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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. 20-18368 (MBK) 

Joint Administration Requested 

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 AGREEMENTS 

PENDING THEIR ASSUMPTION OR REJECTION 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

SLT Holdco, Inc. and its 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 bases for the relief requested herein are sections 105(a), 363(b), 365, and 

507(a) of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”). 

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’ Chapter 11 Petitions and First Day 

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

the Court contemporaneously herewith.2

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
First Day Declaration. 
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III. THE CUSTOMER PROGRAMS 

6. The Debtors have historically offered various return and exchange policies, gift 

cards, and other practices and programs (as set forth in detail below, collectively, the “Customer 

Programs”).   The Customer Programs are standard in the retail industry, provide incentives to 

existing customers to shop with the Debtors, and attract new customers to the Debtors’ stores and 

website.  The Customer Programs are designed to promote customer satisfaction and inure to the 

goodwill of the Debtors’ businesses and the value of their brand.  Maintaining the goodwill of 

their customers is critical to the Debtors’ ongoing operations in these chapter 11 cases, including 

the pursuit of a going concern sale, and is necessary to maximize the value of the Debtors’ 

businesses for the benefit of the Debtors’ estates, creditors, and all parties-in-interest.  

Accordingly, the Debtors seek authority to maintain the following Customer Programs on a post-

petition basis. 

A. The Return and Exchange Policies 

7. Consistent with industry practice and to accommodate customers’ needs, the 

Debtors have historically maintained liberal return and exchange policies with respect to in-store, 

online and catalog purchases (collectively, the “Return and Exchange Policies”).  These 

policies provide the Debtors’ customers with comfort that they would be able to receive a refund 

or other appropriate adjustment if a product was not to their satisfaction.  

8. Under the Return and Exchange Policies, within 60 days of purchase, a customer 

may return purchased merchandise either in-store or by mail for a refund of the full purchase 

price, credited to the original form of payment so long as the customer provides proof of 

purchase (a receipt, gift receipt or gift registry showing the purchased item).  In the alternative, 

customers may exchange qualifying merchandise for another item and either pay or be refunded 

the price differential between the items.  Customers both returning merchandise originally 
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purchased with a gift card and customers returning gifts are refunded in the form of a Sur La 

Table Gift Card3 and in-store cash refunds are limited to $100 (any remaining balance will be 

refunded via mailed check).  In addition, the Debtors honor customer requests for a price 

adjustment in instances where a customer finds a lower price elsewhere by matching that lower 

advertised price.  

9. In March of 2020, the Debtors temporarily extended their Return and Exchange 

Policies due to the COVID-19 pandemic for purchases made on February 1, 2020 or later, 

permitting returns and exchanges within 30 days of store re-openings. 

10. The Return and Exchange Policies are critical to maintaining the goodwill of the 

Debtors’ customer base, as they pursue a going concern sale of the business.  Without the Return 

and Exchange Policies, potential customers may be unwilling to buy merchandise from the 

Debtors at all, which could lead to a decline in revenues.  Maintaining each of the Return and 

Exchange Policies allows the Debtors to protect customer confidence, ensure customer 

satisfaction, and is an integral element of the Debtors’ overall marketing and sale strategy.  

Programs like the Return and Exchange Policies are common in the retail industry and similar 

programs are used by the Debtors’ competitors.  

11. The Debtors seek authorization to continue the Return and Exchange Policies and 

to honor all of the Debtors’ obligations related thereto, including satisfying any prepetition 

obligations, in the ordinary course of business. 

3 The Debtors do not separately account for Gift Cards issued pursuant to the Return and Exchange 
Policies.  Instead, that potential liability is accounted for as part of the Gift Card Program, as described further 
below.  Prior to 2008, merchandise credit was issued for merchandise returns instead of a Gift Card.  The 
merchandise credits were issued without expiration dates.  In order for customers to redeem merchandise credits, the 
document evidencing the merchandise credits must be legible and complete.  To the extent any liability exists with 
respect to merchandise credit, the amount is immaterial. 
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B. The Gift Card Program 

12. The Debtors maintain a gift card program (the “Gift Card Program”), 

administered by Cardco CF VI, Inc. (“Cardco”), through which their customers can purchase 

pre-paid, no-fee, non-expiring gift cards (the “Gift Cards”) 4 in various denominations at either 

brick and mortar locations or the e-commerce website.  Likewise, Gift Cards can be redeemed 

for merchandise at either brick and mortar locations or through the ecommerce website.  Gift 

Cards can also be used for cooking classes.  Customers can purchase traditional Gift Cards or E-

Gift Cards.  The Debtors estimate that, as of the Petition Date, for Gift Cards sold in the last 2 

years, approximately $17.5 million in issued Gift Cards is outstanding. 

13. The Debtors also contract with certain third parties, including Blackhawk 

Network, Inc., to place Gift Cards, which are issued through Cardco, at various retail locations 

(the “Placement Services” and, together with the fees owed to Cardco for services it renders, the 

“Gift Card Services”).  As of the Petition Date, the Debtors estimate that they owe 

approximately $13,200 on account of the Gift Card Services, of which $5,200 is due and owing 

within the first 21 days of these chapter 11 cases.  

14. The Debtors believe that the Gift Card Program and Gift Card Services are 

essential to maintaining the confidence and satisfaction of the Debtors’ customer base and 

4 Each of the Gift Cards note the following:   

Terms:  Usable up to balance to buy goods or services at any Sur La Table retail store or 
surlatable.com, or for catalog or cooking class program purchases. Not redeemable for 
cash except as required by law.  Not a credit or debit card.  Safeguard the card.  It will not 
be replaced or replenished if lost, stolen or used without authorization.  CARDCO CF VI, 
Inc. is the card issuer and sole obligor to card owner.  CARDCO may delegate its issuer 
obligations to an assignee, without recourse.  If delegated, the assignee and not CARDCO, 
will be sole obligor to card owner.  Card is distributed by Sur La Table, Inc.  However, Sur 
La Table is not an obligor to card owner and is not affiliated with CARDCO.  Purchase, 
use or acceptance of card constitutes acceptance of these terms.  For balance and other 
inquires visit www.surlatable.com or call 1-800-243-0852. 
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generating sales.  Accordingly, the Debtors seek authorization to continue the Gift Card Program 

and to honor all of the Debtors’ obligations related to the Gift Card Program and Gift Card 

Services in a manner consistent with past practices. 

C. The SLT PERKS Rewards Program 

15. The Debtors operate a customer loyalty program, the SLT Perks loyalty program 

(the “SLT Perks Program”), whereby customers accrue earnings towards reward certificates.   

The SLT Perks Program is designed to cultivate long-term relationships with the Debtors’ 

customers.  The SLT Perks Program rewards loyal customers with certain benefits, including a 

quarterly reward for qualifying purchases of products and cooking school programs. 

16. Under the SLT Perks Program, customers become eligible by making purchases 

in stores or on surlatable.com and providing their email address with each transaction.  Rewards 

are earned based on purchases made (and associated with the email address that customers 

provide with each transaction). The value of the cumulative transactions associated with a 

customer’s email address in a quarter determine the reward level.  There are infrequent 

opportunities for double earnings on eligible purchases.  Rewards are earned over the course of 

three-month earnings periods.  Earnings periods are October through December, January through 

March, April through June, and July through September each year (each a “Rewards Earning 

Period”).  A customer’s earnings balance is reset to zero at the beginning of every Rewards 

Earnings Period.  Rewards are valid for 45 days and require a minimum purchase to be 

redeemed. 

17. In the last full Rewards Earnings Period preceding the Petition Date, earnings 

totaled approximately $4.2 million and the Debtors estimate approximately $255,000 in eligible 

rewards can be redeemed during the chapter 11 cases, including $191,000 within the first 21 

days of the chapter 11 cases.  These amounts do not entail the expenditure of cash.  The Debtors 
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believe that honoring these obligations and continuing the SLT Perks Program is essential to 

maintaining customer relationships and generating sales.  Accordingly, the Debtors seek 

authorization to continue the SLT Perks and to honor all of the Debtors’ obligations related 

thereto in a manner consistent with past practices. 

D. Cooking School Deposits  

18. As highlighted in the First Day Declaration, the Debtors’ fastest growing segment 

(at least prior to the COVID-19 pandemic) has been its culinary experience, which provides 

hands-on cooking classes from resident chefs and their assistants in classes conducted both 

online through video collaboration platforms with customers participating at home and in Sur La 

Table retail establishments that are especially outfitted with commercial-grade kitchens.  Sur La 

Table offers its cooking classes to the general public and for private parties, often used to host 

private events of corporate gatherings or personal celebrations of friends and family (among 

other uses).   

19. The Debtors require customers to make a deposit (typically approximately $100) 

to reserve a class for a future date and time (the “Cooking School Deposits”).  The customer’s 

final obligation is reduced by the amount of the previously collected Cooking School Deposit.  

Sales associated with such pre-booked cooking classes comprise a large part of the Debtors’ 

revenue and the classes are an important source of word-of-mouth advertising.  The Debtors 

believe that any Cooking School Deposits held by the Debtors as of the Petition Date are entitled 

to priority over other general unsecured claims pursuant to section 507(a)(7) of the Bankruptcy 

Code up to the statutory amount. 5  Moreover, the Cooking School Deposits may not even 

5 Pursuant to section 507(a)(7) of the Bankruptcy Code, up to $3,025 in claims arising from a consumer’s 
pre-petition deposit “of money in connection with the purchase . . . of property . . . for the personal, family, or 
household use of such individuals,” to the extent that such property or services were not delivered, have priority 
over other general unsecured claims.  See 11 U.S.C. § 507(a)(7).  This provision was added to the Bankruptcy Code 
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constitute property of the Debtors’ estates.  Therefore, the Debtors seek authority, but not 

direction, to honor all customer Cooking School Deposits in the ordinary course of business, 

including any Cooking Deposits that were made prior to the Petition Date, or in their business 

judgment, return any of the Cooking School Deposits, directly to the customer (or permit any 

credit card processor to honor any cancellations/return of funds requested by a customer on 

account of the Cooking School Deposits). 

E. Sales Promotions 

20. The Debtors occasionally conduct sales promotions, either on their e-commerce 

websites or at selected brick-and-mortar locations (the “Sales Promotions”).  Sales Promotions 

include, among various other types of promotions, clearance discounts, seasonal discounts, 

various gift card promotions by which customers receive merchandise credit based on qualified 

purchases, and incentive spending promotions.   

21. The Debtors notify customers of their Sales Promotions via email, and their e-

commerce platforms, among other digital and traditional marketing channels.  

22. The Debtors seek authorization to continue the Sales Promotions in the ordinary 

course of business and to honor the Debtors’ obligations related thereto on a postpetition basis. 

IV. THE PROCESSING OBLIGATIONS 

23. In addition to cash, checks, Gift Cards, and SLT Perk rewards, the Debtors accept, 

among others, American Express, Visa, MasterCard, Discover, and Diners Club credit and debit 

cards, in addition to PayPal, from customers at in-store and online points of sale (collectively, the 

in 1984 to “protect consumers who leave a deposit … and who do not receive the merchandise from the retailer who 
files a bankruptcy petition” and has since been adjusted to increase the priority amount.  In re Pinnacle Airlines 
Corp., Case No. 15-1615, 2015 WL 10818589, at *2, *4 (S.D.N.Y. July 27, 2015) (citations and internal marks 
omitted, emphasis in the original); In re River Vill. Assocs., 161 B.R. 127, 133 (Bankr. E.D. Pa. 1993), aff’d, 181 
B.R. 795 (E.D. Pa. 1995). 
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“Card and Mobile Payments”).  To process the Card and Mobile Payments, the Debtors are 

party to certain agreements (the “Payment Processing Agreements”) with payment processors 

and related service providers (the “Payment Processing Companies”).  The processing fees 

charged by each Payment Processing Company (the “Processing Fees”) and the schedules 

pursuant to which Processing Fees are owed vary depending on the terms of the applicable 

Payment Processing Agreement. 

24. When customers either return merchandise to the Debtors following a purchase 

made via Card and Mobile Payment or dispute charges with a Payment Processing Company, the 

Debtors may be obligated to refund to such Payment Processing Company the purchase price of 

the returned or disputed merchandise, subject to certain adjustments (collectively, the 

“Chargebacks,” and together with the Processing Fees, the “Processing Obligations”).  

Generally, Chargebacks are satisfied by netting the amount charged against pending payments 

owed by a Payment Processing Company to the Debtors.  

25. Card and Mobile Payments are essential to the operation of the Debtors’ business 

because the majority of the Debtors’ sales—indeed, the majority of all retail sales—are made 

using Card and Mobile Payments.  Declining to accept Card and Mobile Payments would have a 

severe negative effect on the Debtors’ ongoing operations, the cost of which would be borne by 

their estates.  It is possible that certain Processing Obligations incurred by the Debtors 

immediately prior to the Petition Date may not have been fully netted out against the payments 

received by the Debtors prior to the Petition Date.  To avoid disrupting these vital payment 

processing services, the Debtors seek authorization to continue paying the Processing 

Obligations pursuant to the terms of the Payment Processing Agreements and request that the 

Court authorize the Payment Processing Companies to continue to set off the Processing 

Case 20-18368-MBK    Doc 25    Filed 07/08/20    Entered 07/08/20 18:45:12    Desc Main
Document      Page 9 of 19



10 
60743/0001-20052683v2 

Obligations against amounts remitted to the Debtors, whether arising before or after the Petition 

Date, in the ordinary course of business. 

V. RELIEF REQUESTED 

26. Pursuant to sections 105(a), 363(b), and 507(a) of the Bankruptcy Code, the 

Debtors request authority, in the ordinary course of business and consistent with past practice, to 

maintain, administer, pay, and otherwise honor their pre-petition Customer Programs, and 

Processing Obligations, whether arising prior to or after the Petition Date, as necessary and 

appropriate in the Debtors’ business judgment.  Additionally, pursuant to sections 365 and 

105(a) of the Bankruptcy Code, the Debtors request entry of an order directing the Payment 

Processing Companies to honor the Payment Processing Agreements pending assumption or 

rejection.   

27. The proposed orders submitted herewith (i) 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 (ii) provide that all such financial 

institutions are authorized to rely on the Debtors’ designation 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. 

28. The Debtors request the immediate entry of the contemporaneously submitted 

proposed form of order granting the relief requested herein on an interim basis.  Pending a final 

hearing on the relief requested herein, the Debtors request the entry of the contemporaneously 

submitted proposed form of order granting the relief requested herein on a final basis. 
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VI. BASIS FOR RELIEF REQUESTED 

A. Ample Authority Exists to Support the Continuation of the Customer Programs and 
the Payment of the Processing Obligations 

29. 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 Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989). 

30. 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, 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, when such payment 

is critical to a debtor’s reorganization or necessary for the preservation of the value of the 

debtor’s estate.  See, e.g., In re Lehigh & N. E. Ry. Co., 657 F.2d 570, 581 (3d Cir. 1981) (stating 

that “the sine qua non for the application of the ‘necessity of payment’ doctrine is the possibility 

that the creditor will employ an immediate economic sanction, failing such payment.  In such a 

circumstance, it is evident that the payment made under the ‘necessity of payment’ rule is in the 

interest of all parties . . . because such payment will facilitate the [debtor’s] continued 

operation”); In re Penn Cent. Transp. Co., 467 F.2d 100, 102, n.1 (3d Cir. 1972) (citations 

omitted) (“A number of cases declare a so-called ‘necessity of payment’ exception to the normal 

deferment of the payment of pre[-]reorganization claims until their disposition can be made part 

of a plan of reorganization.  These cases permit immediate payment of claims of creditors where 
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those creditors will not supply services or material essential to the conduct of the business until 

their pre-reorganization claims shall have been paid.”); In re Motor Coach Indus. Int'l, Inc., No. 

08-12136-BLS, 2009 WL 330993, at *2, n.5 (D. Del. Feb. 10, 2009) (citing Lehigh, inter alia¸ 

for the proposition that “[t]he ‘doctrine of necessity’ or ‘necessity of payment’ doctrine is a 

general rubric for the proposition that a court can authorize the payment of prepetition claims if 

such payment is essential to the continued operation of the debtor”); see also In re CoServ, 

L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) (stating “it is only logical that the bankruptcy 

court be able to use Section 105(a) of the Code to authorize satisfaction of the prepetition claim 

in aid of preservation or enhancement of the estate”). 

31. 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 & Savs. Ass’n. 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.”  

32. 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. 

33. Courts in this district and others in the Third Circuit have authorized debtors in 

comparable chapter 11 proceedings to honor pre-petition obligations arising from customer 

programs substantially similar to those discussed herein.  See, e.g., In re Modell’s Sporting 

Goods, Inc., Case No. 20-14179 (VFP) (Bankr. D.N.J June 25, 2020); In re SFP Franchise 
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Corporation, Case No, 20-10134 (Bankr. D. Del. Feb. 13, 2020) (granting a motion to honor 

modified customer programs); In re Aceto Corporation, Case No. 19-13448 (Bankr. D.N.J. Feb. 

21, 2019) (granting a motion to honor pre-petition customer programs); In re B. Lane, Inc., d/b/a, 

Fashion to Figure, Case No. 17-32958 (Bankr. D.N.J. Nov. 15, 2017); In re Mountain Creek 

Resort, Inc., Case No. 17-19899 (SLM) (Bankr. D.N.J. June 5, 2017); In re C. Wonder LLC, 

Case No. 15-11127 (MBK) (Bankr. D.N.J. Jan. 28, 2015); In re Revel AC, Inc., Case No. 14-

22654 (GMB) (Bankr. D.N.J. July 14, 2014); In re MEE Apparel LLC, Case No. 14-16484 

(CMG) (Bankr. D.N.J. Apr. 4, 2014); In re Ashley Stewart Holdings, Inc., Case No. 14-14383 

(MBK) (Bankr. D.N.J. Mar. 11, 2014); In re Dots, LLC, Case No. 14-11016 (DHS) (Bankr. 

D.N.J. Jan. 22, 2014); In re RIH Acquisitions NJ, LLC, Case No. 13-34483 (GMB) (Bankr. D. 

N.J. Nov. 8, 2013).  

B. Continuing the Customer Programs Is in the Best Interests of the Debtors’ 
Businesses and Estates 

34. There can be no doubt that continuing to administer the Customer Programs 

without interruption during the pendency of these chapter 11 cases is critical to preserve the 

value of the Debtors’ estates.  Customers expect and rely on the Customer Programs.  If the 

Debtors are unable to continue the Customer Programs, they risk alienating certain core customer 

constituencies whose loyalty and goodwill are essential to the Debtors’ success in these chapter 

11 cases.   

35. The Debtors’ success in these chapter 11 cases is dependent upon maintaining 

customer relationships and goodwill, a task that will prove extremely difficult if the Debtors are 

unable to honor their obligations under the Customer Programs.  Thus, the Debtors respectfully 

request the authority to continue their Customer Programs and honor prepetition commitments 

related thereto in the ordinary course of business on a postpetition basis 
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C. Compelling the Payment Processing Company to Honor the Payment Processing 
Agreement Is in the Best Interests of the Debtors’ Businesses and Estates 

36. Section 365 of the Bankruptcy Code “generally permits” a debtor in possession to 

assume or reject any executory contract.  In re Fleming Cos., Inc., 499 F.3d 300, 304 (3d Cir. 

2007) (citing 11 U.S.C. § 365(a)).  More specifically, section 365(a) provides: 

Except as provided in sections 765 and 766 of this title and in 
subsections (b), (c), and (d) of this section, [a debtor in possession], 
subject to the court’s approval, may assume or reject any executory 
contract or unexpired lease of the debtor. 

11 U.S.C. § 365(a). 

37. An executory contract stays in effect until it is rejected.  Mason v. Official Comm. 

Of Unsecured Creditors (In re FBI Distribution Corp.), 330 F.3d 36, 42-43 (1st Cir. 2003) 

(citing NLRB v. Bildisco & Bildisco, 465 U.S. 513, 531 (1984)); Data-Link Sys., Inc. v. 

Whitcomb & Keller Mortg. Co., Inc. (In re Whitcomb & Keller Mortg. Co., Inc.), 715 F.2d 375, 

378 (7th Cir. 1983).  In a case under Chapter 11, a debtor in possession is not required to assume 

or reject an executory contract until a plan is confirmed (unless the Court orders otherwise).  

Pub. Serv. Co. of N.H. v. N.H. Elec. Coop. (In re Pub. Serv. Co. of N.H.), 884 F.2d 11, 14 (1st 

Cir. 1989) (citing 11 U.S.C. § 365(d)(2)).  In addition, under section 105(a) of the Bankruptcy 

Code, the Court may compel a party to perform its obligations under an executory contract until 

the contract is rejected.  See Whitcomb & Keller Mortg. Co., 715 F.2d at 378 (holding that the 

bankruptcy court may preserve the status quo until the debtor in possession decides to assume or 

reject an executory contract). 

38. In general, a credit card processing agreement is an executory contract that 

section 365 permits a debtor in possession to assume or reject.  See, e.g., In re Boscov’s, Inc., 

Case No. 08-11637, 2008 WL 4975882, at *2 (Bankr. D. Del. Nov. 21, 2008); Citizens & S. 

Nat’l Bank v. Thomas B. Hamilton Co. (In re Thomas B. Hamilton Co.), 969 F.2d 1013, 1022 
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(11th Cir. 1992); In re United Airlines, Inc., 368 F.3d 720, 722 (7th Cir. 2004).  As such, a credit 

card processing agreement stays in effect post-petition and cannot be terminated unilaterally 

absent unusual circumstances, such as if “the [debtor] is involved in fraud,” if the debtor’s “sales 

result in an unusually high percentage of chargebacks,” or if the debtor defaulted under the 

processing agreement and failed to cure its default.  Hamilton, 969 F.2d at 1021; accord In re 

Nat’l Hydro-Vac Indus. Servs., L.L.C., 262 B.R. 781, 786-87 (Bankr. E.D. Ark. 2001); In re Best 

Prods. Co., 210 B.R. 715, 718 (Bankr. E.D. Va. 1997). 

39. In Hamilton, the U.S. Court of Appeals for the Eleventh Circuit made clear that 

a credit card processing agreement is an executory contract that may be assumed or rejected 

under section 365 of the Bankruptcy Code.  969 F.2d at 1014.  There, a credit card processor 

asked the bankruptcy court for permission to terminate its credit card processing agreement with 

the debtor, contending that section 365(c)(2) of the Bankruptcy Code barred the debtor from 

assuming the credit card processing agreement because it was a “financial accommodation.”  Id.

In rejecting the credit card processor’s argument, the Eleventh Circuit held that the credit card 

processing agreement was outside the scope of section 365(c)(2).  Id. at 1021.  Instead, the court 

recognized that the credit card processing agreement was just a contract “for an exchange of 

items, sales drafts, for money, with an obligation by [the debtor] to repay [the credit card 

processor] in certain limited situations….”  Id. at 1020.  Therefore, the court held that the credit 

card processing agreement was executory and subject to assumption or rejection by the debtor 

under section 365.  Id. at 1022. 

40. The Eleventh Circuit also observed that credit card processing is essential for 

a debtor to emerge from Chapter 11, stating that “[s]ound policy considerations support” the 

court’s conclusion that the credit card processing agreement was not a contract to extend financial 
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accommodations within the meaning of §§ 365(c)(2) and 365(e)(2)(B).  The court continued: “The 

[a]greement at issue here is typical of credit card merchant agreements between all kinds of 

merchants and merchant banks.  If these agreements may not be assumed by the [debtor in 

possession] following a bankruptcy filing, rehabilitation will be virtually impossible for any 

merchant who relies heavily on credit card sales.”  Id. at 1020.  In sum, the court concluded that 

“such agreements … may not be automatically terminated due to a bankruptcy filing.”  Id. at 

1022; see also Nat’l Hydro-Vac, 262 B.R. at 788 (concluding that a credit card processor 

violated the automatic stay by terminating a debtor’s credit card processing agreement post-

petition). 

41. The U.S. Bankruptcy Court for the Northern District of Illinois has also held that 

a credit card processing agreement is not a “financial accommodation” and may be assumed.  In 

re UAL Corp., 293 B.R. 183, 189 (Bankr. N.D. Ill. 2003).  In UAL Corp., as in Hamilton, a credit 

card processor argued that its credit card processing agreement with the debtor was a financial 

accommodation and, therefore, the debtor could not assume it under section 365.  UAL Corp., 

293 B.R. at 186-87.  The court, relying, inter alia, on Hamilton, rejected the credit card 

processor’s argument and held that the credit card processing agreement could be assumed.  UAL 

Corp., 293 B.R. at 188-89.  Like the Eleventh Circuit in Hamilton, the court in UAL Corp.

recognized that such a contract is essential to a debtor’s success in Chapter 11.  See UAL Corp., 

293 B.R. at 189 (“And, of course, requiring termination of the … credit card processing 

agreement at the outset of the case would significantly impair the prospects for a successful 

reorganization.”). 

42. Here, as in Hamilton and UAL Corp., the Payment Processing Agreements are 

executory and integral to the Debtors’ ability to operate their businesses without interruption and 
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maximize the value of their estates.  Further, the Debtors are not in default under the Payment 

Processing Agreements, have not engaged in or been accused of engaging in fraudulent 

activities, and do not have a history of requiring an excessive number of Chargebacks.  

Therefore, the Payment Processing Agreements should remain in full force and effect, and the 

Payment Processing Companies should be required to perform thereunder until the Debtors 

assume or reject it the Payment Processing Agreements. 

VII. RESERVATION OF RIGHTS 

43. 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 

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 

44. 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).  As described above, the 

Customer Programs are integral to the Debtors’ continued operations because they are necessary 

to maintain the confidence and goodwill of the Debtors’ customer base.  The Debtors are at a 

critical juncture at which they must make every effort to retain customer support, drive revenues, 
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and maximize cash flow.  The Debtors’ inability to continue the Customer Programs would 

materially, and perhaps fatally, impair their efforts and thwart their chapter 11 cases before they 

have had a chance to begin.  Accordingly, the Debtors have satisfied the requirements of 

Bankruptcy Rule 6003. 

IX. REQUEST FOR BANKRUPTCY RULE 6004 WAIVERS 

45. 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 

46. No prior request for the relief sought in this Motion has been made to this Court 

or any other court. 

XI. NOTICE 

47. 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; (vii) the Office of the Attorney General for the State of New Jersey; and (viii) the 

Payment Processing Company.  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. 

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 TO 11 U.S.C. §§ 105(a), 363(b), 365, AND 507(a) 
AUTHORIZING THE DEBTORS 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 AGREEMENTS PENDING THEIR ASSUMPTION OR REJECTION 

The relief set forth on the following pages, numbered two (2) through eight (8), 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 25-1    Filed 07/08/20    Entered 07/08/20 18:45:12    Desc
Proposed Order Interim    Page 2 of 9



(Page 2) 
Debtors: 
Case No. 

SLT HOLDCO, INC., et al.
2018368 (MBK) 
 Caption of Order: INTERIM ORDER PURSUANT TO 11 U.S.C. §§ 105(a), 363(b), 365, 
AND 507(a) AUTHORIZING THE DEBTORS 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 AGREEMENTS PENDING THEIR ASSUMPTION OR 
REJECTION

60743/0001-20052683v2 

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(b), 365, and 507(a) of the 

Bankruptcy Code, for entry of an order (i) authorizing, but not directing, the Debtors, in the 

ordinary course of business and consistent with past practice to maintain, administer, pay, and 

otherwise honor their pre-petition Customer Programs and Processing Obligations, whether 

arising prior to or after the Petition Date, as necessary and appropriate in the Debtors’ business 

judgment, (ii) authorizing and directing the Payment Processing Companies to honor the 

Debtors’ Payment Processing Agreements pending their assumption or rejection, and 

(iii) authorizing and directing financial institutions to receive, process, honor, and pay 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 financial institutions, 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 

2 Capitalized terms not otherwise herein defined shall have the meanings ascribed to such terms in the 
Motion. 
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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 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 Debtors’ Chapter 11Petitions and First Day Motions, 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, 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, 
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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(b), 

and 507(a) of the Bankruptcy Code, to maintain and administer the Customer Programs and 

honor any related pre-petition obligations in the ordinary course of business and consistent with 

past practice, as necessary and appropriate in the Debtors’ business judgment; provided that the 

Debtors are authorized, but not directed, to pay only amounts due and payable as of the Petition 

Date and amounts that are or become due and payable between the Petition Date and the date 

that a final order on the Motion is entered, unless otherwise ordered by this Court; provided 

further, that any item purchased from a retail store that the Debtors have determined or later 

determine to close shall be final and shall not be entitled to the benefit of the Return and 

Exchange Policies.    Without otherwise limiting the foregoing, the Debtors are authorized, but 

not directed, in their business judgment, to return any of the Cooking School Deposits directly to 

the customer. 

3. The Payment Processing Companies are authorized to offset Processing 

Obligations that may have arisen before the Petition Date. 
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4. In accordance with this interim order (the “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 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. 

5. The Debtors are authorized, but not directed, to issue new post-petition checks, or 

effect new electronic funds transfers, on account of pre-petition Customer Programs 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. 
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6. Absent any further Order of this Court, the Payment Processing Companies are 

authorized and directed to continue performing all services contemplated under the Payment 

Processing Agreement. 

7. Nothing in this Interim Order or the Motion shall be deemed to constitute the 

post-petition assumption or adoption of the Payment Processing Agreements or any other credit 

card processing or other agreement pursuant to section 365 of the Bankruptcy Code. 

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 

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’ 
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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. 

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

(Attn: Michael D. Sirota, Esq. and David M. Bass, Esq.); (ii) the Office of the United States 

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

Jersey 07102; and (iii) the Payment Processing Company, in each case so as to be received no 

later than 4:00 p.m. (Eastern Time) on   , 2020.
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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. A true copy of this Order shall be served on all required parties pursuant to D.N.J. 

LBR 9013-5(f).  

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

Order. 

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 TO 11 U.S.C. §§ 105(a), 363(b), 365, AND 507(a) 
AUTHORIZING THE DEBTORS 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 AGREEMENTS PENDING THEIR ASSUMPTION OR REJECTION 

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(b), 365, and 507(a) of title 11 of 

the Bankruptcy Code, for entry of an order (i) authorizing, but not directing, the Debtors, in the 

ordinary course of business and consistent with past practice to maintain, administer, pay, and 

otherwise honor their pre-petition Customer Programs and Processing Obligations, whether 

arising prior to or after the Petition Date, as necessary and appropriate in the Debtors’ business 

judgment, (ii) authorizing and directing the Payment Processing Companies to honor the 

Debtors’ Payment Processing Agreements pending their assumption or rejection, and 

(iii) authorizing and directing financial institutions to receive, process, honor, and pay 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 financial institutions, 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. § 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Motion. 
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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 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 Debtors’ Chapter 

11 Petitions and First Day Motions, filed contemporaneously with the Motion, the records 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. 
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2. The Debtors are authorized, but not directed, pursuant to sections 105(a), 363(b), 

and 507(a), to maintain and administer the Customer Programs and honor related pre-petition 

obligations in the ordinary course of business and consistent with past practice, as necessary and 

appropriate in the Debtors’ business judgment; provided further, that any item purchased from a 

retail store that the Debtors have determined or later determine to close shall be final and shall 

not be entitled to the benefit of the Return and Exchange Policies.  Without otherwise limiting 

the foregoing, the Debtors are authorized, but not directed, to honor all customer Cooking School 

Deposits in the ordinary course of business, including any Cooking Deposits that were made 

prior to the Petition Date or, in the Debtors’ business judgment return any of the Cooking School 

Deposits directly to the applicable customer. 

3. The Payment Processing Companies are authorized to offset Processing 

Obligations that may have arisen before the Petition Date. 

4. 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 

related thereto, to the extent that sufficient funds are on deposit in those accounts and (ii) accept 
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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. 

5. The Debtors are authorized, but not directed, to issue new post-petition checks, or 

effect new electronic funds transfers, on account of pre-petition Customer Programs 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. 

6. Absent any further Order of this Court, the Payment Processing Companies are 

authorized and directed to continue performing all services contemplated under the Payment 

Processing Agreements. 

7. Nothing in this Order or the Motion shall be deemed to constitute the post-petition 

assumption or adoption of the Payment Processing Agreements or any other credit card 

processing or other agreement pursuant to section 365 of the Bankruptcy Code. 

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. 
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9. 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. 

10. 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. 

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

Order shall be immediately effective and enforceable upon its entry. 

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

Order. 

13. 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. 

Case 20-18368-MBK    Doc 25-2    Filed 07/08/20    Entered 07/08/20 18:45:12    Desc
Proposed Order Final    Page 7 of 7


