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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re:  

S & A RETAIL, INC., et al.,1

Debtors. 

Chapter 11  
(Subchapter V) 

Case No. 21-22174 (RDD)  

(Joint Admin. Requested) 

DECLARATION OF BRIDGETTE NALLY PURSUANT TO 
LOCAL BANKRUPTCY RULE 1007–2 AND IN SUPPORT 

OF CHAPTER 11 PETITION ANDFIRST DAY PLEADINGS 

I, Bridgette Nally, duly affirm under penalty of perjury that the following is 

true and correct: 

1.  I am the Secretary of S & A Retail, Inc., a Delaware corporation, and S 

& A Distribution, Inc., a Delaware corporation, debtors and debtors-in-possession 

(“Debtors”), which have filed voluntary petitions (“Chapter 11 Petitions”) under 

subchapter V of chapter 11 of title 11 of the United States Code (“Bankruptcy 

Code”) commencing these chapter 11 cases (“Cases”).  

2. I am authorized to submit this declaration (“Declaration”) on behalf 

of the Debtors. This Declaration is made pursuant to Rule 1007 of the Federal Rules 

of Bankruptcy Procedure (“Bankruptcy Rules”) and Rule 1007–2 of the Local 

Bankruptcy Rules for the Southern District of New York in support of the Chapter 

1 The Debtors in these Chapter 11 Cases are S & A Distribution, Inc. (“Distribution”) and S & A Retail, Inc. 
(“Retail”). The last four digits of the Debtors’ federal tax identification numbers are: Distribution: 5366 and Retail 
1261. The Debtors’ mailing address is 334 S Buckhout St., Irvington, NY 10533. 
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11 Petitions and each of the motions and applications for relief filed 

contemporaneously with the Petitions (collectively, “First Day Pleadings”).  

3. Except as otherwise indicated, all statements set forth in this 

Declaration are based upon: (a) my personal knowledge; (b) information supplied to 

me by other members of the Debtors’ management or its professionals, which I 

believe in good faith to be reliable; (c) my review of relevant documents; or (d) my 

opinion based upon my experience and knowledge of the Debtors’ operations and 

financial condition. 

4. I submit this declaration to assist the Court and other parties in 

interest with understanding Debtors’ corporate history, business operations, 

prepetition capital structure, and in support of the First Day Pleadings. If called 

upon to testify, I could and would testify to the facts set forth in this Declaration.  

5. I joined S & A Distribution, Inc. and S & A Retail, Inc. in July of 2011 

as the Chief Accountant for both entities. Subsequently, I have held various titles 

with the Debtors over the past decade, including most recently, a Board member 

and Secretary for each entity, to which I was appointed shortly before the Petition 

Date. During my time with the Debtors, I have become familiar with the history of 

the company in the United States along with the day-to-day operations, business, 

and financial affairs and books and records of both companies.  

6. On March 26, 2021 (“Petition Date”), Retail and Distribution filed 

their voluntary petitions with this Court for relief under subchapter V of chapter 11 
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of the Bankruptcy Code. Debtors are managing their affairs and operating their 

businesses as debtors and debtors-in-possession pursuant and subject to the 

requirements of sections 1107(a) and 1108 of the Bankruptcy Code. Debtors intend 

to file their plan of reorganization (“Plan”) very shortly, which will preserve the 

going concern value of this business, and protect the interests of Debtors’ creditors 

so that Debtors can quickly emerge from Chapter 11 as stronger and well positioned 

companies.  

7. Part I of this Declaration provides an overview of Debtors’ history, 

corporate structure, and business. Part II describes the circumstances surrounding 

the commencement of these Cases. Part III summarizes Debtors’ goals for these 

bankruptcies. Part IV briefly summarizes relevant facts in support of the First Day 

Pleadings. 

8. Rule 1007–2 of the S.D.N.Y. Local Bankruptcy Rules (“Local Rules”) 

requires certain information related to Debtors, much of which is set forth below, in 

Exhibit A, or in documents filed concurrently herewith. The balance of the 

information requested will be included in Debtors’ Schedules and Statements of 

Financial Affairs, which are filed contemporaneously. Unless otherwise indicated, 

the financial information below is unaudited. Debtors believe the information 

provided or to be provided in the Schedules and Statements of Financial Affairs 

satisfies the requirements of Local Rule 1007–2.  
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I. THE DEBTORS’ BUSINESSES 

A. Background, History, and Corporate Structure and Operations 

9. Debtor Distribution was formed in Delaware in 1999 and is a wholly 

owned subsidiary of Geox Holland B.V., a Dutch subsidiary of Geox S.p.A. (“Geox”). 

Debtor Retail was formed in Delaware in 2001 as a wholly-owned subsidiary of 

Distribution. Both Debtors are headquartered at 334 S Buckhout St., Irvington, NY 

10533.2

10. Distribution provides for the wholesale channel of the products (“Geox 

Branded Products”) designed by or for Geox, an international footwear, apparel, 

and accessories company, headquartered in Italy. Retail provides for the brick and 

mortar and e-commerce sales of Geox Branded Products in the United States. At the 

end of 2014, Retail maintained fourteen Geox monobrand stores throughout the 

United States. Beginning around that time and continuing to early 2020, Retail 

terminated or did not renew various leases, reducing its footprint to the two extant 

locations—the Aventura Mall in Florida (“Aventura”), and a 34th Street location in 

New York City (“34th Street”). 

11. The Debtors utilize a professional employer organization (“PEO”) to 

provide a work force to operate Retail’s leased locations and provide the staff and 

office personnel for both companies. All employment-related functions are 

outsourced to the PEO, ADP TotalSource (“ADP”). The functions and tasks ADP 

2 As a result of disputes with the landlord at its previous corporate headquarters, 29 West 34th Street, 3rd Floor, New 
York, NY 10001, Debtors’ have moved their corporate headquarters to 334 S Buckhout St., Irvington, NY 10533. 
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performs include bi-weekly payroll, a 401K plan, and provision of individual 

insurance (medical, dental, vision, life, short-term disability, and long term 

disability), workers compensation, and additional voluntary coverages.3 Payments 

to ADP are current as of the Petition Date.  

B. Debtors’ Business Model 

12. Geox Branded Products are primarily manufactured in the Far East 

and shipped to a Canadian subsidiary of Geox, which then ships to Distribution. 

These cross-border transfers are subject to transfer pricing, a tax-centric 

mechanism that is a common feature in the relationship between U.S. domestic 

entities with foreign affiliates. 

13. After the Geox Branded Products are purchased, Debtors promote, 

market, and distribute them in the United States through retail brick and mortar, 

wholesale, and e-commerce channels. Logistics and warehousing are handled by a 

third-party fulfillment center. Debtors’ three channels are:  

Brick and Mortar Retail. Retail maintains two leased locations—Aventura 

and 34th Street—from which it conducts direct to consumer sales. The ongoing 

COVID-19 pandemic and governmental response resulted in a temporary complete 

shutdown of retail operations. Aventura eventually reopened to drastically reduced 

3 Because of their outsourcing all employment-related functions to ADP, Debtors have no employees 
listed as creditors or need of the ubiquitous chapter 11 “wages motion.” Payments to ADP are 
current as of the Petition Date. Debtors have advised ADP of this filing, and confirmed there will be 
no interruption in coverage. Debtors will continue payments to ADP in the ordinary course during 
the pendency of these Cases, and intend to assume the agreement with ADP. 
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foot traffic, while 34th Street has remained closed. The Debtors anticipate rejecting 

both leases. 

E-Commerce. Retail sells Geox Branded Products online through the website, 

https://www.geox.com/en-US, owned and operated by Geox. These online sales are 

managed by Retail through a logistic service provider that fulfills and ships 

customer’s online orders.  

Wholesale. Debtor Distribution has historically had relationships with a 

number of department stores and smaller local stores throughout the United States 

to provide goods directly and via a dropshipping model. Distribution’s primary 

activities with respect to wholesale distribution include organization of sales 

campaigns, organizing and implementing appearance at trade shows, negotiation of 

conditions and with third-party customers, and supervision of distribution.  

C. Prepetition Debt and Financial Structure4

14. Neither Debtor has secured debt.  

15. The Debtors individually manage their own cash flow needs using 

profits to pay obligations in the ordinary course of business. Historically, Retail and 

Distribution would advance funds between each other, as available, to cover 

shortfalls. When the Debtors have insufficient cash to fund operations, Geox 

provides funding in the form of a loan, which is partially repaid in periods where 

4 This summary is qualified in its entirety by reference to the operative documents, agreements, 
schedules, and exhibits. 
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Distribution has an excess of cash. As of the Petition Date, Distribution had an 

outstanding loan balance with Geox of approximately $30 million. 

16. Geox is an Italian entity. Consequently, Geox and the Debtors are 

subject to different tax jurisdictions and regimes, and transactions between the 

entities can give rise to cross border taxation and transfer pricing issues. 

Accordingly, S.p.A and the Debtors operate under a transfer pricing policy intended 

to ensure arm’s length results for intercompany transactions and compliance with 

U.S. and Italian tax regulations including the taxation treaty between the United 

States and Italy.5 Transfer pricing rules, applicable for tax purposes to transactions 

between associated companies, may imply adjustments on intercompany pricing on 

transactions, goods, or services as well as profit adjustments in order to ensure that 

the market conditions and the arm’s length principle are satisfied, in accordance 

with tax regulations and the Convention.  

17. As of the Petition Date, Debtors estimate they have, on a consolidated 

basis, approximately 10 trade creditors, landlords, and taxing authorities who are 

owed approximately $4.2 million in unsecured trade vendor and lease-related debt. 

All other debt is insider or affiliate debt. 

5 Convention and the Protocol between the Government of the United States of America and 
Government of the Italian Republic for the Avoidance of Double Taxation with Respect to Taxes on 
Income and the Prevention of Fraud or Fiscal Evasion.  
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II. EVENTS LEADING TO THE COMMENCEMENT 
OF THE CHAPTER 11 CASES 

18. In or around 2014, Debtors focused on reducing operating and 

overhead cost by reducing their retail footprint and directing their strategy toward 

initiatives driving e-commerce and wholesale. This pivot proved well-timed, as 2020 

saw the arrival of the COVID-19 pandemic, resulting in temporary closure of brick-

and mortar locations and a heavy reliance on the e-commerce platform. 

19. In March of 2020, all retail locations closed pursuant to government-

mandated shutdowns. The 34th Street location has remained closed and is the 

subject of pending litigation commenced by Retail and Geox.6 While the Aventura 

location subsequently reopened, foot traffic has suffered a significant decrease 

leading to a commensurate decrease in retail sales.  

20. Distribution’s wholesale customers suffered from the government 

shutdowns and decreased foot traffic as well, with some—Neiman Marcus and Lord 

& Taylor, for example—filing for chapter 11 relief themselves, leaving Distribution 

with uncollectible receivables. These factors led to a drastic reduction in 

Distribution’s wholesale business. The shutdowns and store closings caused 

Debtors’ daily sales volume to drop dramatically.  

6 34th Street is the subject of ongoing litigation in which termination of the lease is a critical issue. 
Debtor Retail has taken the position in the state court litigation that the lease was terminated due 
to force majeur, frustration of purpose, and impossibility of performance, and tendered the keys to 
the landlord prepetition. Landlord rejected the tender and has taken the position that the least is 
still operating. Accordingly, Retail seeks to reject the lease out of abundance of caution so that in the 
event a court determines the lease was not terminated, Retail will have preserved the section 
502(b)(6) limitation for the benefit of its estate. 
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21. In 2020, Retail’s net sales fell by approximately 55% year over year, 

despite a slight increase in e-commerce, and Distribution’s sales fell by 40%. This 

rapid reduction in revenue resulted in liquidity constraints, impairing Debtors’ 

ability to satisfy ongoing operational expenses, including rent payments for the 

leased locations. 

22. Despite setbacks due primarily to the pandemic, Debtors’ core business 

model is sound, and sales are expected to increase as COVID-19 recedes. However, 

the substantial uncertainty regarding the length of the pandemic and its lasting 

economic effects make a prompt return to pre-pandemic sales levels unlikely. Thus, 

Debtors have filed these Cases in an effort to reorganize their balance sheets and 

preserve and maximize value for all stakeholders. This will provide Debtors with 

the opportunity to reassess their current strategy and implement the necessary 

changes so as to achieve meaningful, long-term success moving forward. 

III. GOALS OF THE BANKRUPTCY 

23. Debtors filed for bankruptcy relief in order to restructure their debt 

and operations in advance of a return to “normal” upon the full reopening of 

markets post-pandemic. Debtors intend to use chapter 11 to confirm a Plan, 

allowing them to shed burdensome leases and debt, exiting the bankruptcy with a 

healthy balance sheet, focusing on growing the e-commerce and wholesale 

platforms. 
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24. Debtors’ primary liabilities arise from the retail store leases. Both 

leases were entered into in a significantly different economic environment, when 

the retail sector in the country was stronger and more competitive, so that rental 

costs were exponentially higher than they have been in recent years. Moreover, due 

largely to the pandemic, retail sales have reduced to a fraction of sales in previous 

years, and there remains uncertainty as to if and when retail sales will return. In 

addition, even if sales recovered to pre-pandemic levels, the Debtors’ fixed costs 

prevent profitability. As a result, the Debtors have determined that the retail 

locations are no longer part of their near-term business plan. 

25. Wholesale channels have also seen a significant reduction in revenue. 

Major department stores and other retailers have gone out of business or filed for 

bankruptcy, reducing wholesale orders and leading to cancellations. Additionally, 

Distribution has experienced nonpayment of current outstanding balances from 

retailers, resulting in uncollectible receivables. 

26. Debtors’ strategy is to invest in growing the e-commerce segment to 

generate volume sales, and adapting the wholesale channel to be successful in a 

post-pandemic world.  

27. Debtors expect to file their Plan shortly after the Petition Date. 

Debtors will enter into a Plan support agreement with Geox that will provide the 

necessary additional financial support that Debtors might require to enable them to 

confirm a Plan that will provide a recovery for creditors and satisfy Debtors’ 

21-22174-rdd    Doc 12    Filed 03/26/21    Entered 03/26/21 23:11:33    Main Document 
Pg 10 of 25



#10179898 v6 \018600 \0035 

11 

obligations to their creditors as required by the Bankruptcy Code. Debtors will 

continue to cooperate with their stakeholders and work with the subchapter V 

trustee throughout this process in an effort to achieve the best available value-

maximizing outcome possible under the circumstances. 

IV. FIRST DAY PLEADINGS 

28. Debtors have filed a number of First Day Pleadings. I have reviewed 

the First Day Pleadings or have otherwise had their contents explained to me and 

the facts set forth in them are true and correct to the best of my knowledge, 

information, and belief, with appropriate reliance on corporate personnel and 

advisors. To the best of my knowledge, after reasonable inquiry, I believe the relief 

sought in each First Day Pleadings: (a) is necessary to enable Debtors to operate in 

chapter 11 with minimal disruption; (b) is critical to Debtors’ efforts to preserve 

value and maximize recoveries; and (c) best serves Debtors’ estates and creditors’ 

interests. Further, it is my belief that the relief sought in the First Day Pleadings is 

narrowly tailored and necessary to achieve the goals of these Cases.  

29. It is my further belief that, with respect to those First Day Pleadings 

requesting authority to pay discrete prepetition claims or continue selected 

prepetition programs, the relief requested is essential to Debtors’ operations and 

necessary to avoid immediate and irreparable harm to Debtors and their estates, 

creditors, and other parties-in-interest. Specifically, the success of these Cases 

depends in large part on the continuing operation of Debtors’ businesses in as 
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normal course as possible. A brief description of the relief requested and the facts 

supporting each of the First Day Pleadings is set forth below. A more fulsome 

explanation can be found in each respective motion/application. 

A. Debtors’ Motion for Entry of an Order Directing Joint Administration of 
Chapter 11 Cases (“Joint Administration Motion”) 

30. As stated above, there are two entities that filed Petitions on the 

Petition Date. Debtors estimate that, between both Debtor entities, there are in 

excess of 200 creditors, contract counter-parties, and other parties-in-interest whose 

interests may not be limited to interests in one particular Debtor. Many of the 

motions, hearings, and orders that will be filed in the Cases will almost certainly 

affect both Debtors. I believe that the separate administration of the Debtors’ Cases 

will result in substantial duplication of pleadings and prosecution of matters, which 

translates into significant cost, inefficiency and, potentially, confusion among 

parties-in-interest. 

31. Accordingly, in the Joint Administration Motion, Debtors request entry 

of an order authorizing the joint administration of their Cases for procedural 

purposes only. Specifically, the Debtors request that the Court maintain one file 

and one docket for both Cases under the case number and name of S & A Retail, 

Inc., such that the Cases be administered under one consolidated caption and that 

an entry be made on the docket of Distribution to indicate the joint administration 

of the Cases under Retail. Debtors also seek authority to file the monthly operating 

reports required by the Operating Guidelines and Reporting Requirements for 
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Debtors-in-Possession and Trustees, issued by the Office of the United States 

Trustee, on a consolidated basis. 

32. Given the foregoing, I believe that an order directing joint 

administration of the Cases will reduce fees and costs by avoiding duplicative filings 

and objections, and will allow the U.S. Trustee, Subchapter V Trustee, and all 

parties in interest to monitor the Cases with greater ease and efficiency, which will 

inure to the benefit of all interested parties, and will not harm the substantive 

rights of any party-in-interest. 

B. Motion for Entry of Order (i) Authorizing the Debtors to File a Consolidated 
Creditor Matrix and List of Top Twenty Unsecured Creditors, (ii) Approving 
Manner of Notice of Commencement of Chapter 11 Cases, and (iii) Granting 
Related Relief (“Consolidated Lists Motion”) 

33. In the Consolidated Lists Motion, Debtors seek entry of an order (i) 

authorizing Debtors to (a) file a consolidated list of creditors in lieu of submitting 

separate mailing matrices for each Debtor (collectively, “List-Filing 

Requirements”) and (b) file a single, consolidated list of the 20 largest unsecured 

creditors in these Chapter 11 Cases (“Consolidated Top 20 List”), rather than a 

list of each Debtor’s 20 largest unsecured creditors, excluding insiders; and (ii) 

authorizing Debtors to establish certain procedures for providing notice to parties of 

the commencement of these Chapter 11 Cases (“Notice of Commencement”). 

34. The Claims and Noticing Agent has prepared a consolidated list of 

creditors and potential parties in interest (“Creditor List”) based on the names 

and addresses that Debtors maintain or were otherwise readily ascertainable by 

21-22174-rdd    Doc 12    Filed 03/26/21    Entered 03/26/21 23:11:33    Main Document 
Pg 13 of 25



#10179898 v6 \018600 \0035 

14 

Debtors before the Petition Date. Debtors will provide to the Clerk’s Office an 

electronic copy of the Creditor List. The Creditor List is in a format ordinarily used 

by the Claims and Noticing Agent and might not comply with all or some of the 

various List-Filing Requirements.  

35. I believe that preparing and filing separate formatted creditor 

matrices, and otherwise complying with the List-Filing Requirements will 

unnecessarily burden Debtors without any corresponding benefit to the estates.  

36. Because Debtors may have creditors in common and, in many cases, 

operate for administrative purposes as an integrated business enterprise, Debtors 

request authority to file a single, consolidated list of their 20 largest general 

unsecured creditors instead of compiling separate creditor lists for each individual 

Debtor. I believe that preparing separate lists would consume an excessive amount 

of Debtors’ time and resources. 

C. Motion for Entry of Order Pursuant to Sections 105(a), 345(b), 363(c) and 
364(a) of the Bankruptcy Code (i) Authorizing Debtors to Continue to Use 
Existing Cash Management System, and (ii) Granting Related Relief (“Cash 
Management Motion”) 

37. It is essential that Debtors be permitted to maintain their cash 

management system (“Cash Management System”) as described in the Cash 

Management Motion. The Cash Management System is used by Debtors to collect, 

manage, and disburse funds. This relief is necessary to maintain and prevent 

interruptions to operations, including receipt of revenue and payment to vendors, 

taxing authorities, and insurance carriers, among others. Requiring Debtors to 
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create a new cash management system post-petition would be an administrative 

burden and could cause immediate and irreparable harm to Debtors’ ongoing 

operations, jeopardizing Debtors’ efforts to reorganize. 

38. The Cash Management System involves three bank accounts which 

have been in place for years. Distribution’s sole account is maintained with HSBC 

Bank USA, N.A. (“HSBC”). Distribution uses this account to collect wholesale 

revenue and issue all operational disbursements. Retail also maintains an account 

at HSBC for collection of e-commerce receipts and issuance of all operational 

disbursements. Retail maintains a second account with Bank of America (“BofA”) 

which serves as a store deposit account for cash and credit card receipts. Funds 

from the BofA account are periodically transferred to Retail’s HSBC account. Both 

HSBC accounts and the BofA account are in the process of being converted to DIP 

accounts, with all the protections afforded to that type of account.  

39. Debtors maintain current and accurate accounting of all of their 

transactions through the Cash Management System. The Cash Management 

System includes the necessary accounting controls to enable Debtors to trace funds 

through the system and ensure that all transactions are adequately documented 

and readily ascertainable. 

40. Maintaining Debtors’ accounts and Cash Management System will not 

interfere with performance of their duties as debtors-in-possession, including 

obligations to separately account for prepetition and post-petition financial 
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activities. Only prepetition checks authorized by this Court will be honored by 

Debtors, and no prepetition checks not authorized by this Court will be honored. 

Moreover, in accordance with U.S. Trustee Guidelines, Debtors will close their 

books and records and open new books and records for the post-petition period.  

41. In connection with its Cash Management System and Debtors’ overall 

operations, Debtors established various banking and business practices, including 

use of numerous business forms and investment practices. These practices are 

tailored to Debtors’ day-to-day and longer-term needs and, as such, were specifically 

designed and implemented for Debtors. 

42. Should Debtors not be permitted to maintain their current cash 

management system as set forth in the Cash Management Motion, it would be 

costly and detrimental to Debtors’ reorganization efforts. The measures identified in 

the Cash Management Motion are reasonable and sufficient to ensure Debtors can 

separately account for their post-petition financial activities as required. 

D. Debtors’ Application Pursuant to 28 U.S.C. § 156(c), 11 U.S.C. § 503(b)(1)(A), 
and Local Rule 5075–1 for Authority to Retain and Employ Omni Agent 
Solutions as Claims and Noticing Agent Effective as of March 26, 2021 
(“Noticing Agent 156(c) Application”)

43. In the Noticing Agent 156(c) Application, Debtors seek approval of 

Omni as the claims and noticing agent in these Cases in connection with, among 

other things, the distribution of notices and the administration, maintenance, 

processing, and docketing of proofs of claim filed. 
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44. Prior to the Petition Date, Debtors and Debtors’ proposed counsel 

solicited and reviewed engagement proposals from three claims and noticing agents. 

Thereafter, Debtors, along with proposed counsel, requested that these claims and 

noticing agents provide their best and most competitive bids. The proposals were 

then compared and the Omni bid was selected as the most competitive. 

45. Debtors believe that, based on all engagement proposals obtained and 

reviewed, Omni’s rates are competitive and reasonable given Omni’s quality of 

services and expertise. I have also been informed that Omni has the resources 

necessary to handle the volume of mailings and claims involved in these Cases. 

46. I understand that Omni has acted as the claims and noticing agent in 

numerous cases of comparable size, including cases in this Court. I have further 

been informed that Omni is not materially connected with Debtors, their creditors, 

other parties in interest, the United States Trustee, or any person employed by the 

Office of the United States Trustee, and that to the best of Omni’s knowledge, after 

due inquiry, it does not, by reason of any direct or indirect relationship to, 

connection with, or interest in S & A Retail, Inc. or S & A Distribution, Inc., hold or 

represent any interest materially adverse to Debtors, their estates, or any class of 

creditors or equity interest holders with respect to the matter upon which it is to be 

engaged.  

E. Motion for Entry of an Order Authorizing, But Not Directing, the Payment of 
Certain Prepetition Taxes and Fees, and Granting Related Relief (“Taxes 
Motion”) 
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47. In the ordinary course of business, Debtors collect and pay sales and 

use taxes and franchise taxes, and certain business license, permits and fees, and 

other assessments (collectively, “Taxes and Fees”) to various taxing, licensing, and 

regulatory authorities (collectively, “Taxing Authorities”). Payment of the Taxes 

and Fees is critical to Debtors’ ability to continue operating.  

48. As an initial matter, in order to continue operating and making sales, 

Debtors must deal with the Taxing Authorities and for reorganizing chapter 11 

debtors; there is no alternative to payment of certain of the Taxing Authorities’ 

claims. Further, the non-payment of the Sales Taxes could cause the Taxing 

Authorities to take action by, inter alia, conducting audits, filing liens, pursuing 

payment of Sales Taxes from Debtors’ directors and officers, and seeking relief from 

the automatic stay, all of which would disrupt Debtors’ operations and impose 

significant cost upon Debtors’ estates. Moreover, I have been advised that certain of 

the Taxes and Fees constitute so-called trust fund obligations that Debtors are 

required to collect from third parties and hold in trust for payment to the Taxing 

Authorities. I understand that such funds are not property of Debtors’ estates. 

49. Debtors estimate that the aggregate Taxes and Fees owing to the 

Authorities as of the Petition Date is approximately $7,000, and request authority 

to pay any such Taxes and Fees that are past due and continue paying such Taxes 

and Fees in the ordinary course of business. 
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F. Debtors’ Motion for Entry of Order Authorizing Debtors to (a) Honor Certain 
Prepetition Obligations to Customers in the Ordinary Course of Business, and 
(b) Granting Related Relief (“Motion to Honor Prepetition Obligations”)  

50. In the ordinary course of business, Debtors maintain a return policy to 

build and maintain customer satisfaction and loyalty. Debtors’ have a low incidence 

of product returns. Regardless, it is critical for Debtors’ operations and reputation 

that they be permitted to accept returns, otherwise Debtors risk losing their 

customers. The customer programs promote customer satisfaction and inure to the 

goodwill of Debtors’ businesses and the value of the brand, and are necessary to 

maximize value for the benefit of all of Debtors’ stakeholders. Debtors seek 

authority to continue to honor the return policy in the ordinary course of business 

both with respect to merchandise purchased prior to and after the Petition Date. 

51. Additionally, Debtors accept credit card from customers (“Non-Cash 

Payments”). To process Non-Cash Payments, Debtors have agreements with 

payment processing companies whereby Debtors receive the net customer sales less 

returns and processing fees. The fees owing to the payment processing companies 

are set off from the funds remitted to Debtors on account of the Non-Cash 

Payments. Debtors’ continued acceptance of Non-Cash Payments is essential to the 

operation of Debtors’ businesses because the majority of Debtors’ sales are made 

using Non-Cash Payments. Debtors seek authority to continue paying the 

processing obligations in the ordinary course of business pursuant to the terms of 

any agreements, and request that the Bankruptcy Court authorize the payment 
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processing companies to continue to set off the processing obligations against 

amounts remitted to Debtors, whether arising before or after the Petition Date, in a 

manner consistent with past practices. 

G. Debtors’ Motion Seeking Entry of Order Authorizing Debtor to Redact Certain 
Personally Identifiable Information, and Granting Related Relief (“Motion to 
Redact”)

52. Out of an abundance of caution, and in the interests of safety and risk mitigation, 

Debtors seek authority to redact from any publicly filed document the home addresses and 

contact information of Debtors’ employees and other individuals for whom Debtors have only a 

home address. 

H. Debtors’ First Omnibus Motion for Entry of Order (i) Authorizing (a) Rejection 
of Certain Unexpired Leases Effective as of the Rejection Dates, and (b) 
Abandonment of any Personal Property Related Thereto, and (ii) Granting 
Related Relief (“Motion to Reject Leases”)  

53. As a preliminary note, Debtors filed their Motion to Reject Leases on 

the Petition Date, but are not seeking expedited relief, do not anticipate having the 

motion heard at the initial hearing, and will work with Chambers to obtain a 

hearing date providing appropriate notice. 

54. Retail is a party to two leases, and by this motion seeks to reject both. 

For various reasons (as described above), these leases are not expected to be part of 

Debtors’ future plans and otherwise have no value to the estates. Retail has or will 

turn over the keys, key fobs, alarm codes, etc. of the leases to be rejected to the 

respective landlord or managing agent, and will vacate the Aventura premises on or 

before April 30, 2021. 
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55. By this motion, Debtors seek entry of an order deeming the leases 

rejected as of the Petition Date, thereby relieving the estates of any administrative 

burdens associated with continuing these leases post-petition. 

I. Debtors’ Motion for an Order (i) Establishing Bar Dates for Filing Claims, 
and (ii) Approving the Form and Manner of Notice Thereof (“Bar Dates 
Motion”) 

56. As with their Motion to Reject Leases, Debtors filed their Motion to 

Establish Bar Dates on the Petition Date, but will work with Chambers to obtain a 

hearing date providing appropriate notice. 

57. As stated herein, Debtors intend to file a Plan and proceed with a 

confirmation process very quickly in these Cases. To be in position to make 

distributions under a Plan, Debtors require, inter alia, complete and accurate 

information regarding the nature, validity, and amount of claims asserted against 

each estate. 

58. By the Bar Dates Motion, Debtors seek entry of an order establishing 

the deadlines by which creditors must file proofs of claims, and approving the form 

of notice of such deadlines. 

[remainder of page intentionally left blank] 
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CONCLUSION 

For all the reasons described herein and in the First Day Pleadings, I 

respectfully request that the Court grant the relief requested in each of the First 

Day Pleadings. 

Dated: March 26, 2021 
/s/ Bridgette Nally

Bridgette Nally 
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EXHIBIT A 

Local Rule 1007–2(a)(1) (the nature of the debtor’s business and a concise 
statement of the circumstances leading to the debtor’s filing under chapter 11): 
Contained in this Declaration. 

Local Rule 1007–2(a)(2) (if the case originally was commenced under 
chapter 7 or chapter 13, the name and address of any trustee appointed in the case 
and, in a case originally commenced under chapter 7, the names and addresses of 
the members of any creditors’ committee): Not applicable. 

Local Rule 1007–2(a)(3) (the names and addresses of the members of, and 
attorneys for, any committee organized prior to the order for relief in the chapter 11 
case, and a brief description of the circumstances surrounding the formation of the 
committee and the date of its formation): Not applicable. 

Local Rule 1007–2(a)(4) (the following information with respect to each of 
the holders of the twenty (20) largest unsecured claims, excluding insiders: the name, 
the address (including the number, street, apartment or suite number, and zip code, 
if not included in the post office address), the telephone number, e-mail address, the 
name(s) of person(s) familiar with the debtor’s account, the amount of the claim, and 
an indication of whether the claim is contingent, unliquidated, disputed or partially 
secured): Filed contemporaneously herewith at Docket No. 1. 

Local Rule 1007–2(a)(5) (the following information with respect to each of 
the holders of the five (5) largest secured claims: the name, the address (including the 
number, street, apartment or suite number, and zip code, if not included in the post 
office address), the amount of the claim, a brief description and an estimate of the 
value of the collateral securing the claim, and whether the claim or lien is disputed): 
Not applicable. 

Local Rule 1007–2(a)(6) (summary of the debtor’s assets and liabilities): 
Retail’s non-insider liabilities at filing consist primarily of unsecured obligations to 
landlord creditors in the amount of approximately $4.2 million. Distribution’s 
liabilities at filing consist primarily of trade creditors in the approximate amount of 
$20,000. Retail’s assets consist of inventory and store improvements and fixtures in 
the amount of approximately $450,000. Distribution’s assets consist of accounts 
receivables, inventory, and fixed assets in the approximate amount of $7.2 million. 
A detailed summary of Debtors’ assets and liabilities as of the Petition Date is being 
prepared and will be filed with Debtors’ Schedules and Statement of Financial 
Affairs. 
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Local Rule 1007–2(a)(7) (the number and classes of shares of stock, 
debentures or other securities of the debtor that are publicly held, and the number of 
holders thereof, listing separately those held by each of the debtor’s officers and 
directors and the amounts so held): Not applicable. 

Local Rule 1007–2(a)(8) (a list of all of the debtor’s property in the 
possession or custody of any custodian, public officer, mortgagee, pledgee, assignee of 
rents or secured creditor, or agent for any such entity, giving the name, address, and 
telephone number of each such entity and the court in which any proceeding relating 
thereto is pending): As of the filing of this Declaration, apart from inventory held 
with a third party logistics vendor, Debtors do not believe they have any property in 
the possession or custody of others. An accurate list of Debtors’ property in 
possession of others as of the Petition Date is being prepared and, to the extent 
applicable, will be filed shortly with Debtors’ Schedules and Statement of Financial 
Affairs. 

Local Rule 1007–2(a)(9) (a list of the premises owned, leased or held under 
other arrangement from which the debtor operates its business): Debtor leases two 
locations:  

Property and Address 
Aventura Mall 
19501 Biscayne Blvd Suite 400  
Miami, FL 33180 

29 West 34th Street 
New York, NY 10001 

Local Rule 1007–2(a)(10) (the location of the debtor’s substantial assets, the 
location of its books and records, and the nature, location and value of any assets 
held by the debtor outside the territorial limits of the United States): Debtors’ 
substantial assets—its inventory—are located in a third party logistics warehouse: 
Savino del Bene, 34 Englehard Ave., Avenel, NJ 07001. Debtors’ books and records 
are maintained at its corporate headquarters. Debtors do not hold assets outside the 
United States. 

Local Rule 1007–2(a)(11) (the nature and present status of each action or 
proceeding, pending or threatened, against the debtor or its property where a 
judgment against the debtor or a seizure of its property may be imminent): Not 
applicable. 

Local Rule 1007–2(a)(12) (the names of the individuals who comprise the 
debtor’s existing senior management, their tenure with the debtor, and a brief 
summary of their relevant responsibilities and experience): Information regarding 
Debtors’ Secretary, Bridgette Nally, is contained in this Declaration in paragraphs 1 
and 5. Debtor’s Senior Vice President, Roberto Perrone, has worked at Distribution 
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since April 23, 2018. Livio Libralesso has been director of the Distribution and 
Retail since 2013; Pierluigi Ferro has been director of the Distribution and Retail 
since 2020. 

Local Rule 1007–2(b)(1) (the estimated amount of the weekly payroll to 
employees (exclusive of officers, directors, stockholders and partners) for the thirty 
(30) day period following the filing of the chapter 11 petition): Debtors use ADP 
TotalSource as a professional employer organization (PEO). The estimated gross 
weekly payroll amount, exclusive of officers and directors, for the 30 day period 
following the filing is approximately $108,000.  

Local Rule 1007–2(b)(2)(A) (the amount paid and proposed to be paid for 
services for the thirty (30) day period following the filing of the chapter 11 petition, if 
the debtor is a corporation, to officers, stockholders, and directors): Roberto Perrone 
and Bridgette Nally are expected to receive an aggregate amount of approximately 
$32,000 in the 30 day period following the Petition Date.  

Local Rule 1007–2(b)(3) (a schedule, for the thirty (30) day period following 
the filing of the chapter 11 petition, of estimated cash receipts and disbursements, 
net cash gain or loss, obligations and receivables expected to accrue but remain 
unpaid, other than professional fees, and any other information relevant to an 
understanding of the foregoing):  

Summary of Estimated Cash  
Receipts and Disbursements

30 Day Receipts $500,000
30 Day Disbursements $435,000
Net Change $65,000

Incurred/Unpaid at 30 Days $500,000
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