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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 

DECLARATION OF GREGORY F. HAGOOD IN SUPPORT OF DEBTORS’  
MOTION FOR ORDERS (I) (A) AUTHORIZING AND APPROVING BIDDING 
PROCEDURES IN CONNECTION WITH THE SALE OF CERTAIN OF THE 

DEBTORS’ ASSETS; (B) AUTHORIZING AND APPROVING BID PROTECTIONS; 
(C) APPROVING PROCEDURES FOR THE ASSUMPTION AND ASSIGNMENT OF 

CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES; 
(D) SCHEDULING A SALE HEARING; (E) APPROVING THE FORM  

AND MANNER OF NOTICE THEREOF; AND (F) GRANTING  
RELATED RELIEF; AND (II) (A) AUTHORIZING AND APPROVING  

THE SALE OF CERTAIN OF THE DEBTORS’ ASSETS FREE AND CLEAR 
OF ALL CLAIMS, LIENS, RIGHTS, INTERESTS, AND ENCUMBRANCES, 

(B) AUTHORIZING AND APPROVING THE ASSUMPTION AND  
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED  

LEASES RELATED THERETO, AND (C) GRANTING RELATED RELIEF

I, Gregory F. Hagood, declare pursuant to 28 U.S.C. § 1746, under penalty of perjury, to 

the best of my knowledge, information and belief, that: 

1. I am a Senior Managing Director and President of SOLIC Capital, LLC (“SOLIC 

Capital”), an investment banking firm, which maintains offices at, among other locations, 1603 

Orrington Avenue, Suite 1600, Evanston, Illinois 60201.  I oversee SOLIC Capital’s investment 

banking practice, where I focus on providing mergers and acquisitions advisory services and 

distressed sale and asset liquidation services.  Prior to SOLIC, I served as a Managing Director 

of Navigant Capital Advisors, LLC (“Navigant”), leading its investment banking practice.  Prior 

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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to Navigant, I was a Managing Director in the investment banking division of SunTrust 

Robinson Humphrey (“SunTrust”).  Prior to SunTrust, I was a financial analyst for Cochran 

Properties, a leading real estate developer in the southeastern United States. 

2. I received a Masters of Management degree from the J.L. Kellogg School of 

Management at Northwestern University, and earned a Bachelor of Science degree from the 

McIntire School of Commerce at the University of Virginia.   

3. I submit this declaration in support of the Debtors’ motion for approval of bidding 

procedures guiding the expedited sale of certain of their assets, as more fully described in the 

motion seeking approval of such bidding procedures, approving the sale of the Debtors’ assets, 

and for other related relief [Docket No. 36] (the “Motion”).2

4. All facts set forth in this declaration are based upon my personal knowledge, my 

review of relevant documents, information provided to me by employees working under my 

direction or supervision, my discussions with other members of SOLIC Capital or the Debtors’ 

boards of directors (the “Board”), management or advisors, my discussions with potential 

purchasers of the Debtors’ assets and other interested parties, or my opinion based upon 

experience, knowledge, and information concerning asset sales and financings in distressed 

situations.  If called upon to testify, I could and would testify competently to the facts set forth in 

this declaration. 

A. Qualifications

5. SOLIC Capital provides investment banking, private placement, merger, 

acquisition, and divestiture services, and its affiliate, SOLIC Capital Advisors, LLC (collectively 

with SOLIC Capital, “SOLIC”), is a professional services firm engaged in the business of 

2 Capitalized terms used, but not otherwise defined, herein have the meanings given to them in the Motion. 
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providing financial advisory and distressed asset management services.  Together, SOLIC 

provides strategic investing, financial advisory, and distressed asset management services to a 

variety of businesses with a large range of enterprise values, including publicly traded and 

private companies.  

6. SOLIC has widespread experience in providing restructuring and financial 

advisory services in reorganization proceedings, and it has an excellent reputation for the 

services it has rendered in chapter 11 cases on behalf of debtors and creditors throughout the 

United States.  Critically, SOLIC Capital has become intimately familiar with the Debtors’ 

business, affairs, assets and contractual arrangements as a result of the sale and marketing 

process described below. 

7. I have over 25 years of investment banking experience, which has involved a 

broad range of transactions, including mergers and acquisitions, private placements, and public 

offerings.  The transactions on which I have worked involve a variety of industries, including 

real estate, consumer and retail, financial services, healthcare, and business services.  As 

described above, I have significant experience with the sale and liquidation of distressed assets. 

B. The Sale and Marketing Process 

8. On November 27, 2019, the Debtors engaged SOLIC Capital to conduct a 

targeted search for potential partners to execute a strategic transaction with the Debtors.  

Immediately upon its engagement, SOLIC Capital began working closely with the Debtors’ 

senior management, the Board, and the Debtors’ other advisors to evaluate potential strategic 

alternatives and financing options.  This process ultimately involved consulting with, and 

actively involving, advisors to the Debtors’ prepetition term loan facility (Hilco Streambank) and 

majority equity interest holder (Houlihan Lokey).  After considering the reasonably available 
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possible courses of action, the Debtors determined that a sale of certain assets was in the best 

interest of the Debtors, their creditors, and all parties in interest. 

9. Beginning in December 2019, SOLIC Capital commenced an extensive process to 

market the Debtors’ assets for sale to numerous likely prospective purchasers.  This process 

included SOLIC Capital using its industry and restructuring bankers, and its proprietary 

databases and market knowledge, to identify a broad group of potential strategic and financial 

buyers and solicit their interest, preparing and, commencing in February 2020, sending “teasers” 

summarizing the Debtors’ assets, preparing and circulating marketing and diligence materials, 

including a confidential information memorandum, and creating a virtual data room containing 

myriad information about the Debtors, their assets, their liabilities and all aspects of their 

businesses.   

10. Since the beginning of the marketing process, SOLIC Capital has contacted fifty-

five (58) potential financial purchasers, and fifty-eight (59) potential strategic purchasers, 

including specialty retailers, brand portfolio companies, specialty grocers, ecommerce retailers 

and mass market retailers.  As a result of these efforts, thirty-nine (39) parties executed 

nondisclosure agreements, indicating an interest to further explore a potential transaction with 

the Debtors.  Although approximately one hundred (100) entities declined to further participate 

in the sale process, SOLIC Capital received four (4) term sheets from parties seeking to acquire a 

portion of the Debtors’ stores and all of their eCommerce assets, including one from the Stalking 

Horse Purchaser (as defined below), and four (4) term sheets solely addressing the Debtors’ 

eCommerce assets.     
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C. Selection of Stalking Horse Purchaser and Entry into the Stalking Horse Term Sheet 

11. As a result of and in conjunction with the aforementioned sale and marketing 

process, the Debtors, through SOLIC Capital and their other advisors, engaged in extensive 

negotiations with CF SLTD Holdings LLC (“CF SLTD”), the prepetition secured lenders to the 

Debtors under that certain Term Loan and Security Agreement, dated as of July 28, 2011 (the 

“Term Loan Agreement”), and one or more affiliates of CF SLTD (collectively, the “Stalking 

Horse Purchaser” or the “Buyer,” and together with the Debtors, the “Parties”), for the Buyer 

to serve as the “stalking horse purchaser” of substantially all of the Debtors’ assets (collectively, 

the “Purchased Assets”) other than a group approximately fifty-five (55) stores at which the 

Debtors currently are liquidating their assets and ceasing operations (the “Sale”), to be 

effectuated through a section 363 sale subject to higher or better offers.  Ultimately, the Parties 

agreed upon the material terms of the Sale, and memorialized such terms in a term sheet dated as 

of July 8, 2020 (the “Stalking Horse Term Sheet”), a copy of which is attached to the Motion 

as Exhibit B.  Pursuant to the Stalking Horse Term Sheet, the Stalking Horse Purchaser has 

agreed to credit bid at least $13 million of the aggregate principal amount outstanding under the 

Term Loan Agreement to acquire the Purchased Assets.  The Debtors and Buyer have agreed to 

file an asset purchase agreement memorializing the terms and conditions of the Stalking Horse 

Term Sheet (the “Stalking Horse Agreement”) no later than two (2) business days after the 

hearing on the Motion. 

12. As outlined above, the transaction negotiated with the Stalking Horse Purchaser is 

the culmination of a thorough, fair, arms-length, and fulsome prepetition marketing process.  I 

believe that, taken as a whole, the terms of the proposed sale of the Purchased Assets to the 

Buyer are fair and reasonable, and that the Stalking Horse Bid represents the highest and best 
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offer (and currently is the only offer) for the Purchased Assets available to the Debtors at this 

time, subject to any higher or otherwise better offers that may be received during the post-

petition marketing process contemplated by the Bidding Procedures. 

D. Necessity and Reasonableness of Bid Protections 

13. I believe the Break-up Fee and Expense Reimbursement are reasonable and 

necessary in light of the circumstances.  I understand that approval of expense reimbursements, 

break-up fees, and other forms of bid protection in order to preserve or maximize value is well-

established practice in chapter 11 cases.  These Bid Protections are intended to enable the 

Debtors to ensure a sale to a contractually committed bidder at a price that is reasonable under 

the circumstances.  Further, in the event the Bid Protections are triggered, the Debtors will have 

received a higher or otherwise better offer for the sale of substantially all of their assets, to the 

benefit of the Debtors’ creditors.  Moreover, the Break-Up Fee is only equal to approximately 

three percent (3%) of the aggregate Purchase Price, and the Expense Reimbursement, which 

covers the amount of reasonable and documented out of pocket expenses and fees incurred by 

the Buyer in connection with the Sale, is subject to a cap of $500,000.  It is my understanding 

that this Court has approved similar bid protections in other cases, as more fully described in the 

Motion. 

14. I believe, based on my experience and discussions between the Debtors and the 

Stalking Horse Purchaser that, absent approval of the Bid Protections, the Stalking Horse 

Purchaser would not agree to serve as stalking horse purchaser.  Indeed, the Stalking Horse 

Purchaser’s obligations under the Stalking Horse Term Sheet are conditioned upon the approval 

of the Bid Protections.  I further believe that, given the evidence of the comprehensive 

prepetition sale and marketing process, the bid of the Stalking Horse Purchaser represents the 
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highest or otherwise best definitive proposal received to date, and I also believe that the Debtors’ 

post-petition sale process would be negatively impacted if the Debtors lost the Stalking Horse 

Purchaser. 

C. The Bidding Procedures 

15. In my opinion, the Debtors’ proposed timeline is appropriate in light of the 

extensive and, frankly, exhaustive marketing to date by SOLIC Capital of the Debtors’ assets and 

considering the Debtors’ liquidity position.  I have reviewed all expressions of potential interest 

in the Debtors’ assets and have been a part of, and continue to be a part of, ongoing discussions 

with potential purchasers.  The proposed timeline is reasonable and allows parties, whether 

interested in a going concern transaction or for standalone assets, sufficient time to conduct 

diligence and engage in the proposed process while accommodating the constraints imposed by 

the Debtors’ liquidity situation.  I do not believe that extending the sale process would result in 

any materially better offer than the terms of the Stalking Horse Term Sheet.

16. Further, the Debtors’ proposed timeline is prudent under the circumstances.  The 

Debtors’ business and their assets are at risk of significantly eroding over time as vendors have 

become increasingly reluctant to engage with the Debtors under the current uncertainty and elect 

to cut off supply to the Debtors and/or move sales to the Debtors’ competitors.  Although the 

Debtors’ landlords have generally been supportive of the Debtors’ ongoing business despite the 

non-payment of rent in the midst of the pandemic, their willingness to do so has limits.  The 

Debtors do not have the liquidity to support a protracted sale process and may be unable to 

complete a sale on a longer timeline to the detriment of their estates and creditors.  In contrast, a 

sale on the requested timeline is reasonable under the present circumstances and allows any 

buyer the opportunity to retain the Debtors’ customers, vendors, employees, and retail stores and 
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hopefully continue a significant part of the Debtors’ operations as a going concern and thereby 

preserve thousands of jobs.

17. The Bidding Procedures proposed by the Debtors provide for a fair, open, and 

competitive process that offers transaction certainty to prospective purchasers and to the 

Debtors’ vendors, customers, and employees.  I believe that the proposed bidding procedures 

will encourage and stimulate a bidding environment for the sale of certain of the Debtors’ assets 

that is as competitive as possible and offer the Debtors the best opportunity to maximize value 

for their estates in light of the liquidity situation.

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

and correct to the best of my knowledge, information and belief. 

Dated: July 9, 2020 

/s/ Gregory F. Hagood
Gregory F. Hagood 
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