
KE 50227260

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

CHARMING CHARLIE HOLDINGS INC., et al.,1 )
)

Debtors.

)  
) Chapter 11 
)

Case No. ��������	
���	

)  
) (Joint Administration Requested)
)

DEBTORS’ MOTION SEEKING ENTRY 
OF INTERIM AND FINAL ORDERS (I) AUTHORIZING 

DEBTORS TO PAY CERTAIN PREPETITION CLAIMS OF 
CRITICAL VENDORS, FOREIGN VENDORS, SHIPPERS, AND 

IMPORT AND EXPORT CLAIMANTS, AND (II) GRANTING RELATED RELIEF

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion:2

Relief Requested

1. The Debtors seek entry of interim and final orders, substantially in the forms

attached hereto as Exhibit A and Exhibit B (respectively, the “Interim Order” and “Final Order”):  

(a) authorizing, but not directing, the Debtors to pay Critical Vendor Claims, Foreign Vendor

Claims, Shipper Charges, and Import/Export Charges, in an amount not to exceed $2,640,000

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include: Charming Charlie Canada LLC (0693); Charming Charlie Holdings Inc. (6139); Charming 
Charlie International LLC (5887); Charming Charlie LLC (0263); Charming Charlie Manhattan LLC (7408);
Charming Charlie USA, Inc. (3973); and Poseidon Partners CMS Inc. (3302).  The location of the Debtors’ service 
address is: 5999 Savoy Drive, Houston, Texas 77036.

2  A detailed description of the Debtors and their business and the facts and circumstances supporting the Debtors’ 
chapter 11 cases, are set forth in greater detail in the Declaration of Robert Adamek, Chief Financial Officer of 
Charming Charlie Holdings Inc. in Support of Debtors’ Chapter 11 Petitions and First Day Motions (the “First 
Day Declaration”), filed contemporaneously with the Debtors’ voluntary petitions for relief filed under chapter 
11 of title 11 of the United States Code (the “Bankruptcy Code”) on December 11, 2017 (the “Petition Date”). 
Capitalized terms used but not otherwise defined in this motion shall have the meanings ascribed to them in the 
First Day Declaration.

Case 17-12906-CSS    Doc 10    Filed 12/11/17    Page 1 of 23



2

pursuant to the Interim Order (the “Interim Order Cap”) and, in the aggregate, inclusive of amounts 

paid pursuant to the Interim Order, an amount not to exceed $3,110,000 pursuant to the Final Order

(the “Final Order Cap”), in each case absent further order of the Court; and (b) granting related 

relief.  In support of this motion, the Debtors submit the Declaration of Michael A. Feder in 

Support of the Debtors’ Motion Seeking Entry of Interim and Final Orders (A) Authorizing 

Debtors to Pay Certain Prepetition Claims of Critical Vendors, Foreign Vendors, Shippers, and 

Import and Export Claimants, and (II) Granting Related Relief, attached hereto as Exhibit C (the 

“Feder Declaration”). In addition, the Debtors request that the Court schedule a final hearing 

within approximately 30 days of the commencement of these chapter 11 cases to consider entry of 

the Final Order.

Jurisdiction and Venue

2. The United States Bankruptcy Court for the District of Delaware (the “Court”) has

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing 

Order of Reference from the United States District Court for the District of Delaware, dated 

February 29, 2012. The Debtors confirm their consent, pursuant to rule 7008 of the Federal Rules 

of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 9013-1(f) of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Rules”), to the entry of a final order by the Court in connection with this 

motion to the extent that it is later determined that the Court, absent consent of the parties, cannot 

enter final orders or judgments in connection herewith consistent with Article III of the United 

States Constitution.   

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

4. The statutory bases for the relief requested herein are sections 105(a) and 363 of

the Bankruptcy Code, Bankruptcy Rules 6003 and 6004, and Local Rule 9013-1(m).
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The Debtors’ Critical Vendors

5. In the ordinary course of business, the Debtors engage a limited number of

providers for certain of the critical services, inventory, and other materials the Debtors depend 

upon to provide top-quality product and service to their customers.  The Debtors obtain such 

services, inventory, or materials from a limited number of highly specialized vendors, service 

providers, and other businesses (collectively, the “Critical Vendors”)—often on an order-by-order 

basis and without long-term contracts—replacement of which would likely be impossible or would 

result in substantially higher costs for the Debtors at this early, critical juncture in these chapter 11 

cases.  For example, many of the Debtors’ Critical Vendors carry unique styles that are proven 

sellers in the Debtors’ stores.

6. The Debtors rely on timely and frequent delivery of these critical inventory items,

goods, and services and any interruption in this supply—however brief—disrupts the Debtors’ 

operations and could potentially cause irreparable harm to their businesses, goodwill, employees, 

customer base, and market share. Such harm would likely far outweigh the cost of payment of 

certain of the prepetition claims held by certain Critical Vendors and accrued in the ordinary course 

of business (collectively, the “Critical Vendor Claims”).

7. The Debtors believe some of their vendors may be unfamiliar with the chapter 11

process and unwilling to do business on existing terms—assuming such parties will continue to 

supply the Debtors at all.  Loss of trade terms (whether on account of demands for cash in advance, 

cash on delivery, or otherwise) negatively impacts the Debtors’ ability to stock inventory and 

achieve the required sales needed to sustain the business.  For example, prior to the Petition Date, 

certain of the Debtors’ vendors refused to ship inventory until and unless the Debtors paid 

outstanding amounts on prior invoices, resulting in approximately $6.5 million of “shelf-ready” 

Merchandise being stranded.  This Merchandise is already in the United States and could be on 
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the Debtors’ shelves in a matter of days or weeks following payment to the vendors.  However, 

without the funds to pay such vendors, the Debtors’ shelves are beginning to look bare—an optical 

problem with very real consequences for customer confidence and patronage.   

8. At bottom, the lack of consistent and stable inventory flow negatively impacts the

Debtors’ liquidity position and severely limits potential cash collections.  Without a stream of fresh 

inventory, the Debtors’ retail business will effectively starve.  Reviving inventory flow to store 

shelves will not only increase opportunities for sales, but will restore the robust shopping 

experience to which customers have become accustomed and assure customers that the Debtors’ 

businesses will continue operating such that it is safe to purchase gift cards and rely on the ability 

to exchange items. 

9. The Debtors submit that the requested relief will allow the Debtors to preserve

stakeholder value by paying certain prepetition claims of certain counterparties where critical to 

unlock incremental liquidity for the Debtors’ business enterprise.  The Critical Vendors generally 

fall into the categories discussed below. 

A. Merchandise Vendors.

10. The bulk of the Debtors’ Critical Vendors are suppliers of the inventory and

merchandise (“Merchandise”) that the Debtors sell in their stores (the “Merchandise Vendors”),

who represent approximately 80 percent of the Debtors’ outstanding accounts payable balance.

The Merchandise Vendors provide the Debtors with goods on trade terms that create considerable 

liquidity for the Debtors’ business and maintaining these trade terms is critical to the Debtors’ 

success and ability to build their spring 2018 holiday inventory.  Given the unique nature of the 

Merchandise sold in the Debtors’ stores, the Merchandise that the Debtors purchase from each of 

the Merchandise Vendors cannot be easily replaced or substituted by alternative vendors.

Furthermore, the Debtors’ business is wholly reliant on the sale of such Merchandise, as a failure 
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to stock the most in-demand items would render the Debtors’ stores irrelevant to the vast majority 

of shoppers, resulting in significant lost revenue.  Without these Merchandise Vendors’ products 

and agreement to continue an ordinary course relationship, the Debtors cannot operate a profitable, 

successful business.   

B. Non-Merchandise Vendors.

11. The Debtors do business with certain suppliers of goods and equipment that are

vital to the Debtors’ day-to-day operations as well as vendors that provide critical marketing 

support products and services for their business operations (collectively, the “Non-Merchandise 

Vendors”).  Essential goods and services provided by such vendors include website development 

and maintenance, management, general supplies and packaging materials, employee onboarding 

and management programs, regulated direct mail and digital marketing campaigns, customer 

relationship management capabilities, brand creative services, and corporate support, and 

operations, among others.  In many instances, the Non-Merchandise Vendors are the only vendors 

able to produce or deliver the volume or quality of certain materials or products sufficient to meet 

the Debtors’ operational needs.  

12. Without these Non-Merchandise Vendors, the Debtors cannot sustain the highest

quality retail operations that they have worked for years to achieve and would be unable to continue 

serving their customers, likely losing significant revenue.  Given the proximity to the spring 2018 

holiday season, if certain Non-Merchandise Vendors refuse to provide goods and services 

(including implementing the spring 2018 holiday seasonal marketing plans that certain 

Non-Merchandise Vendors have already developed) to the Debtors after the Petition Date on 

account of unpaid prepetition claims, the Debtors would be left scrambling to procure new 

vendors.  This process could take several months and would almost certainly not be completed in 
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time for effective spring 2018 holiday marketing campaigns, resulting in a detrimental impact to 

the Debtors’ customer interface and brand messaging efforts.  

13. The Non-Merchandise Vendors represent approximately 20 percent of the Debtors’ 

outstanding accounts payable balance.  The vast majority of these Non-Merchandise Vendors are 

subject to contractual arrangements (and as a result would not receive relief as Critical Vendors).  

The relief requested herein remains necessary, however, for certain of these Non-Merchandise 

Vendors that provide products and services to the Debtors on the basis of informal arrangements 

and are irreplaceable to the debtors for the reasons stated above.

C. The Debtors’ Process for Identifying Critical Vendors.

14. To effectuate their business model and ensure the uninterrupted provision of 

services to their customers, the Debtors rely on goods and services provided by approximately 

1,000 vendors.  The Debtors estimate that they owe approximately $45 million to their vendors as 

of the Petition Date.

15. Recognizing that payment of all prepetition claims of such third-party vendors 

outside of a plan of reorganization would be extraordinary relief, the Debtors, with the assistance 

of their advisors, reviewed their books and records, consulted operations management and 

purchasing personnel, reviewed contracts and supply agreements, and analyzed applicable laws, 

regulations, and historical practices to identify the limited number of vendors that are critical to 

the continued and uninterrupted operation of the Debtors’ businesses�the loss of which could 

materially harm their businesses, shrink their market share, reduce their enterprise value, and 

impair going-concern viability. Specifically, in identifying the Critical Vendors, the Debtors 

examined each of their vendor relationships with the following criteria in mind:

� whether a particular vendor is a “sole source” supplier or 
service provider;
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� whether the services provided by the vendor are so vital, or
the vendor’s operations are so commingled with the Debtors’
business, that even the briefest disruption would cause
significant harm to the Debtors’ operations;

� whether the Debtors would be unable to obtain comparable
products or services from alternative sources on a cost-
effective basis within a reasonable timeframe;

� whether the Debtors inventory levels or service coverage is
sufficient to meet customer demands while an alternative
vendor is located;

� whether a vendor meeting the foregoing criteria is able or
likely to refuse providing essential products or services to
the Debtors if their prepetition balances are not paid; and

� whether the business relationship between the Debtors and
the supplier is governed by a contract.

16. In addition to these factors, the Debtors and their advisors examined the health of

each vendor relationship, their familiarity with the chapter 11 process, and the extent to which 

each vendor’s prepetition claims could be satisfied elsewhere in the chapter 11 process.

17. In summary, the Debtors’ selection processes balanced the need to ensure that these

chapter 11 cases do not disrupt their operations, adversely affect their market share, or injure their 

customer relationships, with the need to limit the expenditure of estate resources.  To that end, the 

Debtors have undertaken a lengthy process to ensure that the Critical Vendors truly represent those 

vendors that are vital to the Debtors’ ongoing operations.  Indeed, while the Final Order Cap 

amount represents approximately 7% of the Debtors’ outstanding trade debt, the amount of the 

Final Order Cap allocated to pay the Critical Vendors represents only an estimated 4% of the 

Debtors’ outstanding trade debt as of the Petition Date. Paying targeted Critical Vendor Claims 

renders a benefit to the Debtors’ estates both monetarily and operationally by preserving liquidity 

and enabling the Debtors to operate smoothly during the chapter 11 cases.  
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D. Customary Trade Terms.

18. Subject to the Court’s approval, the Debtors intend to pay Critical Vendor Claims

only to the extent necessary to preserve their businesses. The Debtors have designated a core 

group of executives, advisors, and employees who have experience in the Debtors’ business and 

in the reorganization process to review, assess, and potentially recommend any payment to a 

Critical Vendor Claim.   

19. Pursuant to this motion, the Debtors are seeking authority to honor certain of the

Critical Vendor Claims, subject to the Interim Order Cap and Final Order Cap and the Debtors’ 

commercially reasonable efforts to condition payment of Critical Vendor Claims upon each 

Critical Vendor’s agreement to continue supplying goods and services on terms that are acceptable 

to the Debtors in light of customary industry practices (the “Customary Trade Terms”).  

20. In addition, the Debtors request that if any party accepts payment pursuant to the

relief requested by this motion and thereafter does not continue to provide goods or services on 

Customary Trade Terms, then:  (a) the Debtors may then take any and all appropriate steps to cause 

such Critical Vendor to repay payments made to it on account of its prepetition claim to the extent 

that such payments exceed the postpetition amounts then owing to such Critical Vendor; (b) upon 

recovery by the Debtors, any prepetition claim of such party shall be reinstated as if the payment 

had not been made; and (c) if there exists an outstanding postpetition balance due from the Debtors 

to such party, the Debtors may elect to recharacterize and apply any payment made pursuant to the 

relief requested by the motion to such outstanding postpetition balance and such supplier or vendor 

will be required to repay to the Debtors such paid amounts that exceed the postpetition obligations 

then outstanding without the right of any setoffs, claims, provisions for payment of any claims, or 

otherwise.
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21. Accordingly, the Debtors seek authority, but not direction, to pay and discharge, on

a case-by-case basis, the Critical Vendor Claims in an aggregate amount up to $1.5 million on an 

interim basis and up to $1.7 million on a final basis. The Debtors intend to pay prepetition Critical 

Vendor Claims only where they believe, in their business judgment, that the benefits to their estates 

from making such payments will exceed the costs to their estates.

The Debtors’ Foreign Vendors

22. A critical component of the Debtors’ supply chain involves transacting with certain

foreign vendors, including by purchasing Merchandise and other goods and materials from entities 

located in the People’s Republic of China, India, and Vietnam (collectively, the “Foreign 

Vendors”).  Generally, the Debtors contract with various domestic vendors to design and source 

the Merchandise from foreign manufacturers.  In certain circumstances, the Debtors contract with 

foreign manufacturers directly.  Many of these Foreign Vendors supply goods, materials, or 

services to the Debtors that are crucial to the Debtors’ ongoing U.S. operations—specifically the 

Merchandise necessary to stock the shelves and racks in the Debtors’ stores.   

23. The Foreign Vendors generally manufacture and ship Merchandise and other

goods to the Debtors “free on board” (“FOB”).  Under the FOB arrangements, the Debtors pay 

various freight forwarders, common carriers, and custom brokers (collectively, the “Shippers”) to 

transport the Merchandise and other goods from Asia to a distribution center located in Houston, 

Texas (the “Houston Distribution Center”), which is operated by the Debtors—title passes to the 

Debtors when the Merchandise and goods are delivered to the Shippers at a foreign port and loaded 

for transport to the United States.

24. Based on the reactions of foreign suppliers in other chapter 11 cases, the Debtors

believe there is a significant risk that the nonpayment of even a single invoice could cause a 

Foreign Vendor to stop shipping goods to the Debtors on a timely basis or to sever completely its 
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business relationship with the Debtors.  Suppliers and vendors located in foreign countries are 

often unfamiliar with the chapter 11 process and react skeptically to various debtor protections.

Short of severing their contractual relations with the Debtors, nonpayment of prepetition claims 

may cause Foreign Vendors to take other precipitous actions, including delaying shipments until 

more certainty develops with respect to the Debtors’ reorganization.  As with any retailer, timely 

shipment of inventory is critical to the Debtors’ business—the Debtors can ill afford delays of this 

nature.

25. Further, if prepetition claims held by the Foreign Vendors (the “Foreign Vendor

Claims”) are not paid, the Foreign Vendors may take action against the Debtors based upon an 

erroneous belief that Foreign Vendors are not subject to the automatic stay provisions of section 

362(a) of the Bankruptcy Code.  Although the automatic stay applies to protect the Debtors’ assets 

wherever they are located in the world, attempting to enforce the Bankruptcy Code in foreign 

countries is often a fruitless exercise.  Moreover, even if the automatic stay could be enforced 

abroad, the automatic stay by itself would not protect assets of the Debtors’ non-Debtor foreign 

affiliates, which could remain at risk of seizure or setoff.  In the absence of enforcement of the 

automatic stay, the Foreign Vendors could, among other things, initiate a lawsuit in a foreign court 

and obtain a judgment against the Debtors to collect prepetition amounts owed to them or seek to 

attach or seize foreign assets of the Debtors or their non-Debtor affiliates even prior to obtaining 

a judgment.  

26. In light of these consequences, the Debtors have concluded that payment of certain

Foreign Vendor Claims is essential to avoid disruption of the Debtors’ operations during these 

chapter 11 cases.  The Debtors’ requested amount of relief on account of Foreign Vendor Claims 

pales in comparison to the potential damage to the Debtors’ businesses if the Debtors’ operations 
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were to experience significant delays in the shipment of Merchandise.  Therefore, the Debtors, 

their estates, and their stakeholders would benefit from the Debtors’ payments to the Foreign 

Vendors. 

27. The Debtors propose to pay the Foreign Vendor Claims only to the extent necessary

and only on such terms and conditions as are appropriate, in the Debtors’ business judgment, to 

avoid disruptions to their business.  The Debtors estimate that as of the Petition Date, 

approximately $19.5 million is accrued and outstanding on account of Foreign Vendor Claims, of 

which the vast majority is past due and short vendor terms may come due within the first 30 days 

after the Petition Date.  

28. Accordingly, the Debtors seek authority, but not direction, to pay and discharge, on

a case-by-case basis, the Foreign Vendor Claims in an aggregate amount up to $1.0 million on an 

interim basis and up to $1.2 million on a final basis.  The Debtors intend to pay prepetition Foreign 

Vendor Claims only where they believe, in their business judgment, that the benefits to their estates 

from making such payments will exceed the costs to their estates.

The Shippers

29. As described above, the Debtors’ business depends on the uninterrupted flow of

inventory and other goods through its supply chain and distribution network, including the 

purchase, importation, storage, and shipment of the Debtors’ Merchandise.  In the second leg of 

the Debtors’ supply chain, Shippers take possession of product delivered by the Foreign Vendors 

to foreign ports and then transport the product to the Houston Distribution Center.  With respect 

to Merchandise provided by domestic vendors, the vendors ship Merchandise and other goods to 

the Debtors “delivery duty paid” (“DDP”).  Under the DDP arrangements, the applicable vendors

use the Shippers to transport the goods to the Houston Distribution Center—title to the 

Merchandise and goods does not pass to the Debtors until it arrives at the Houston Distribution 
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Center.  The flow of Merchandise from the Debtors’ vendors (including Foreign Vendors) to the 

Houston Distribution Center and, ultimately, to (a) stock the Debtors’ domestic brick and mortar 

stores, (b) fulfill orders placed with the Debtors’ e-commerce provider, or (c) fulfill wholesale 

orders of the Debtors’ foreign affiliates, depends on the services provided by the Shippers.  While 

the Shippers are typically not entitled to a lien on the Merchandise they are transporting, the 

Shippers do hold a possessory interest in the Merchandise and, from time to time, decline to deliver 

Merchandise until the Debtors pay outstanding balances on previous services.   

30. Collectively, the Debtors estimate approximately $600,000 of third-party shipping

and storage charges (collectively, the “Shipper Charges”) were due and owing as of the Petition 

Date, the vast majority of which will become due and owing within 30 days after the Petition Date. 

The Debtors further estimate that, based on historical spend, approximately $1.0 million of Shipper 

Charges will become due and owing each month during the pendency of their chapter 11 cases. 

31. Accordingly, the Debtors seek authority, but not direction, to pay and discharge, on

a case-by-case basis, the Shipper Charges in an aggregate amount up to $100,000 on an interim 

basis and up to $150,000 on a final basis.  For the avoidance of doubt, the Debtors seek authority 

to pay only those amounts that they determine are necessary or appropriate to (a) obtain release of 

critical or valuable goods being held by the Shippers, (b) maintain a reliable, efficient, and smooth 

distribution system, and (c) induce the Shippers to continue to carry goods and make timely 

delivery.  The Debtors intend to pay prepetition Shipper Charges only where they believe, in their 

business judgment, that the benefits to their estates from making such payments will exceed the 

costs that their estates would incur by bringing an action to compel the turnover of such goods and 

the delay associated with such actions.  
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The Import and Export Claimants 

32. As described in greater detail above, in the ordinary course of their businesses, the

Debtors import inventory and related materials (collectively, the “Imported Goods”) from certain 

Foreign Vendors.  In the ordinary course, the Debtors also export inventory (collectively, the 

“Exported Goods”) to foreign countries, including inventory to be sold in the Debtors’ stores 

located in Canada.  Timely receipt or transmittal, as applicable, of the Imported Goods and 

Exported Goods is critical to both the Debtors’ domestic and foreign business operations.  Any 

disruption or delay would adversely affect the Debtors’ business operations and affect the Debtors’ 

ability to efficiently administer these chapter 11 cases.

33. In connection with the import and export of goods, the Debtors may be required to

pay various charges (the “Import/Export Charges”), including customs duties, detention and 

demurrage fees, tariffs and excise taxes, and other similar obligations.  The Debtors pay 

approximately $11.0 million annually on account of Import/Export Charges.  The Debtors estimate 

that approximately $60,000 in Import/Export Charges for goods currently in transit is outstanding 

as of the Petition Date, approximately $40,000 of which will come due in the first 30 days after 

the Petition Date.

34. Accordingly, the Debtors seek authority, but not direction, to pay and discharge, on

a case-by-case basis, the Import/Export Charges incurred on account of prepetition transactions in 

an aggregate amount up to $40,000 on an interim basis and up to $60,000 on a final basis. Absent 

such payment, parties to whom the Debtors owe Import/Export Charges (the “Import and Export 

Claimants”) may interfere with the Debtors receipt of the Imported Goods or Exported Goods,

choking off the inventory necessary to sell in their domestic and foreign stores.  The net value of 

such sales is worth far more to the Debtors (both in terms of future receipts and the maintenance 

of valuable customer goodwill) than the amount of incurred, but unpaid, Import/Export Charges
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the Debtors are seeking authority to pay.  For the foregoing reasons, the Debtors submit that 

payment of the Import/Export Charges is necessary to preserve and enhance the value of the 

Debtors’ business for the benefit of all parties in interest.

Basis for Relief

I. The Court Should Grant the Relief Requested in this Motion Pursuant to Sections
105(a) and 363(b) of the Bankruptcy Code.

35. Courts have recognized that it is appropriate to authorize the payment of prepetition

obligations, including payments to critical vendors, where necessary to protect and preserve the 

estate. See, e.g., Czyzewski v. Jevic Holding Corp., 137 S. Ct. 973, 985 (2017) (noting that courts 

“have approved . . . ‘critical vendor’ orders that allow payment of essential suppliers’ prepetition 

invoices”); see also In re Just for Feet, Inc., 242 B.R. 821, 826 (D. Del. 1999) (finding that 

payment of prepetition claims to certain trade vendors was “essential to the survival of the debtor 

during the chapter 11 reorganization”); In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. 

S.D.N.Y. 1989) (“The ability of a bankruptcy court to authorize the payment of pre-petition debt

when such payment is needed to facilitate the rehabilitation of the debtor is not a novel concept.”); 

Armstrong World Indus., Inc. v. James A. Phillips, Inc., (In re James A. Phillips, Inc.), 29 B.R. 

391, 398 (S.D.N.Y. 1983).  In so doing, these courts acknowledge that several legal theories rooted 

in sections 105(a) and 363(b) of the Bankruptcy Code support the payment of prepetition claims 

as provided herein. 

36. Pursuant to section 363(b) of the Bankruptcy Code, payment of prepetition

obligations may be authorized where a sound business purpose exists for doing so.  See Ionosphere 

Clubs, 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a debtor 

to honor prepetition claims where supported by an appropriate business justification).  Indeed, 

courts have recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled 
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by the preplan satisfaction of a prepetition claim.”  In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. 

N.D. Tex. 2002).

37. In addition, the Court may authorize payment of prepetition claims in appropriate

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) codifies the 

Court’s inherent equitable powers to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  Under section 105(a), courts may authorize 

pre-plan payments of prepetition obligations when essential to the continued operation of a 

debtor’s businesses.  See Just for Feet, 242 B.R. at 825.  Specifically, the Court may use its power 

under section 105(a) of the Bankruptcy Code to authorize payment of prepetition obligations 

pursuant to the “necessity of payment” rule (also referred to as the “doctrine of necessity”). 

Ionosphere Clubs, 98 B.R. at 176. 

38. Indeed, the United States Court of Appeals for the Third Circuit recognized the

“necessity of payment” doctrine in In re Lehigh & New Eng. Ry. Co., 657 F.2d 570, 581 

(3d Cir. 1981).  The Third Circuit held that a court could authorize the payment of prepetition 

claims if such payment was essential to the continued operation of the debtor.  Id. (stating courts 

may authorize payment of prepetition claims when there “is the possibility that the creditor will 

employ an immediate economic sanction, failing such payment”); see also In re Penn Cent. 

Transp. Co., 467 F.2d 100, 102 n.1 (3d Cir. 1972) (holding that the necessity of payment doctrine 

permits “immediate payment of claims of creditors where those creditors will not supply services 

or material essential to the conduct of the business until their pre-reorganization claims have been 

paid”); Just for Feet, 242 B.R. at 824–25 (noting that, in the Third Circuit, debtors may pay 

prepetition claims that are essential to continued operation of business); In re Columbia Gas Sys., 

Inc., 171 B.R. 189, 191–92 (Bankr. D. Del. 1994) (same). 
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39. Allowing the Debtors to pay Critical Vendor Claims, Foreign Vendor Claims,

Shipper Charges, and Import/Export Charges pursuant to sections 363(b) and 105(a) of the 

Bankruptcy Code, is especially appropriate where, as here, doing so is consistent with the “two 

recognized policies” of chapter 11 of the Bankruptcy Code—preserving going concern value and 

maximizing the value of 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).  As described above, the 

Debtors require a steady stream of goods and services to ensure they have inventory to meet 

customer demand, as well as other goods and services critical to the value of the Debtors’ 

businesses.  Without the supplies and services described in this motion, the Debtors could 

experience a significant disruption of their supply chain while they search for substitute vendors, 

which could in turn jeopardize customer goodwill and significantly impair the value of the 

Debtors’ businesses.   

40. Moreover, as noted above, the Final Order Cap is limited to approximately 7% of

the Debtors’ outstanding trade debt and approximately 2% of the Debtors’ total indebtedness as of 

the Petition Date.  As such, the Debtors believe the relief sought in this motion will not burden the 

Debtors and will almost certainly help maximize the value of their estates.  

II. The Court Should Authorize the Payment of the Critical Vendor Claims.

41. The Debtors depend on the supply of Merchandise and the provision of services by

the Critical Vendors to put inventory on the shelves, operate the e-commerce website, market to 

customers, and a variety of other operations without which the Debtors’ business could come to a 

standstill.  Ensuring these Critical Vendors continue to supply and serve is therefore vital to the 

success of these chapter 11 cases and the ability of the Debtors to remain a going-concern.  

42. The relief requested herein is well within the range of customary relief approved in

this district.  Courts routinely authorize payment of prepetition claims for critical vendors in similar 
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or greater amounts to that requested here.  See, e.g., In re GST AutoLeather, Inc., No. 17-12100 

(LSS) (Bankr. D. Del. Nov. 13, 2017) (authorizing payment of $6.0 million in critical vendor 

claims); In re CST Indus. Holding Inc., No. 17-11292 (BLS) (Bankr. D. Del. Jul. 17, 2017) 

(authorizing the payment of prepetition critical vendor claims up to $5.0 million); In re Am. 

Apparel, Inc., No. 15-12055 (BLS) (Bankr. D. Del. Nov. 2, 2015) (same); In re Signal Int’l, Inc., 

No. 15-11498 (MFW) (Bankr. D. Del. Aug. 11, 2015) (authorizing payment of critical vendor 

claims that represent approximately 16% of aggregate prepetition trade claims); In re Exide Techs.,

No. 13-11482 (KJC) (Bankr. D. Del. July 11, 2013) (authorizing the payment of $10.0 million in 

critical vendor claims out of $104 million in outstanding prepetition trade payables).

III. The Court Should Authorize the Payment of the Foreign Vendor Claims.

43. As described above the Debtors’ business depends on the supply of goods,

materials, and services from the Foreign Vendors.  In particular, without the Foreign Vendors, the 

Debtors would not be able to stock their shelves with the Merchandise necessary to continue 

operations.  If the Debtors do not pay certain of the Foreign Vendor Claims, Foreign Vendors may 

simply refuse to do business with the Debtors unless and until they receive payment on account of 

their prepetition claims.  Such Foreign Vendors may take other precipitous action against the 

Debtors under based on the incorrect believe they are not bound by the automatic stay. 

44. For the Debtors to survive as a business during the pendency of these chapter 11

cases and emerge from chapter 11 successfully, they must preserve their relationships with the 

Foreign Vendors that manufacture that vast majority of the Merchandise sold in the Debtors’ 

stores.  For similar reasons, courts in this jurisdiction have authorized the payment of prepetition 

foreign vendor claims in recent chapter 11 cases.  In re GST AutoLeather, Inc., No. 17-12100 

(LSS) (Bankr. D. Del. Nov. 13, 2017) (authorizing payment of prepetition foreign vendor claims); 

In re TK Holdings Inc., No. 17-11375 (BLS) (Bankr. D. Del. June 27, 2017) (same); In re BPS US 
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Holdings Inc., No. 16-12373 (KJC) (Bankr. D. Del. Nov. 28, 2016) (same); In re UCI Int’l, LLC,

No. 16-11354 (MFW) (Bankr. D. Del. June 3, 2016) (same); In re SFX Entm’t, Inc., No. 16-10238 

(MFW) (Bankr. D. Del. Mar. 4, 2016) (same).  

IV. Failure to Make Timely Payment of Shipper Charges Would Threaten the Debtors’
Ability to Operate.

45. Paying the Shipper Charges is unlikely to impair unsecured creditor recoveries in

these chapter 11 cases.  In some instances—for example, in the limited instances where a Shipper 

is permitted a lien—where the amount owed to Shippers is less than the value of the goods that 

could be held to secure a Shipper Charge, such parties may be fully secured creditors of the 

Debtors’ estates.  In such instances, payment now only provides such parties with what they might 

be entitled to receive under a plan of reorganization, only without any interest costs that might 

otherwise accrue during these chapter 11 cases.  Conversely, all creditors will benefit from the 

seamless transition of the Debtors’ operations into bankruptcy and the ultimate delivery and sale 

of inventory in the Debtors’ stores and e-commerce channel.

46. Where debtors have shown that the payment of prepetition claims is critical to

maximize the value of their estates, courts in this district have routinely authorized payments to 

shippers under similar circumstances. See, e.g., In re Am. Apparel, LLC, No. 16-12551 (BLS) 

(Bankr. D. Del. Nov. 15, 2016) (authorizing payments to shippers); In re Pac. Sunwear of Calif., 

Inc., No. 16-10882 (LSS) (Bankr. D. Del. Apr. 8, 2016) (same); In re Sports Auth. Holdings, Inc.,

No. 16-10527 (MFW) (Bankr. D. Del. Mar. 29, 2016) (same); In re Horsehead Holding Corp.,

No. 16-10287 (CSS) (Bankr. D. Del. Feb. 3, 2016) (same); In re Quiksilver, Inc., No. 15-11880 

(BLS) (Bankr. D. Del. Sept. 10, 2015) (same). 
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V. The Court Should Authorize the Payment of Import/Export Charges.

47. Further, the Import/Export Charges would likely be paid in full under any plan of

reorganization pursuant to Bankruptcy Code section 507(a)(8), which provides eighth priority 

status to the claims of a governmental unit based on a customs duty arising out of the importation 

of certain merchandise. Thus, payment of the Import/Export Charges merely accelerates the 

distribution that some of the Import and Export Claimants would receive in any event upon 

confirmation of a plan.  Therefore, granting the Motion with respect to the Import/Export Charges 

would have no substantial effect on the relative distribution of the estate’s assets.

48. For these reasons, courts in this district have authorized the payment prepetition

import and export claims under similar circumstances in recent retail chapter 11 cases.  See, e.g.,

In re Pac. Sunwear of Calif., Inc, No. 16-10882 (LSS) (Bankr. D. Del. Apr. 8, 2016) (approving 

payment of charges incurred in connection with the transportation of merchandise); In re Sports 

Auth. Holdings, Inc., No. 16-10527 (MFW) (Bankr. D. Del. Mar. 29, 2016) (approving payment 

of customs duties, detention and demurrage fees, tariffs and excise and related taxes to third party 

vendor); In re Quicksilver, Inc., No. 15-11880 (BLS) (Bankr. D. Del. Sept. 10, 2015) (approving 

payment of import and export charges to third party administrator).  

Processing of Checks and Electronic Fund Transfers Should be Authorized

49. The Debtors have sufficient funds to pay the amounts described in this motion in

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

the proposed debtor-in-possession financing, and anticipated access to cash collateral. Under the 

Debtors’ existing cash management system, the Debtors have made arrangements to readily 

identify checks or wire transfer requests relating to the Critical Vendor Claims, Foreign Vendor 

Claims, Shipper Charges, and Import/Export Charges, as applicable. Accordingly, the Debtors 

believe that checks or wire transfer requests that are not related to authorized payments will not be 
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honored inadvertently.  Therefore, the Debtors respectfully request that the Court authorize all 

applicable financial institutions, when requested by the Debtors, to receive, process, honor, and 

pay any and all checks or wire transfer requests in respect of the relief requested in this motion. 

The Requirements of Bankruptcy Rule 6003 are Satisfied

50. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.” 

Fed. R. Bankr. P. 6003.  For the reasons discussed above, authorizing the Debtors to pay Critical 

Vendor Claims, Foreign Vendor Claims, Shipper Charges, and Import/Export Charges and 

granting the other relief requested herein is integral to the Debtors’ ability to transition their 

operations into these chapter 11 cases smoothly.  Failure to receive such authorization and other 

relief during the first 21 days of these chapter 11 cases would severely disrupt the Debtors’

operations at this critical juncture.  For the reasons discussed herein, the relief requested is 

necessary in order for the Debtors to operate their business in the ordinary course, preserve the 

going concern value of the Debtors’ operations, and maximize the value of their estates for the 

benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied the 

“immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the relief 

requested herein. 

Reservation of Rights

51. Nothing contained in this motion or any actions taken by the Debtors pursuant to

relief granted in the Interim Order and Final Order is intended or should be construed as:  (a) an 

admission as to the validity, priority, or amount of any particular claim against a Debtor entity; (b) 

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

any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication or 

admission that any particular claim is of a type specified or defined in this motion; (e) a request or 
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authorization to assume any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code; (f) a waiver or limitation of the Debtors’ or any other party-in-interest’s rights 

under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors or any 

other party-in-interest that any liens (contractual, common law, statutory, or otherwise) satisfied 

pursuant to this motion are valid and the Debtors and all other parties-in-interest expressly reserve 

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

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

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

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

dispute such claim. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

52. To implement the foregoing successfully, the Debtors request that the Court enter

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Notice

53. The Debtors will provide notice of this motion to: (a) the Office of the U.S. Trustee

for the District of Delaware; (b) the holders of the 50 largest unsecured claims against the Debtors 

(on a consolidated basis); (c) the DIP ABL Agent and the Prepetition ABL Agent (d) the DIP Term 

Loan Agent; (e) counsel to the Ad Hoc Group of Term Loan Lenders; (f); the United States 

Attorney’s Office for the District of Delaware; (g) the Internal Revenue Service; (h) the United 

States Securities and Exchange Commission; (i) the state attorneys general for all states in which 

the Debtors conduct business; (j) counsel to certain majority equity holders for Debtor Charming

Charlie Holdings Inc.; and (k) any party that requests service pursuant to Bankruptcy Rule 2002. 
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The Debtors submit that, in light of the nature of the relief requested, no other or further notice 

need be given. 

No Prior Request

54. No prior request for the relief sought in this motion has been made to this or any

other court. 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, (a) granting 

the relief requested herein, and (b) granting such other relief as is just and proper. 

Dated:  December 11, 2017 /s/ Domenic E. Pacitti
Wilmington, Delaware Domenic E. Pacitti (DE Bar No. 3989)

Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone: (302) 426-1189
Facsimile: (302) 426-9193

-and -

Morton Branzburg (pro hac vice admission pending)
KLEHR HARRISON HARVEY BRANZBURG LLP
1835 Market Street, Suite 1400
Philadelphia, Pennsylvania 19103
Telephone: (215) 569-2700
Facsimile: (215) 568-6603

-and-

Joshua A. Sussberg, P.C. (pro hac vice admission pending)
Christopher T. Greco (pro hac vice admission pending)
Aparna Yenamandra (pro hac vice admission pending)
KIRKLAND & ELLIS LLP
601 Lexington Avenue
New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900

-and-

James H.M. Sprayregen, P.C.
KIRKLAND & ELLIS LLP
300 North LaSalle 
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

Proposed Co-Counsel for the Debtors and Debtors in Possession
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EXHIBIT A 

Proposed Interim Order 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: )

)
CHARMING CHARLIE HOLDINGS INC., et al.,1 )

)

Chapter 11

Case No.��������	
���	

) (Joint Administration Requested)
Debtors. )

) Re Docket No._____

INTERIM ORDER (I) AUTHORIZING 
DEBTORS TO PAY CERTAIN PREPETITION CLAIMS OF 

CRITICAL VENDORS, FOREIGN VENDORS, SHIPPERS, AND 
IMPORT AND EXPORT CLAIMANTS, AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”) (a) authorizing the 

Debtors to pay the Critical Vendor Claims, the Foreign Vendor Claims, the Shipper Charges, and 

the Import/Export Charges, in an amount not to exceed the Interim Order Cap absent further order 

of the Court, (b) scheduling a final hearing to consider approval of the Motion on a final basis, and 

(c) granting related relief, all as more fully set forth in the Motion; and upon the First Day

Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and the Amended Standing Order of Reference from the United States District Court for the 

District of Delaware, dated February 29, 2012; and this Court having found that this is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that venue of this 

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include: Charming Charlie Canada LLC (0693); Charming Charlie Holdings Inc. (6139); Charming 
Charlie International LLC (5887); Charming Charlie LLC (0263); Charming Charlie Manhattan LLC (7408);
Charming Charlie USA, Inc. (3973); and Poseidon Partners CMS Inc. (3302).  The location of the Debtors’ service 
address is: 5999 Savoy Drive, Houston, Texas 77036.

2 Capitalized terms used but not defined herein have the meanings given to such terms in the Motion.
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proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the relief requested in the Motion is in the best interests of the Debtors’ 

estates, their creditors, and other parties in interest; and this Court having found that the Debtors’ 

notice of the Motion and opportunity for a hearing on the Motion were appropriate under the 

circumstances and no other notice need be provided; and this Court having reviewed the Motion 

and having heard the statements in support of the relief requested therein at a hearing before this 

Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth 

in the Motion and at the Hearing establish just cause for the relief granted herein; and upon all of 

the proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT: 

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

2. The final hearing (the “Final Hearing”) on the Motion shall be held on _________,

2017, at__:__ _.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time, on _________, 2017,

and shall be served on:  (a) the Debtors, 5999 Savoy Drive, Houston Texas 77036, Attn: Melissa 

Boughton; (b) proposed counsel to the Debtors, Kirkland & Ellis LLP, 601 Lexington Avenue, 

New York, New York 10022, Attn: Christopher T. Greco, Aparna Yenamandra, and Rebecca 

Blake Chaikin;  (c) proposed co-counsel to the Debtors, Klehr Harrison Harvey Branzburg LLP, 

919 N. Market Street, Suite 1000, Wilmington, Delaware, 19801, Attn; Domenic E. Pacitti, 

Michael W. Yurkewicz and Klehr Harrison Harvey Branzburg LLP, 1835 Market Street, Suite 

1400, Philadelphia, Pennsylvania 19103, Attn: Morton R. Branzburg; (d) the Office of The United 

States Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801,

Attn: Richard Schepacarter, Esq.; (e) counsel to any statutory committee appointed in these 
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chapter 11 cases; (f) counsel to the DIP ABL Agent and the Prepetition ABL Agent, Morgan, 

Lewis & Bockius LLP, One Federal St., Boston, Massachusetts 02110, Attn: Julia Frost-Davies 

and Amelia C. Joiner and Richards, Layton & Finger, P.A., 920 North King Street, Wilmington, 

Delaware 19801, Attn: Mark D. Collins and David T. Queroli; (g) counsel to the DIP Term Loan 

Agent, Covington & Burling LLP, 620 Eighth Avenue, New York, New York 10018, Attn: Ronald 

Hewitt and Pepper Hamilton LLP, Hercules Plaza, Suite 5100, 1313 Market Street, P.O. Box 1709, 

Wilmington, Delaware 19899, Attn: David Fournier; and (h) counsel to the Ad Hoc Group of Term 

Loan Lenders, Paul, Weiss, Rifkind Wharton & Garrison LLP, 1285 Avenue of the Americas, New 

York, New York 10019, Attn: Jeff Saferstein, Adam Denhoff, and Sharad Thaper and Young 

Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington, Delaware 

19801, Attn: Pauline K. Morgan and M. Blake Cleary.  In the event no objections to entry of the 

Final Order on the Motion are timely received, this Court may enter such Final Order without need 

for the Final Hearing. 

3. The Debtors are authorized, but not directed, in the reasonable exercise of their

business judgment, to pay all or part of, and discharge, on a case-by-case basis, the Critical Vendor

Claims, the Foreign Vendor Claims, the Shipper Charges, and the Import/Export Charges in an 

aggregate amount not to exceed $2.64 million on an interim basis, absent further order of the Court.

4. The Debtors are authorized, but not directed, in their reasonable business judgment,

to pay Critical Vendor Claims, in whole or in part, upon such terms and in the manner provided in 

this Interim Order; provided, however, that if any Critical Vendor accepts payment hereunder and 

does not continue supplying goods or services to the Debtors in accordance with the Customary 

Trade Terms, then: (a) the Debtors may seek to cause such Critical Vendor to repay payments 

made to it on account of its prepetition claim to the extent that such payments exceed the 
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postpetition amounts then owing to such Critical Vendor; (b) upon recovery by the Debtors, any 

prepetition claim of such party shall be reinstated as if the payment had not been made; and (c) if 

there exists an outstanding postpetition balance due from the Debtors to such party, the Debtors 

may seek to recharacterize and apply any payment made pursuant to the relief requested by the 

Motion to such outstanding postpetition balance and such supplier or vendor will be required to 

repay to the Debtors such paid amounts that exceed the postpetition obligations then outstanding 

without the right of any setoffs, claims, provisions for payment of any claims, or otherwise.

5. Nothing herein shall impair or prejudice the Debtors’ ability to contest, in their sole 

discretion, the extent, perfection, priority, validity, or amounts of any claims held by any Critical 

Vendor, Foreign Vendor, Shipper, or Import and Export Claimant.  The Debtors do not concede 

that any claims satisfied pursuant to this Interim Order are valid, and the Debtors expressly reserve 

all rights to contest the extent, validity, or perfection or to seek the avoidance of all such liens or 

the priority of such claims.

6. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (a) an admission as to the 

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

Debtors’ or any other party-in-interest’s right to dispute any particular claim on any grounds; (c) 

a promise or requirement to pay any particular claim; (d) an implication or admission that any 

particular claim is of a type specified or defined in this Interim Order or the Motion; (e) a request 

or authorization to assume any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code; (f) a waiver or limitation of the Debtors’ or any other party-in-interest’s rights

under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors or any 

other party-in-interest that any liens (contractual, common law, statutory, or otherwise) satisfied 
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pursuant to this Interim Order are valid and the Debtors and all other parties-in-interest expressly 

reserve their rights to contest the extent, validity, or perfection or to seek avoidance of all such 

liens.  Any payment made pursuant to this Interim Order should not be construed as an admission 

as to the validity, priority, or amount of any particular claim or a waiver of the Debtors’ or any 

other party-in-interest’s rights to subsequently dispute such claim.  

7. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor, and pay all such checks and electronic payment requests when presented 

for payment, and all such banks and financial institutions are authorized to rely on the Debtors’ 

designation of any particular check or electronic payment request as approved by this Interim 

Order without any duty of further inquiry and without liability for following the Debtors’ 

instructions. 

8. The Debtors are authorized to issue postpetition checks, or to effect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with any Critical Vendor Claim, Foreign Vendor Claim, Shipper Charge, or Import/Export Charge.

9. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

10. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

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

Order are immediately effective and enforceable upon its entry.
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12. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Interim Order in accordance with the Motion. 

13. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Interim Order.

Dated: ____________, 2017
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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Proposed Final Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: )

)
CHARMING CHARLIE HOLDINGS INC., et al.,1 )

)

Chapter 11

Case No.	�������� 
���	

) (Joint Administration Requested)
Debtors. )

) Re Docket No. _____

FINAL ORDER (I) AUTHORIZING 
DEBTORS TO PAY CERTAIN PREPETITION CLAIMS OF 

CRITICAL VENDORS, FOREIGN VENDORS, SHIPPERS, AND 
IMPORT AND EXPORT CLAIMANTS, AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of a final order (this “Final Order”) (a) authorizing the 

Debtors to pay the Critical Vendor Claims, the Foreign Vendor Claims, the Shipper Charges, and 

the Import/Export Charges, in an amount not to exceed the Final Order Cap, absent further order 

of the Court, and (b) granting related relief; all as more fully set forth in the Motion; and upon the 

First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District

Court for the District of Delaware, dated February 29, 2012; and this Court having found that this 

is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order 

consistent with Article III of the United States Constitution; and this Court having found that venue 

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include: Charming Charlie Canada LLC (0693); Charming Charlie Holdings Inc. (6139); Charming 
Charlie International LLC (5887); Charming Charlie LLC (0263); Charming Charlie Manhattan LLC (7408); 
Charming Charlie USA, Inc. (3973); and Poseidon Partners CMS, Inc. (3302).  The location of the Debtors’ 
service address is: 5999 Savoy Drive, Houston, Texas 77036.   

2 Capitalized terms used but not defined herein have the meanings given to such terms in the Motion.
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of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the relief requested in the Motion is in the best interests of the 

Debtors’ estates, their creditors, and other parties in interest; and this Court having found that the 

Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate and 

no other notice need be provided; and this Court having reviewed the Motion and having heard the 

statements in support of the relief requested therein at a hearing before this Court (the “Hearing”);

and this Court having determined that the legal and factual bases set forth in the Motion and at the 

Hearing establish just cause for the relief granted herein; and upon all of the proceedings had 

before this Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY 

ORDERED THAT:

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

2. The Debtors are authorized, but not directed, in the reasonable exercise of their

business judgment, to pay all or part of, and discharge, on a case-by-case basis, the Critical Vendor

Claims, the Foreign Vendor Claims, the Shipper Charges, and the Import/Export Charges in an 

aggregate amount not to exceed $3.11 million on a final basis, absent further order of the Court. 

3. The Debtors are authorized, but not directed, in their reasonable business judgment,

to pay Critical Vendor Claims, in whole or in part, upon such terms and in the manner provided in 

this Final Order; provided, however, that if any Critical Vendor accepts payment hereunder and 

does not continue supplying goods or services to the Debtors in accordance with the Customary 

Trade Terms, then: (a) the Debtors may seek to cause such Critical Vendor to repay payments 

made to it on account of its prepetition claim to the extent that such payments exceed the 

postpetition amounts then owing to such Critical Vendor; (b) upon recovery by the Debtors, any 

prepetition claim of such party shall be reinstated as if the payment had not been made; and (c) if 
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there exists an outstanding postpetition balance due from the Debtors to such party, the Debtors 

may seek to recharacterize and apply any payment made pursuant to the relief requested by the 

Motion to such outstanding postpetition balance and such supplier or vendor will be required to 

repay to the Debtors such paid amounts that exceed the postpetition obligations then outstanding 

without the right of any setoffs, claims, provisions for payment of any claims, or otherwise. 

4. Nothing herein shall impair or prejudice the Debtors’ ability to contest, in their sole

discretion, the extent, perfection, priority, validity, or amounts of any claims held by any Critical 

Vendor, Foreign Vendor, Shipper, or Import and Export Claimant.  The Debtors do not concede 

that any claims satisfied pursuant to this Final Order are valid, and the Debtors expressly reserve 

all rights to contest the extent, validity, or perfection or to seek the avoidance of all such liens or 

the priority of such claims. 

5. Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing in this Final Order shall be deemed: (a) an admission as to the 

validity of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ or any other

party-in-interest’s right to dispute any particular claim on any grounds; (c) a promise or 

requirement to pay any particular claim; (d) an implication or admission that any particular claim 

is of a type specified or defined in this Final Order or the Motion; (e) a request or authorization to 

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

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

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

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

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

contest the extent, validity, or perfection or to seek avoidance of all such liens.  Any payment made 
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pursuant to this Final Order should not be construed as an admission as to the validity of any 

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

dispute such claim. 

6. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor, and pay all such checks and electronic payment requests when presented 

for payment, and all such banks and financial institutions are authorized to rely on the Debtors’ 

designation of any particular check or electronic payment request as approved by this Final Order

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

7. The Debtors are authorized to issue postpetition checks, or to effect postpetition

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with any Critical Vendor Claim, Foreign Vendor Claim, Shipper Charge, or Import/Export Charge.

8. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

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

Order are immediately effective and enforceable upon its entry.

10. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion. 

11. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

Dated: ____________, 2018
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

CHARMING CHARLIE HOLDINGS INC., et al.,1 )
)

Debtors.

)  
) Chapter 11 
)

Case No. ��������	
���	

)  
) (Joint Administration Requested)
)

DECLARATION OF MICHAEL A. FEDER IN SUPPORT OF 
THE DEBTORS’ MOTION SEEKING ENTRY OF INTERIM AND FINAL

ORDERS (I) AUTHORIZING DEBTORS TO PAY CERTAIN PREPETITION 
CLAIMS OF CRITICAL VENDORS, FOREIGN VENDORS, SHIPPERS, AND 

IMPORT AND EXPORT CLAIMANTS, AND (II) GRANTING RELATED RELIEF 

Pursuant to 28 U.S.C. § 1746, I, Michael A. Feder, hereby declare as follows under penalty 

of perjury: 

1. I submit this declaration in support of the motion of Charming Charlie Holdings

Inc. and its debtor affiliates (collectively, the “Debtors”) seeking entry of an Interim Order and a 

Final Order, (a) authorizing the Debtors to pay the Critical Vendor Claims, Foreign Vendor 

Claims, Shipper Charges, and Import/Export Charges, in an amount not to exceed the Interim 

Order Cap and, in the aggregate, inclusive of amounts paid pursuant to the Interim Order, an 

amount not to exceed the Final Order Cap, in each case absent further order of the Court, and 

(b) granting related relief (the “Motion”).2 Except as otherwise noted herein, the facts set forth in

this Declaration are based upon my personal knowledge, upon information and belief or upon 

1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include: Charming Charlie Canada LLC (0693); Charming Charlie Holdings Inc. (6139); Charming 
Charlie International LLC (5887); Charming Charlie LLC (0263); Charming Charlie Manhattan LLC (7408);
Charming Charlie USA, Inc. (3973); and Poseidon Partners CMS Inc. (3302).  The location of the Debtors’ service 
address is: 5999 Savoy Drive, Houston, Texas 77036.

2  Capitalized terms used but not defined herein have the meanings given to such terms in the Motion.
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information that was reviewed by me, employees of AlixPartners, LLP (collectively, “Alix”) under 

my general supervision and direction, or employees of the Debtors. 

2. To ensure that the Debtors maintain access to key goods and services during these

chapter 11 cases, pursuant to the Motion, the Debtors are seeking the authority to pay the Critical 

Vendor Claims, Foreign Vendor Claims, Shipper Charges, and Import/Export Charges in an 

amount up to $2,640,000 pursuant to the Interim Order.  Pursuant to the Final Order, the Debtors 

are seeking the authority to pay the Critical Vendor Claims, Foreign Vendor Claims, Shipper 

Charges, and Import/Export Charges in an aggregate amount up to $3,110,000 (inclusive of 

amounts paid pursuant to the Interim Order).  

3. This Final Order Cap amount represents approximately 7% of the Debtors’

outstanding trade debt and approximately 2% of the Debtors’ total indebtedness as of the Petition 

Date.   

Professional Background 

4. I am a Managing Director of Alix.  I have over 30 years of restructuring and

financial advisory experience.  During my career, I have been involved in numerous out-of-court 

and chapter 11 restructurings involving public and private companies.  I have been involved in all 

aspects of the reorganization process and have acted, among other roles, as Chief Restructuring 

Officer, Chief Operating Officer, and Chief Executive Officer.  My experience includes 

developing and negotiating complex capital structure solutions, formulating and evaluating 

strategic business plans, developing and implementing short-term turnaround strategies and 

helping companies mitigate crisis situations to manage their return to corporate viability.  

5. In November 2017, the Debtors engaged Alix to act as their advisor in connection

with the Debtors’ restructuring initiatives.  Since that time, I have worked with the Debtors’ 

management and other professionals retained by the Debtors.  In that process, we have become 
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well-acquainted with the Debtors’ capital structure and business operations.  In my capacity as an 

advisor to the Debtors, I have also been actively involved in helping the Debtors to assess, classify 

and prioritize their vendor relationships in anticipation of the commencement of these cases.

The Debtors’ Critical Vendors

6. To the best of my knowledge, in the ordinary course of business, the Debtors

engage a limited number of providers for certain of the critical services, inventory, and other 

materials the Debtors depend upon to provide top-quality product and service to their customers. 

The Debtors obtain such services, inventory, or materials from a limited number of highly 

specialized vendors, service providers, and other businesses (collectively, the “Critical Vendors”) 

—often on an order-by-order basis and without long-term contracts—replacement of which would 

likely be impossible or would result in substantially higher costs for the Debtors at this early, 

critical juncture in these chapter 11 cases. Many of the Debtors’ vendors have unique styles that 

are proven sellers in the Debtors’ stores.

7. Moreover, the Debtors rely on timely and frequent delivery of these critical

inventory items, goods, and services and any interruption in this supply—however brief—would 

disrupt the Debtors’ operations and could potentially cause irreparable harm to their businesses, 

goodwill, employees, customer base, and market share.  Such harm would likely far outweigh the 

cost of payment of the prepetition claims held by certain Critical Vendors and accrued in the 

ordinary course of business (collectively, the “Critical Vendor Claims”). 

8. I am aware that, prior to the Petition Date, some vendors refused to ship inventory

unless the Debtors paid for outstanding amounts, resulting in approximately $6.5 million of shelf-

ready Merchandise being stranded with vendors and not available to the Debtors.  The lack of 

consistent and stable inventory flow negatively impacts the Debtors’ liquidity position and 

severely limits potential cash collections.  Without the flow of fresh inventory, the Debtors’ retail 
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business will effectively starve.  Finally, returning the inventory flow to store shelves will provide 

customers with the great shopping experience they have become accustomed to and signal that the 

Debtors’ business is here to stay, making them more comfortable finalizing purchases. 

9. As explained herein:

� With the help of Alix and the Debtors’ other professionals, the Debtors have
followed a comprehensive and thoughtful process to identify potential Critical
Vendors and appropriately size the amount of the relief requested.

� The Debtors will use commercially reasonable efforts to obtain agreement from
the Critical Vendors to provide goods and/or services on terms that are
acceptable to the Debtors in light of customary industry practices (the
“Customary Trade Terms”).

� I believe that the Debtors’ ability to ensure that the Critical Vendors continue
to provide goods and services is vital to the success of their businesses and
overall restructuring efforts.

10. I believe that having the authority to pay the Critical Vendor Claims as described

herein is critical to the Debtors’ reorganization.  The need for the flexibility to pay such claims is 

particularly acute in the period immediately following the Petition Date.  During this period, the 

Debtors and their advisors will be focusing on stabilizing operations as expeditiously as possible.  

At the same time, the Critical Vendors may attempt to assert their considerable leverage and stop 

providing goods and services, suddenly and without notice, potentially crippling operations. 

Additionally, and as discussed in detail in the Motion, the continued availability of trade credit, in 

amounts and on terms consistent with those which the Debtors have in place today, is clearly 

advantageous as it allows the Debtors to maintain operations and profitability.  

I. The Debtors’ Process for Identifying Critical Vendors.

11. To the best of my knowledge, to effectuate their business model and ensure the

uninterrupted provision of services to their customers, the Debtors rely on goods and services 
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provided by approximately 1,000 vendors. The Debtors estimate that they owe approximately 

$45	million to their vendors as of the Petition Date.

12. As discussed in the Motion, the Debtors, with the assistance of their advisors

(including Alix), reviewed their books and records, consulted operations management and 

purchasing personnel, reviewed contracts and supply agreements, and analyzed applicable laws, 

regulations, and historical practices to identify the limited number of vendors that are critical to 

the continued and uninterrupted operation of the Debtors’ businesses����	 ����	��	�����	�����	

materially harm their businesses, shrink their market share, reduce their enterprise value, and 

impair going-concern viability.   

13. In summary, the Debtors’ selection processes balanced the need to ensure that these

chapter 11 cases do not disrupt their operations, adversely affect their market share, or injure their 

customer relationships, with the need to limit the expenditure of estate resources.  To that end, the 

Debtors have undertaken a lengthy process to ensure that the Critical Vendors truly represent those 

vendors that are vital to the Debtors’ ongoing operations.  Indeed, while the Final Order Cap 

amount represents approximately 7% of the Debtors’ outstanding trade debt, the amount of the 

Final Order Cap allocated to pay the Critical Vendors represents only an estimated 4% of the 

Debtors’ outstanding trade debt as of the Petition Date.  Paying the Critical Vendor Claims in the 

ordinary course of business renders a benefit to the Debtors’ estates both monetarily and 

operationally by preserving liquidity and enabling the Debtors to operate smoothly during the 

chapter 11 cases. 

II. Customary Trade Terms.

14. Pursuant to the Motion, the Debtors are seeking authority to honor certain of the

Critical Vendor Claims, subject to the Debtors’ commercially reasonable efforts to condition 
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payment of Critical Vendor Claims upon each Critical Vendor’s agreement to continue supplying 

goods and services on Customary Trade Terms.   

15. At this time, the Debtors estimate that they owe approximately $45 million to their

vendors as of the Petition Date. The Debtors submit that the requested relief will allow the Debtors 

to preserve stakeholder value by paying the prepetition claims of certain counterparties that are 

critical to the Debtors’ business enterprise.   

16. Accordingly, pursuant to the Motion, the Debtors are seeking authority, but not

direction, to pay and discharge, on a case-by-case basis, the Critical Vendor Claims in an aggregate 

amount up to $1.5 million on an interim basis and up to $1.7 million on a final basis.  To the best 

of my knowledge, the Debtors intend to pay prepetition Critical Vendor Claims only where they 

believe, in their business judgment, that the benefits to their estates from making such payments 

will exceed the costs to their estates.

The Debtors’ Foreign Vendors

17. A critical component of the Debtors’ supply chain involves transacting with certain

Foreign Vendors.  Many of these Foreign Vendors supply goods, materials, or services to the 

Debtors that are crucial to the Debtors’ ongoing U.S. operations—specifically the Merchandise 

necessary to stock the shelves and racks in the Debtors’ stores.     

18. To the best of my knowledge, the Debtors believe there is a significant risk that the

nonpayment of even a single invoice could cause a Foreign Vendor to stop shipping goods to the 

Debtors on a timely basis or to sever completely its business relationship with the Debtors.  As 

described above, timely shipment of inventory is critical to the Debtors’ business—the Debtors 

can ill afford delays of this nature.

19. Further, if the Foreign Vendor Claims are not paid, the Foreign Vendors may take

action against the Debtors based upon an erroneous belief that Foreign Vendors are not subject to 

Case 17-12906-CSS    Doc 10-3    Filed 12/11/17    Page 7 of 12



7

the automatic stay provisions of section 362(a) of the Bankruptcy Code.  In light of these 

consequences, the Debtors have concluded that payment of the Foreign Vendor Claims is essential 

to avoid disruption of the Debtors’ operations during these chapter 11 cases.  The Debtors’ 

estimated amount of the Foreign Vendor Claims pales in comparison to the potential damage to 

the Debtors’ businesses if the Debtors’ operations were to experience significant delays in the 

shipment of Merchandise.  Therefore, the Debtors, their estates, and their stakeholders would 

benefit from the Debtors’ payments to the Foreign Vendors.

20. The Debtors propose to pay the Foreign Vendor Claims only to the extent necessary 

and only on such terms and conditions as are appropriate, in the Debtors’ business judgment, to 

avoid disruptions to their business.  The Debtors estimate that as of the Petition Date, 

approximately $19.5 million is accrued and outstanding on account of Foreign Vendor Claims, of 

which the vast majority are past due and short vendor terms may come due within the first 30 days 

after the Petition Date.  

21. Accordingly, pursuant to the Motion, the Debtors are seeking authority, but not 

direction, to pay and discharge, on a case-by-case basis, the Foreign Vendor Claims in an aggregate 

amount up to $1.0 million on an interim basis and up to $1.2 million on a final basis. The Debtors 

intend to pay prepetition Foreign Vendor Claims only where they believe, in their business 

judgment, that the benefits to their estates from making such payments will exceed the costs to 

their estates.

The Shippers

22. The Debtors’ business depends on the uninterrupted flow of inventory and other 

goods through its supply chain and distribution network, including the purchase, importation, 

storage, and shipment of the Debtors’ Merchandise. Product is sent from the Foreign Vendors to 

the Shippers at the ports at which time the Debtors take ownership.  The Shippers then send the 
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product to the Houston Distribution Center.  The flow of Merchandise from the Debtors’ vendors 

(including Foreign Vendors) to the Houston Distribution Center and, ultimately, to (a) stock the 

Debtors’ domestic brick and mortar stores, (b) fulfill orders placed with the Debtors’ e-commerce 

provider, or (c) fulfill wholesale orders of the Debtors’ foreign affiliates, depends on the services 

provided by the Shippers.  While the Shippers are typically not entitled to a lien on the Merchandise 

they are transporting, the Shippers do hold a possessory interest in the Merchandise and, from time 

to time, decline to deliver Merchandise until the Debtors pay outstanding balances on previous 

services.   

23. Collectively, the Debtors estimate approximately $600,000 of third-party shipping

and storage charges (collectively, the “Shipper Charges”) were due and owing as of the Petition 

Date, the vast majority of which will become due and owing within 30 days after the Petition Date. 

The Debtors further estimate that, based on historical spend, approximately $1.0 million of Shipper 

Charges will become due and owing each month during the pendency of their chapter 11 cases. 

24. Accordingly, the Debtors seek authority, but not direction, to pay and discharge, on

a case-by-case basis, the Shipper Charges in an aggregate amount up to $100,000 on an interim 

basis and up to $150,000 on a final basis.  For the avoidance of doubt, pursuant to the Motion, the 

Debtors are seeking authority to pay only those amounts that they determine are necessary or 

appropriate to (a) obtain release of critical or valuable goods, (b) maintain a reliable, efficient, and 

smooth distribution system, and (c) induce the Shippers to continue to carry goods and make 

timely delivery. The Debtors intend to pay prepetition Shipper Charges only where they believe, 

in their business judgment, that the benefits to their estates from making such payments will exceed 

the costs that their estates would incur by bringing an action to compel the turnover of such goods 

and the delay associated with such actions.   
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The Import and Export Claimants 

25. As described in greater detail above, in the ordinary course of their businesses, the

Debtors import inventory and related materials (collectively, the “Imported Goods”) from certain 

Foreign Vendors.  In the ordinary course, the Debtors also export inventory (collectively, the 

“Exported Goods”) to foreign countries, including inventory to be sold in the Debtors’ stores 

located in Canada.  Timely receipt or transmittal, as applicable, of the Imported Goods and 

Exported Goods is critical to both the Debtors’ domestic and foreign business operations.  Any 

disruption or delay would adversely affect the Debtors’ business operations and affect the Debtors’ 

ability to efficiently administer these chapter 11 cases.

26. In connection with the import and export of goods, the Debtors may be required to

pay various charges (the “Import/Export Charges”), including customs duties, detention and 

demurrage fees, tariffs and excise taxes, and other similar obligations.  The Debtors pay 

approximately $11.0 million annually on account of Import/Export Charges.  The Debtors estimate 

that approximately $60,000 in Import/Export Charges for goods currently in transit is outstanding 

as of the Petition Date, approximately $40,000 of which will come due in the first 30 days after 

the Petition Date.

27. Pursuant to the Motion, the Debtors are seeking authority to, but not direction, to

pay and discharge, on a case-by-case basis, the Import/Export Charges incurred on account of 

prepetition transactions in an aggregate amount up to $40,000 on an interim basis and up to 

$60,000 on a final basis.  Absent such payment, parties to whom the Debtors owe Import/Export 

Charges (the “Import and Export Claimants”) may interfere with the transportation of the Imported 

Goods or Exported Goods.  If the flow of Imported Goods or Exported Goods were to be 

interrupted, the Debtors may be deprived of the inventory necessary to sell in their domestic and 

foreign stores.  The ultimate value of such sales is worth far more to the Debtors (both in terms of 
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future receipts and the maintenance of valuable customer goodwill) than the aggregate amount of 

incurred, but unpaid, Import/Export Charges. 

28. For the foregoing reasons, the Debtors submit that payment of the Import/Export

Charges is necessary to preserve and enhance the value of the Debtors’ business for the benefit of 

all parties in interest.

29. In sum, I submit that based on the analysis above, it is clear that (i) that these

Critical Vendors, Foreign Vendors, Shippers, and Import and Export Claimants would cease 

dealing with the Debtors but for the immediate full payment of their respective Critical Vendor 

Claims, Foreign Vendor Claims, Shipper Charges, and Import/Export Charges; (ii) the total 

amount being requested is modest compared to the outstanding potential prepetition claims that 

are expected to be asserted ensuring that the Debtors will only use these funds in the most 

important of instances; and (iii)  the value to the Debtors’ estates will be maximized by paying the 

Critical Vendor Claims, Foreign Vendor Claims, Shipper Charges, and Import/Export Charges and 

the creditors not receiving payment will also be better off.    

[Remainder of page intentionally left blank.]
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