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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
CHARMING CHARLIE HOLDINGS INC., et al.,1 ) Case No. 17-12906 (CSS) 
 )  
    Debtors. ) Jointly Administered 
 )  

 
DECLARATION OF MICHAEL FEDER IN SUPPORT OF  

CONFIRMATION OF THE FOURTH AMENDED JOINT CHAPTER 11  
PLAN OF REORGANIZATION OF CHARMING CHARLIE HOLDINGS INC. AND ITS  
DEBTOR AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE 

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

of perjury: 

1. I am a Managing Director of AlixPartners LLP (“AlixPartners”), the financial 

advisor to Charming Charlie Holdings Inc. (“Charming Charlie”) and its debtor affiliates 

(collectively, the “Debtors”) in these chapter 11 cases.  I am familiar with the terms of the 

Fourth Amended Joint Chapter 11 Plan of Reorganization of Charming Charlie Holdings Inc. 

and Its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code, filed 

contemporaneously herewith (as modified, amended, or supplemented from time to time in 

accordance with its terms, the “Plan”).2 

2. Through my role as an advisor to the Debtors, which began more than four 

months ago, I am familiar with the Debtors’ financial affairs, capital structure, and operations.  

                                                 
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: 6001 Savoy Drive 4th Floor, Houston, Texas 77036.  

2  Capitalized terms used but not otherwise defined in this Declaration (as defined herein) have the meanings set 
forth in the Plan or the memorandum of law in support thereof, filed contemporaneously herewith, as 
applicable. 
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I am not being compensated specifically for this testimony other than through payments received 

by AlixPartners as a professional retained by the Debtors. 

Qualifications 

3. AlixPartners is an internationally recognized restructuring and turnaround firm 

and has a wealth of experience in providing financial advisory services, and enjoys an excellent 

reputation for services it has rendered in large and complex chapter 11 cases on behalf of debtors 

and creditors throughout the United States.  

4. AlixPartners’ professionals have assisted, advised and provided strategic advice to 

debtors, creditors, bondholders, investors and other entities in numerous chapter 11 cases of 

similar size and complexity to the Debtors’ chapter 11 cases.  AlixPartners has provided 

restructuring or crisis management services in numerous large cases, including, but not limited 

to: See, e.g., In re Prospector Offshore Drilling S.à r.l., Case No. 17-11572 (CSS) (Bank D. Del 

October 2, 2017); In re Tidewater Inc., Case No. 17-11132 (BLS) (Bank. D. Del. June 13, 2017); 

In re Aspect Software Parent, Inc., Case No. 16-10597 (MFW) (Bank D. Del. April 22, 2016); 

In re Paragon Offshore PLC, Case No. 16-10386 (CSS) (Bank. D. Del. April 5, 2016); 

In re Ryckman Creek Resources, LLC, Case No. 16-10292 (KJC) (Bankr. D. Del. 

February 9, 2016); In re Molycorp Inc., Case No. 15-11362 (CJS) (Bankr. D. Del. 

July 17, 2015); In re Altegrity, Inc., Case No. 15-10226 (LSS) (Bankr. D. Del. March 16, 2015); 

In re Energy Future Holdings Corp., Case No. 14-10979 (CJS) (Bankr. D. Del. 

January 12, 2015); In re Dendreon Corp., Case No. 14-12515 (LSS) (Bankr. D. Del. 

December 9, 2014); In re Synagro Techs., Inc., No. 13-11041 (BLS) (Bankr. D. Del. 

June 5, 2013); In re The Scooter Store Holdings, Inc., No. 13-10904 (PJW) (Bankr. D. Del. 

June 7, 2013); In re Pemco World Air Servs., Inc., No. 12–10799 (MFW) (Bankr. D. Del. Apr. 3, 

Case 17-12906-CSS    Doc 568    Filed 03/29/18    Page 2 of 6



3 
KE 52615509 

2012); In re Neb. Book Co., No. 11-12005 (PJW) (Bankr. D. Del. July 21, 2011); In re Trico 

Marine Servs., Inc., No. 10-12653 (BLS) (Bankr. D. Del. Oct. 6, 2010). 

5. In addition, since approximately November 17, 2017, AlixPartners has provided 

services to the Debtors as restructuring advisor in connection with their restructuring efforts.3  In 

providing such pre- and postpetition professional services to the Debtors, AlixPartners has 

become familiar with the Debtors and their businesses, including the Debtors’ financial affairs, 

debt structure, operations and related matters.  Having worked closely with the Debtors’ 

management and their other advisors, AlixPartners has developed relevant experience and 

expertise regarding the Debtors that has assisted it in providing effective and efficient services in 

these chapter 11 cases. 

Background 

6. Immediately after its retention, AlixPartners worked with Charming Charlie’s 

board of directors and executive management team to evaluate Charming Charlie’s liquidity 

situation, as well as its ability to satisfy outstanding obligations.  These efforts were critical to 

the Debtors’ consideration, negotiation, and evaluation of various restructuring alternatives, 

ultimately culminating in the comprehensive restructuring (as contemplated in the Plan Support 

Agreement, and later, in the Plan).  In addition to its direct involvement and participation in 

restructuring negotiations with the Consenting Lenders, AlixPartners has, among other things, 

(a) prepared and administered information and analyses necessary for confirmation of the Plan, 

including the Liquidation Analysis (as defined herein), and other information contained in the 

Disclosure Statement; (b) assisted the Debtors in managing day-to-day operations, cash flow, and 

in preparing a business plan; and (c) assisted the Debtors in preparing and reporting various 
                                                 
3  On January 9, 2018, the Court entered the Order Authorizing the Debtors to Retain and Employ AlixPartners, 

LLP as Financial Advisor Nunc Pro Tunc as of the Petition Date [Docket No. 293]. 
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information as required in connection with these chapter 11 cases, including the schedules and 

statements and monthly operating reports.  In connection with the performance of these services, 

AlixPartners has developed a great deal of institutional knowledge regarding the Debtors’ 

finances, business operations, and systems.   

7. I submit this declaration (this “Declaration”) in conjunction with the Debtors’ 

memorandum of law in support of confirmation of the Plan filed contemporaneously herewith.  

Specifically, I make this Declaration to provide certain background facts and opinions relevant to 

the “best interests” tests set forth in section 1129(a)(7) of the Bankruptcy Code.  All facts set 

forth in this Declaration are based on (a) my personal knowledge; (b) work performed under my 

direction; or (c) my review of relevant documents.  If I were called upon to testify, I would 

testify competently to the facts set forth herein. 

I. The Plan Is in the “Best Interests” of Holders of Claims and Interests. 

8. To the best of my knowledge, information and belief, I believe that each Holder 

of a Claim or Interest in the Debtors’ chapter 11 cases is receiving at least as much value under 

the Plan as they would receive in a hypothetical liquidation under chapter 7 of the Bankruptcy 

Code.  Thus, it is my understanding that the Plan satisfies the “best interests of creditors” test of 

section 1129(a)(7) of the Bankruptcy Code.   

9. I am familiar with and assisted the Debtors in their efforts to prepare a liquidation 

analysis in these chapter 11 cases.  AlixPartners worked with the Debtors to conduct a 

hypothetical, reasonable, and good-faith estimate of the proceeds that would be generated if the 

Debtors were liquidated under chapter 7 of the Bankruptcy Code (the “Liquidation Analysis”).  

The Liquidation Analysis was completed after due diligence by the Debtors and AlixPartners, 

and was based on a variety of assumptions, which I believe are reasonable.  

The Liquidation Analysis, attached as Exhibit F to the Disclosure Statement, includes a detailed 
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description of the assumptions, analysis, and estimated results of a hypothetical chapter 7 

liquidation of the Debtors.   

10. Based on the Liquidation Analysis, it is my conclusion that the recoveries to 

Holders of Claims and Interests under the Plan are at least as much as (and, indeed, in many 

instances, exceed) the potential recoveries provided to Holders of Claims and Interests in a 

liquidation under chapter 7 of the Bankruptcy Code and, therefore, the Debtors have satisfied the 

“best interests” test under section 1129(a)(7) of the Bankruptcy Code. 

 

[Remainder of page intentionally left blank] 

Case 17-12906-CSS    Doc 568    Filed 03/29/18    Page 5 of 6



6 
KE 52615509 

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

and correct to the best of my knowledge and belief. 

Dated:  March 29, 2018 
Wilmington, Delaware 

Respectfully submitted,  
 
/s/ Michael Feder   
Michael Feder 
Managing Director 
AlixPartners LLP 
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