaling 300% of the executive Employee’s annual 
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salary, up to a maximum of $750,000, which includes accidental death and dismemberment 

coverage equal in the same amount.   

45. Eligible Employees also have the opportunity to purchase supplemental life 

insurance coverage and supplemental accidental death or dismemberment (the “Supplemental 

Life and AD&D Insurance”) for both themselves and their eligible dependents, also through 

The Hartford.   The Supplemental Life and AD&D Insurance is funded solely by the Debtors’ 

Employees.  The Debtors collect premiums from Eligible Employees participating in these 

Supplemental Life and AD&D Insurance through deductions from the Employee’s paycheck and 

remit those premiums to The Hartford.  On average, premiums withheld and remitted on account 

of the Supplemental Life and AD&D Insurance have totaled approximately $8,500 per month. 

(vi) Disability Benefit Programs 

46. The Debtors also provide Eligible Employees, at no cost to the Employees, long 

term, partial income protection disability insurance (“Basic Long Term Disability Insurance”) 

through The Hartford.  For eligible Employees, Basic Long-Term Disability provides Employees 

with 50 percent of their normal wages capped at $5,000 per month.  The annual costs on account 

of Basic Long-Term Disability Benefits are approximately $57,600.  As of the Petition Date, the 

Debtors estimate they owe approximately $5,300 on account of accrued but unpaid Basic Long 

Term Disability Benefit obligations.   

47. The Debtors provide Eligible Employees the opportunity to participate in 

supplemental “buy up” long-term disability insurance (the “Supplemental Long Term 

Disability Benefits”) administered by The Hartford.  For participating Employees, the 

Supplemental Long Term Disability Benefits provide Employees with 60 percent of their normal 

wages, also capped at $5,000 a month.  Executives have a $15,000 cap.  The Supplemental Long 

Term Disability Benefits are funded by participating Employees.  As of the Petition Date, the 
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Debtors estimate they owe approximately $2,500 on account of accrued but unpaid Supplemental 

Long Term Disability Benefit obligation.  The Debtors request authority, but not direction, to 

maintain their Supplemental Long Term Disability Benefits and to pay those fees or amounts that 

are due and to pay such other necessary fees in the ordinary course of business. 

48. The Debtors also offer to Eligible Employees Short Term Disability Benefits 

(“Short Term Disability Benefits”) through The Hartford.  The Short Term Disability Benefits 

continues a portion of the Employee’s pay (for up to 11 weeks equaling 66.67% of the 

Employee’s base pay up to a maximum of $500 per week for non-executive Employees and 

$2,000 per week for executive Employees) in the event of a short-term medical disability.  The 

Short Term Disability Benefits are funded by participating Employees.  As of the Petition Date, 

the Debtors estimate they owe approximately $6,000 on account of accrued but unpaid Short 

Term Disability Benefit obligations. The Debtors request authority, but not direction, to maintain 

their Short Term Disability Benefits and to pay such fees or amounts as are due and such other 

necessary fees in the ordinary course of business. 

49. As of the Petition Date, the Debtors estimate, based on historical obligations and 

withholdings, that they owe approximately $24,112.89 on account of pre-petition claims, fees, 

premiums and funds withheld in connection with the aforementioned insurance and disability 

plans (the “Unpaid Insurance Costs”), of which approximately $21,920.81 will become due 

and owing during the Interim Period.  The Debtors seek authority, but not direction, to pay 

and/or remit all Unpaid Insurance Costs and continue the Life and AD&D Insurance, the Long 

Term Disability Insurance, and the Short Term Disability Insurance in the ordinary course of 

business on a post-petition basis. 
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(vii) Workers’ Compensation Benefits  

50. The Debtors maintain workers’ compensation insurance for their Employees at 

the levels required by law in the states in which the Debtors have Employees (the “Workers’ 

Compensation Program”).  All Employees are entitled to participate in the Workers’ 

Compensation Program.  The Debtors maintain coverage under the Workers’ Compensation 

Program through Federal Insurance Company, an insurer in the Chubb Group (“Chubb”), for all 

states in which they operate, other than in Ohio and Washington, which are monopolistic states.16

51. The Debtors must continue the claim assessment, determination, adjudication, and 

payment process pursuant to the Workers’ Compensation Program without regard to whether 

such liabilities are outstanding before the Petition Date to ensure that the Debtors comply with 

applicable workers’ compensation laws and requirements during the pendency of these chapter 

11 cases.17

52. As of July 6, 2020, the Debtors estimate that there are currently 30 open claims 

under the Workers’ Compensation Program to which this would apply.  To the extent any 

Employees assert claims arising under the Workers’ Compensation Program, the Debtors request 

that the Court modify the automatic stay under section 362 of the Bankruptcy Code to permit the 

16 Washington and Ohio do not allow private workers’ compensation coverage.  Instead, the Debtors are 
statutorily required to obtain workers’ compensation insurance from a government fund on account of certain 
individuals employed by the Debtors in the States of Ohio and Washington.  Assessments for the Debtors’ Ohio 
workers’ compensation obligations (the “Assessments”) are billed by the Ohio Bureau of Workers’ Compensation 
on a bimonthly basis.  The Debtors pay approximately $23,000 annually in Assessments.  The Debtors pay the 
Assessments on various schedules, in amounts that are determined based on historical estimates of the Debtors’ 
payroll expenses Ohio.  Similarly, in Washington, workers’ compensation is administered through the Washington 
State Department of Labor & Industries (L&I).  The Debtors submit quarterly reports and make premium payments 
to L&I quarterly.  Those premiums approximate $12,225 per quarter. 

17 The Debtors’ Workers’ Compensation Program may change postpetition in the ordinary course of 
business due to changes in applicable laws and regulations and the Debtors’ ability to meet requirements thereunder.  
By this Motion, the Debtors request authority to continue the Workers’ Compensation Program postpetition, 
including making any changes to current policy and practices that become necessary. 
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Employees to proceed with their claims under the Workers’ Compensation Program.  This 

required modification of the automatic stay pertains solely to claims under the Workers’ 

Compensation Program.  As of the Petition Date, the Debtors estimate that $866,110 in accrued 

and unpaid claims are outstanding.   

53. Because the Debtors are statutorily and/or contractually obligated to maintain the 

Workers’ Compensation Program, their inability to do so may result in adverse legal 

consequences that potentially could disrupt the reorganization process.  The Debtors pay 

approximately $1,623,900 in claims and fees, including the Assessments and any premiums, 

annually to maintain the Workers’ Compensation Program.   

54.   In light of the state laws requiring the Debtors to maintain appropriate workers’ 

compensation coverage, the Debtors seek authority to maintain their pre-petition Workers’ 

Compensation Program, including the authority to make any and all payments required in 

connection with same. 

55. The Debtors do not believe they owe any pre-petition premiums (whether to 

Chubb or P&I) or any Assessments (to the Ohio Bureau of Workers’ Compensation).  

Nevertheless, out of an abundance of caution, the Debtors request authority, but not direction, to 

maintain their Workers’ Compensation Programs and to pay any pre-petition premiums, 

Assessments, claims, and other related obligations, all in the ordinary course of business. 

(viii) Additional Employee Benefits 

56. The Debtors provide a number of additional benefits to support their Employees 

in maintaining a healthy lifestyle and to aid their Employees in balancing their personal and 

professional lives (the “Additional Benefit Programs”).  These Additional Benefit Programs 

include: 
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 Employee Assistance Program:  a confidential counseling and referral 
service that provides Employees access to Master’s and PhD clinicians for 
24/7 assistance, and includes 3 free face-to-face visits with a counselor, 
per occurrence per year for emotional concerns and unlimited phone 
consultations for financial, legal, and work-life concerns.  There is no cost 
to the Employees for the Employee Assistance Program. 

 Le Petit Friday: The Le Petit Friday perk allows HQ Employees in eligible 
positions during the summer months to complete one week’s work 
requirement, typically 40 hours (or an Employee’s regularly scheduled 
weekly hours) in a compressed timeframe, i.e., by 1 pm on Fridays. 

 Employee Discount Programs:  Employees are offered the benefit of a 
discount on full-priced merchandise.  Employees receive the following 
discounts: 

 a 50% discount on up to two seats in a cooking class;  

 50% discount on the per person rate for a private event 

 40% discount on full-priced merchandise, other than electrics. 

 Electrics discount (any item with a plug): 40% discount on one 
full-priced electrics item per calendar month up to a maximum of 2 
times per calendar year, and 20% discount on one full-priced 
electrics item per calendar month up to a maximum of 10 times per 
calendar year. The monthly electrics discount is a “use it or lose it” 
benefit and cannot be shared between employees nor carried over 
for future calendar months. 

 “Forever Discount”: To reward and recognize years of service, 
Employees with 20 years of continuous service qualify a lifetime 
discount and a commemorative copper engraved discount card.  
The Forever Discount offers Employees a 40% discount on full-
priced merchandise, other than electrics and a 20% discount on 
electrics. 

 Beneficiary Assist Counseling Services: offers compassionate expertise to 
help Employees and their beneficiaries cope with emotional, financial and 
legal issues that arise after a loss.  This includes unlimited phone contact 
with a counselor, attorney or financial planner for up to a year, and five 
face-to-face sessions.  

 Estate Guidance: Online will service, backed by online support from 
licensed attorneys.  
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 HealthChampion: offers Employees unlimited access to benefit specialists 
and nurses for administrative and clinical support to address medical care 
and health insurance claims concerns.  Services include guidance on 
health insurance claims and billing support, explanation of benefits, cost 
estimates and fee negotiation, information related to conditions and 
available treatments, and support to help prepare for medical visits.  

57. The Debtors do not believe that amounts are outstanding as of the Petition Date 

on account of the Additional Benefit Programs.  The Debtors seek authority, but not direction, to 

continue the Additional Benefit Programs in the ordinary course of business on a post-petition 

basis. 

E. 401(k) Savings Plan  

58. For all Employees, the Debtors maintain a defined contribution plan meeting the 

requirements of sections 401(a) and 401(k) of the Internal Revenue Code (the “401(k) Savings 

Plan”) and a post-tax Roth 401(k), each of which is managed by the Principal Financial Group 

(“Principal”).  Under the terms of the 401(k) Savings Plan, Employees may contribute, subject 

to statutory limitations, up to 90% of their gross earnings.  Employees become eligible on the 

first of the month following or coinciding with six (6) months of service. Until April 12, 2020, 

the Debtors provided matching contributions of 50% of Employee contributions up to a 

maximum of 4% of such Employees’ gross compensation for that pay period (the “Matching 

Contributions”).  Matching Contributions vested immediately.   

59. In 2019, the Debtors paid approximately $404,47.43 in Matching Contributions 

under the 401(k) Savings Plan; in 2020, approximately $118,902.83.  Approximately 408 

individuals currently participate in the 401(k) Savings Plan and approximately $1,800,000 is 

withheld from participating Employee’s paychecks for 401(k) contributions, annually.  As of 

May 20, 2020, there is approximately $18 million in plan assets.  Payments owed to Principal for 

administering the 401(k) Savings Plan are drawn directly from 401(k) funds.  To the extent that 
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assessed fees are insufficient to cover administrative expenses in connection with the 401(k) 

Savings Plan, the Debtors may be liable for such expenses.   

60. Contributions to the 401(k) Savings Plan were funded on July 7, 2020, however, 

those amounts are not scheduled to be transferred to Principal until July 10, 2020.  The Debtors 

request authority, but not direction, to maintain the 401(k) Savings Plan, and pay any pre-petition 

amounts owed, in the ordinary course during the administration of these cases.   

VI. BASIS FOR RELIEF REQUESTED 

A. Payment of the Employee Obligations is Warranted Under Section 363(b)(1) of the 
Bankruptcy Code and the Doctrine of Necessity 

61. The Court may grant the relief requested herein pursuant to sections 105(a) and 

363(b) of the Bankruptcy Code.  Section 363(b)(1) of the Bankruptcy Code provides, in relevant 

part, that, “[t]he [debtor], after notice and a hearing, may use, sell, or lease, other than in the 

ordinary course of business, property of the estate.”  11 U.S.C. § 363(b)(1).  This provision 

grants a court broad flexibility to authorize a debtor to pay pre-petition claims where a sound 

business purposes exists.  See In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. 

Del. 1999) (internal citations omitted) (requiring that the debtor show a “sound business 

purpose” to justify its actions under section 363 of the Bankruptcy Code); see also In re Tower 

Air, Inc., 416 F.3d 229, 238 (3d Cir. 2005) (stating that “[o]vercoming the presumptions of the 

business judgment rule on the merits is a near-Herculean task”).

62. Further, section 105(a) provides, in relevant part, that, “[t]he court may issue any 

order, process, or judgment that is necessary or appropriate to carry out the provisions of this 

title.”  11 U.S.C. §105(a).  This provision codifies the inherent equitable powers of the 

bankruptcy court, see Official Comm. of Asbestos Claimants of G-I Holdings, Inc. v. Building 

Materials Corp. of Am. (In re G-I Holdings, Inc.), 327 B.R. 730, 740 (Bankr. D.N.J. 2005) 
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(stating that the Court’s equitable power is derived from and limited by Section 105 of the 

Bankruptcy Code), including the power to authorize payment of pre-petition claims under what 

is known as the “doctrine of necessity” or the “necessity of payment” doctrine.  

The ability of a Bankruptcy Court to authorize the payment of pre-petition 
debt when such payment is needed to facilitate the rehabilitation of the 
debtor is not a novel concept.  It was first articulated by the United States 
Supreme Court . . . and is commonly referred to as either the “doctrine of 
necessity” or the “necessity of payment” rule.  This rule recognizes the 
existence of the judicial power to authorize a debtor in a reorganization 
case to pay pre-petition claims where such payment is essential to the 
continued operation of the debtor. 

Ionosphere Clubs, 98 B.R. at 175-76.  The Third Circuit adopted the “necessity of payment” 

doctrine in In re Lehigh & New England Ry. Co., 657 F. 2d 570, 581 (3d Cir. 1981) (“[T]he 

‘necessity of payment’ doctrine [provides that] if payment of a claim which arose prior to 

reorganization is essential to the continued operation . . . during reorganization, payment may be 

authorized even if it is made out of corpus.”). 

63. The payment of pre-petition claims under the doctrine of necessity is consistent 

with the “two recognized policies” of chapter 11 of the Bankruptcy Code:  preserving going 

concern value and maximizing property available to satisfy creditors.  See Bank of Am. Nat’l 

Trust & Say. Assoc. v. 203 N. LaSalle St. P’Ship, 526 U.S. 434, 453 (1999).  It is consistent with 

Bankruptcy Rule 6003, which implies that the payment of pre-petition obligations may be 

permissible within the first twenty-one (21) days of a case where doing so is “necessary to avoid 

immediate and irreparable harm.” 

64. The relief requested by this Motion represents a sound exercise of the Debtors’ 

business judgment, is necessary to avoid immediate and irreparable harm to the Debtors’ estates 

and is justified under sections 105(a) and 363(b) of the Bankruptcy Code.  Authorizing the 

Debtors to pay pre-petition wages, employee benefits and similar items will benefit the Debtors’ 
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estates and their creditors by allowing the Debtors’ business operations to continue without 

interruption.  Indeed, the Debtors’ ability to retain its Employees at this time is critical, even 

more so now, with the Employees have suffered through the Debtors’ furlough periods.  Without 

the relief requested herein being granted, the Debtors’ Employees may seek alternative 

opportunities at the very time their dedication and cooperation are most critical to the success of 

the Debtors’ pursuit of a going concern sale.  The loss of valuable Employees, who are the 

lifeblood of the Debtors’ operations, would deplete the Debtors’ workforce, thereby hindering 

the Debtors’ ability to meet their customer obligations and, likely, impair the Debtors’ ability to 

proceed with a buyer and maximize value for the benefit of all of their stakeholders, including 

the Employees.   

65. Failure to satisfy certain pre-petition obligations will jeopardize Employee morale 

and loyalty at a time when Employee support is critical to the Debtors’ business.  The majority of 

the Debtors’ Employees rely exclusively on their compensation and benefits to satisfy their daily 

living expenses.  These Employees will be exposed to significant financial difficulties and other 

distractions if the Debtors are not permitted to honor their obligations for unpaid compensation, 

benefits, and reimbursable expenses.  Furthermore, if the Court does not authorize the Debtors to 

honor their various obligations under the various Health Care Plans, the Employees be without 

health coverage and, thus, may become obligated to pay certain health care claims in cases where 

the Debtors have not paid the respective insurance providers.  The loss of health care coverage 

will result in considerable anxiety for Employees (and likely attrition) at a time when the Debtors 

need such Employees to perform their jobs at peak efficiency.  Certain obligations are also 

entitled to priority treatment under sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code. 
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B. Payment of Certain of the Employee Obligations Is Required by Law 

66. The Debtors seek authority to pay Deductions and Payroll Taxes to the 

appropriate entities.  These amounts principally represent Employee earnings that governmental 

entities, Employees, and judicial authorities have designated for deduction from Employees’ 

paychecks.  Indeed, certain Deductions, including contributions to the Employee Benefit 

Programs, and child support and alimony payments, are not property of the Debtors’ estates 

because they have been withheld from Employees’ paychecks on another party’s behalf.  See 11 

U.S.C. § 541(b).  Further, federal and state laws require the Debtors and their officers to make 

certain tax payments that have been withheld from their Employees’ paychecks.  See 26 U.S.C. 

§ 6672 and 7501(a); see also City of Farrell v. Sharon Steel Corp., 41 F.3d 92, 95-97 (3d Cir. 

1994) (finding that state law requiring a corporate debtor to withhold city income tax from its 

employees’ wages created a trust relationship between debtor and the city for payment of 

withheld income taxes); DuCharmes & Co., Inc. v. State of Mich (In re DuCharmes & Co.), 852 

F.2d 194, 196 (6th Cir. 1988) (noting that individual officers of a company may be held 

personally liable for failure to pay trust fund taxes).  Because the Deductions and Payroll Taxes 

are not property of the Debtors’ estates, the Debtors request that the Court authorize them to 

transmit the Payroll Taxes to the proper parties in the ordinary course of business. 

C. Certain of the Employee Obligations Are Entitled to Priority Treatment. 

67. Sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code entitle the majority of 

the Employee Obligations to priority treatment.  As priority claims, the Debtors are required to 

pay such claims in full to confirm a chapter 11 plan.  See 11 U.S.C. § 1129(a)(9)(B) (requiring 

payment of certain allowed unsecured claims for (a) wages, salaries, or commissions, including 

sick leave pay earned by an individual and (b) contributions to an employee benefit plan).  Thus, 

granting the relief sought herein should only affect the timing of certain payments to the 
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Employees and should not negatively affect recoveries for general unsecured creditors.  Indeed, 

the Debtors submit that payment of the Employee Obligations at this time enhances value for the 

benefit of all interested parties.  Finding, attracting, and training new qualified talent would be 

extremely difficult and would most likely require the Debtors to pay higher salaries, guarantee 

bonuses, and provide more comprehensive compensation packages than are currently provided to 

Employees. 

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

68. The Debtors have sufficient funds to pay the amounts described herein in the 

ordinary course of business by virtue of expected cash flows from ongoing business operations 

and anticipated access to cash collateral.  Under the Debtors’ existing cash management system, 

the Debtors can readily identify checks or wire transfer requests as relating to an authorized 

payment in respect of the Employee obligations.  Accordingly, the Debtors believe that checks or 

wire transfer requests relating to unauthorized payment will not be honored inadvertently.  The 

Court should authorize and direct all applicable financial institutions, when requested by the 

Debtors, to receive, process, honor, and pay any and all checks or wire transfer requests in 

respect of the relief requested herein, solely to the extent that the Debtors have sufficient funds 

standing to their credit with such financial institution.  Such financial institution should be 

authorized to rely on the representations of the Debtors without any duty of further inquiry and 

without liability for following the Debtors’ instructions. 

VII. RESERVATION OF RIGHTS 

69. Nothing contained herein 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 

appropriate party in interest’s rights to dispute any claim, or (iii) an approval or assumption of 
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any agreement, contract, program, policy, or lease under section 365 of the Bankruptcy Code.  

Likewise, if the Court grants the relief sought herein, any payment made pursuant to the Court’s 

order is not intended to be and should not be construed as an admission to the validity of any 

claim or a waiver of the Debtors’ rights to dispute such claim subsequently. 

VIII. BANKRUPTCY RULE 6003 HAS BEEN SATISFIED 

70. 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).  The Debtors request authority, 

on an interim basis, to honor and satisfy any Employee Obligations as they become due and 

payable prior to the entry of a final order.  As described above, the Debtors’ Employees are vital 

to the Debtors’ operations.  Failure to satisfy obligations with respect to these persons in the 

ordinary course of business during the first 21 days of these chapter 11 cases will jeopardize their 

loyalty and trust, which may cause such individuals to leave the Debtors’ employ or service at a 

time when they are needed most.  The disruption to the Debtors’ businesses and operations by 

Employee unrest would be severe and potentially irreparable.  Moreover, the Debtors’ 

Employees rely on the Debtors’ compensation and benefits and reimbursement of expenses to 

pay their living expenses and the effect could be financially ruinous if the Debtors cannot 

immediately pay them in the ordinary course of business.  Accordingly, the Debtors have 

satisfied the requirements of Bankruptcy Rule 6003. 
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IX. REQUEST FOR BANKRUPTCY RULE 6004 WAIVERS 

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

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

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

X. NO PRIOR REQUEST 

72. No previous request for the relief sought herein has been made by the Debtors to 

this or any other Court. 

XI. NOTICE 

73. 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 administrative agent under the Debtors’ 

pre-petition revolving credit facility, 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 term agent under the Debtors’ pre-petition term loan, 

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; and (vii) the state attorneys general for all states in which the Debtors conduct business.  

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 orders submitted 

herewith 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. 

By: /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
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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. 2018368 (MBK) 
 

Joint Administration Requested  

Hearing Date and Time: 

In re: 

SLT HOLDCO, INC., et al., 

Debtors.1

INTERIM ORDER PURSUANT 11 U.S.C. §§ 105(a), 363, AND 507(a) 
AUTHORIZING DEBTORS 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 

The relief set forth on the following pages, numbered two (2) through seven (7), 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(a), 363, and 507 of title 11 of the 

Bankruptcy Code, for an order authorizing the Debtors to (i) pay pre-petition wages, salaries and 

other compensation, taxes, withholdings, and related costs and reimbursable employee expenses, 

(ii) pay and honor obligations relating to employee medical, insurance, and other benefits 

programs, (iii) continue their employee medical, insurance, and other benefits programs on a 

postpetition basis, and (iv) granting related relief, as more fully set forth in the Motion; and the 

Court having jurisdiction over the matter pursuant to 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 interim relief sought in the Motion and the hearing thereon 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 a hearing to consider the interim relief requested in the Motion (the 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Motion. 
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“Hearing”); and upon Declaration of Jason Goldberger in Support of Chapter 11 Petitions and 

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 

interim 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, and 

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

interest, 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 ORDERED THAT: 

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

2. The Debtors are authorized, but not directed, pursuant to sections 105(a), 363, and 

507 of title 11 of the Bankruptcy Code, to pay and honor all pre-petition obligations associated 

with the Employee Obligations and to continue programs and maintain funding in the ordinary 

course of business, to the extent requested in the Motion, on account of: (i) Unpaid 

Compensation, Deductions, Payroll Maintenance Fees, Workforce Management Fees, and 
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Payroll Taxes; (ii) Reimbursable Expenses; (iii) Employee Benefit Programs; and (iv) the 401(k) 

Savings Plan; provided that the Debtors are authorized to pay only amounts due and payable as 

of the Petition Date and amounts that become due and payable between the Petition Date and the 

date that a final order on the Motion is entered, and, provided further, that payments for wages, 

salaries, and paid time off to an individual shall not exceed $13,650 for each individual, unless 

otherwise ordered by this Court. 

3. The Debtors are further authorized, but not directed, to modify or discontinue any 

benefit program to reduce or eliminate program expenses or the benefits provided thereunder, at 

any time, in their sole discretion without prior Court approval. 

4. The Debtors and any applicable third parties are authorized to continue to allocate 

and distribute Deductions and Payroll Taxes to the appropriate third-party recipients or taxing 

authorities in accordance with the Debtors’ stated policies and pre-petition practices. 

5. The Debtors are further authorized, but not directed, to pay all processing and 

administrative fees associated with and all costs and expenses incidental to payment of the 

Employee Obligations. 

6. In accordance with this Interim Order (or other order of this Court), each of the 

financial institutions at which the Debtors maintain their accounts relating to the payment of the 
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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. 

7. The Debtors are authorized, but not directed, to issue new postpetition checks, or 

effect new electronic funds transfers, on account of pre-petition obligations and claims to replace 

any pre-petition checks or electronic fund transfer requests that may be lost or dishonored or 

rejected as a result of the commencement of the Debtors’ chapter 11 cases. 

8. Any payment made or to be made under this Interim Order, and any authorization 

contained in this Interim Order, shall be subject to the terms of any orders authorizing the use of 

cash collateral entered by this Court in these chapter 11 cases. 

9. Nothing in the Motion or this Interim Order shall be deemed to authorize the 

Debtors to accelerate any payments not otherwise due prior to the date of the hearing to consider 
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entry of an order granting the relief requested in the Motion on a final basis (the “Final 

Hearing”). 

10. 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 appropriate 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. 

11. Notwithstanding entry of this Interim Order, nothing herein shall create, nor is 

intended to create, any rights in favor of or enhance the status of any claim held by, any party. 

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

13. The requirements of Bankruptcy Rule 6004(a) are waived. 

14. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order shall be immediately effective and enforceable upon its entry. 

15. 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 
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Schotz P.C., Court Plaza North, 25 Main Street, Hackensack, New Jersey 07602 (Attn: Michael 

D. Sirota, Esq. and David M. Bass, Esq.); and (ii) the Office of the United States Trustee for 

Region 3, One Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark, New Jersey 

07102; in each case so as to be received no later than 4:00 p.m. (Eastern Time) on  

, 2020.

16. 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. 

17. Any party may move for modification of this Order in accordance with D.N.J. 

LBR 9013-5(e). 

18. The Debtors are authorized to take all action necessary to carry out this Interim 

Order. 

19. A true copy of this Order shall be served on all required parties pursuant to D.N.J. 

LBR 9013-5(f).  

20. 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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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. 20-18368 (MBK) 

Joint Administration Requested  

Hearing Date and Time: 

In re: 

SLT HOLDCO, INC., et al., 

Debtors.1

FINAL ORDER PURSUANT 11 U.S.C. §§ 105(a), 363, AND 507(a) 
AUTHORIZING DEBTORS 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 

The relief set forth on the following pages, numbered two (2) through six (6), 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(a), 363, and 507 of the Bankruptcy Code, 

for an order authorizing the Debtors to (i) pay pre-petition wages, salaries and other 

compensation, taxes, withholdings, and related costs and reimbursable employee expenses, 

(ii) pay and honor obligations relating to employee medical, insurance and other benefits 

programs, (iii) continue their employee medical, insurance, and other benefits programs on a 

postpetition basis, and (iv) granting related relief, 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 relief sought 

in the Motion and the hearing thereon 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 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
motion. 
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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 

Chapter 11 Petitions and First Day Motions, filed contemporaneously with the Motion, the 

record of the Interim Hearing and 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, 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 ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, pursuant to sections 105(a), 363, and 

507 of the Bankruptcy Code, to pay and honor all pre-petition obligations associated with the 

Employee Obligations and to continue the programs and maintain funding in the ordinary course 

of business, to the extent requested in the Motion, on account of: (i) Unpaid Compensation, 
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Deductions, Payroll Maintenance Fees, Workforce Management Fees, and Payroll Taxes; 

(ii) Reimbursable Expenses; (iii) Employee Benefit Programs; and (iv) the 401(k) Savings Plan; 

provided that payments for payments for wages, salaries, and paid time off shall not exceed 

$13,650 for each individual unless otherwise ordered by this Court. 

3. The Debtors are further authorized, but not directed, to modify or discontinue any 

benefit program to reduce or eliminate program expenses or the benefits provided thereunder, at 

any time, in their sole discretion without prior Court approval. 

4. The Debtors and any applicable third parties are authorized to continue to allocate 

and distribute Deductions and Payroll Taxes to the appropriate third-party recipients or taxing 

authorities in accordance with the Debtors’ stated policies and pre-petition practices. 

5. The Debtors are further authorized, but not directed, to pay all processing and 

administrative fees associated with and all costs and expenses incidental to payment of the 

Employee Obligations. 

6. In accordance with this Final Order (or 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 
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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. 

7. The Debtors are authorized, but not directed, to issue new postpetition checks, or 

effect new electronic funds transfers, on account of pre-petition obligations and claims to replace 

any pre-petition checks or electronic fund transfer requests that may be lost or dishonored or 

rejected as a result of the commencement of the Debtors’ chapter 11 cases. 

8. Any payment made or to be made under this Final Order, and any authorization 

contained in this Final Order, shall be subject to the terms of any orders authorizing the use of 

cash collateral entered by this Court in these chapter 11 cases. 

1. 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 appropriate party in interest’s rights to dispute any claim, or (iii) an approval or 
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assumption of any agreement, contract, program, policy, or lease under section 365 of the 

Bankruptcy Code. 

2. Notwithstanding entry of this Final Order, nothing herein shall create, nor is 

intended to create, any rights in favor of or enhance the status of any claim held by, any party. 

3. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order shall be immediately effective and enforceable upon its entry. 

4. The Debtors are authorized to take all action necessary to carry out this Final 

Order. 

5. 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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