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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: ) Case No. 17-12906 (CSS)
)

CHARMING CHARLIE HOLDINGS, ) Chapter 11
INC. et al.,1 )

) Jointly Administered
)

Reorganized Debtors. ) Hearing Date: December 17, 2018 at 10:00 a.m. (ET)

) Obj. Due: December 10, 2018 at 4:00 p.m. (ET)

MOTION OF REORGANIZED DEBTORS FOR ENTRY OF AN ORDER ISSUING A
FINAL DECREE AND CLOSING THE CHAPTER 11 CASES

The Reorganized Debtors (the “Debtors”) in the above-captioned jointly administered 

chapter 11 cases (the “Cases”) hereby move (the “Motion”) this Court for entry of an order, 

substantially in the form attached hereto as Exhibit A (the “Order”), issuing a final decree 

closing all or some of these Cases and terminating Omni Management Group (“Omni”) as claims 

and noticing agent in these Cases upon closure of all open cases.  In support of this Motion, the 

Debtors respectfully represent as follows:

Jurisdiction

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and

1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue in this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory and procedural predicates for the relief requested herein are sections 

105(a) and 350(a) of title 11 of the United States Code (the “Bankruptcy Code”), Rule 3022 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rules 2002(f)(ix) and 

  
1 The Reorganized Debtors in these cases, along with the last four digits of their respective federal taxpayer ID  
numbers, are 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 Debtors’ address is 6001 Savoy Dr., Suite 
600, Houston, TX 77036.
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3022-1(a) of the Local Rules of Bankruptcy Practice and Procedure of the United States

Bankruptcy Court for the District of Delaware (the “Local Rules”).

Background

1. On December 11, 2017 (the “Petition Date”), each of the Debtors commenced a 

voluntary case under chapter 11 of the Bankruptcy Code.  The Debtors were authorized to 

continue operating their business and managing their property as debtors in possession pursuant 

to sections 1107(a) and 1108 of the Bankruptcy Code.

2. On January 19, 2018, each of the Debtors filed their Schedules of Assets and 

Liabilities [Docket Nos. 345, 347, 349, 351, 353, 355, 357] (collectively, including any 

amendments thereto, the “Schedules”), and on February 16 and 23, 2018, certain of the Debtors 

amended their Schedules [Docket Nos. 446, 468].

3. On December 13, 2017, the Court entered an order [Docket No. 92] appointing 

Omni, as notice and claims agent in these Cases.  Among other things, Omni is authorized to 

receive, maintain, docket, and otherwise administer the proofs of claim filed in these Cases, and 

maintain the official claims register for each of the Debtors.

4. On January 10, 2018, the Court entered an order [Docket No. 299] (the “Bar Date 

Order”) providing that, except as otherwise provided herein, (a) all proofs of claim, including 

requests for payment under section 503(b)(9) of the Bankruptcy Code, must be filed so that they 

are actually received on or before February 19, 2018 at 5:00 p.m. (prevailing Eastern Time) (the 

“General Bar Date”), and (b) all governmental units, as defined by section 101(27) of the 

Bankruptcy Code, must file proofs of claim so that they are actually received on or before June 

9, 2018 at 5:00 p.m. (prevailing Eastern Time) (the “Government Bar Date”).

5. On April 3, 2018, the Court entered an order [Docket No. 584] (the “Confirmation 

Order”) confirming the Plan.  The effective date of the Plan occurred on April 24, 2018 [Docket 
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No. 618] (the “Effective Date”).  The Confirmation Order established May 24, 2018 (thirty days 

after service of notice of the Effective Date of the Plan) as the deadline for filing any 

Administrative Claims (the “Administrative Claims Bar Date,” and collectively with the General 

Bar Date and the Government Bar Date, the “Bar Dates”).

6. Notice of the Bar Dates was provided by mail and publication in accordance with 

the procedures outlined in the applicable orders.

7. Pursuant to the Confirmation Order, the claims objection bar date was 180 days 

after the Effective Date, or October 22, 2018.  On September 11, 2018, the Court entered an 

order [Docket No. 790] extending the claims objection bar date to January 31, 2019.

8. The Debtors and their advisors reviewed and reconciled the proofs of claim with 

the Debtors’ books and records to determine the validity of the asserted claims, and the Debtors 

filed objections to various asserted claims which are all expected to be resolved at or before the 

hearing on this Motion.  

9. The Plan and Confirmation Order provide the Debtors with the “sole authority: (a) 

to file, withdraw, or litigate to judgment objections to Claim or Interests; (b) to settle or 

compromise any Disputed Claim without any further notice to or action, order, or approval by 

the Bankruptcy Court; and (c) to administer and adjust the Claims Register to reflect any such 

settlements or compromises without any further notice to or action, order, or approval by the 

Bankruptcy Court.” Plan, Art. VII(B).   

10. All claims, contested matters, adversary proceedings and other matters regarding 

Charming Charlie Canada, LLC, Charming Charlie International LLC, Charming Charlie 

Manhattan LLC, and Poseidon Partners CMS, Inc. have been fully resolved prior to the filing of 

this Motion.  The Debtors anticipate all matters relating to Charming Charlie Holdings Inc., 

Charming Charlie LLC, and Charming Charlie USA, Inc. will be resolved at or prior to the 
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hearing on this Motion.  However, to the extent any matters remain pending as to one or more of 

the Debtors, the Debtors respectfully request that this Court enter an order granting this Motion 

in part and adjourning the Motion for further consideration as to the remaining Debtors

11. Accordingly, as of the date that this Motion is scheduled to be heard by this 

Court, the Debtors anticipate that there will be no unresolved claims, contested matters, 

adversary proceedings or other matters in the Debtors’ Cases other than matters scheduled to be 

heard on the same date as this Motion.  After such hearing, the tasks left for the Reorganized 

Debtors in these cases will be to (a) make final distributions under and in accordance with the 

Plan, and (b) pay court fees and all fees required under 28 U.S.C. § 1930(a)(6).  Further, and in 

compliance with Local Rule 2002(f)(ix), within 28 days of entry of a Final Decree as to all 

Debtors, Omni will: (a) forward to the Clerk an electronic version of all imaged claims, (b) upload 

the creditor mailing list into CM/ECF, and (c) docket a Final Claims Register.2

Relief Requested

12. By this Motion, the Debtors seek the entry of the Order issuing a final decree 

closing all or some of these Cases.  In connection with the entry of the Order, the Debtors also 

request the termination of Omni as claims agent upon the final closing of all of the Debtors’ 

Cases.

Basis for Relief

A. Final Decree Closing These Chapter 11 Cases

13. Section 350(a) of the Bankruptcy Code provides that a case shall be closed 

“[a]fter an estate is fully administered and the court has discharged the trustee.” 11 U.S.C. § 

  
2

Within the same time period, Omni will further box and transport all original claims to the Philadelphia Federal 
Records Center, 14470 Townsend Road, Philadelphia, Pennsylvania 19154 and docket a completed SF-135 Form 
indicating the accession and location numbers of the archived claims.
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350(a).  Bankruptcy Rule 3022 further provides that “[a]fter an estate is fully administered in a

Chapter 11 reorganization, the court, on its own motion or on motion of party in interest, shall 

enter a final decree closing the case.” Fed. R. Bankr. P. 3022.  Finally, Local Rule 3022-1 

provides in part that, “[u]pon written motion a party in interest may seek the entry of a final 

decree at any time after the confirmed plan has been fully administered provided that all required 

fees due under 28 U.S.C. § 1930 have been paid.” Del. Bankr. L.R. 3022-1(a).

14. While the term “fully administered” is not defined in either the Bankruptcy Code 

or the Bankruptcy Rules, the Advisory Committee Note to Bankruptcy Rule 3022 provides a

non-exclusive list of factors to be considered in determining whether a case has been fully 

administered:

(1) whether the order confirming the plan has become final;

(2) whether deposits required by the plan have been distributed;

(3) whether the property proposed by the plan to be transferred has 
been transferred;

(4) whether the debtor or the successor of the debtor under the plan 
has assumed the business or management of the property dealt with by the plan;

(5) whether payments under the plan have commenced; and

(6) whether all motions, contested matters, and adversary proceedings 
have been finally resolved.

Fed. R. Bankr. P. 3022, Advisory Committee Note—1991 Amendment.  This Court has stated 

that “these factors are but a guide in determining whether a case has been fully administered, and 

not all factors need to be present before a case is closed.” In re SLI Inc., et al., 2005 WL 

1668396, at *2 (Bankr. D. Del. June 24, 2005) (citing In re Mold Makers, Inc., 124 B.R. 766 

768-69 (Bankr. N.D. Ill. 1990)); see also In re Kliegl Bros. Universal Elec. Stage Lighting Co.,

Inc., 238 B.R. 531, 542 (Bankr. E.D.N.Y. 1999) (recognizing that bankruptcy courts weigh 
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factors contained in the Advisory Committee Note when deciding whether to close a case); In re 

Jay Bee Enters., Inc., 207 B.R. 536, 538 (Bankr. E.D. Ky. 1997) (same); Walnut Assocs. v.

Saidel, 164 B.R 487, 493 (E.D.Pa. 1994) (“[A]ll of the factors in the Committee Note need be 

present before the Court will enter a final decree.”).

15. Courts have also considered whether the plan of reorganization has been 

substantially consummated.  See, e.g., In re Gates Cmty. Chapel of Rochester, Inc., 212 B.R. 

220, 224 (Bankr. W.D.N.Y. 1997) (considering substantial consummation as a factor in 

determining whether to close a case); Walnut Assocs., 164 B.R. at 493 (same).  Section 1101(2) 

of the Bankruptcy Code defines substantial consummation as follows:

(A) transfer of all or substantially all of the property proposed by the 
plan to be transferred;

(B) assumption by the debtor or by the successor to the debtor under 
the plan of the business or of the management of all or substantially all of the 
property dealt with by the plan; and

(C) commencement of distribution under the plan. 

11. U.S.C. § 1101(2).

16. The Debtors believe that, as the facts set forth above indicate, all of the factors 

identified in the Advisory Committee Note and all of the elements of substantial consummation 

have been satisfied as of the filing of this Motion as to Charming Charlie Canada, LLC,

Charming Charlie International LLC, Charming Charlie Manhattan LLC, and Poseidon Partners 

CMS, Inc., and will have been satisfied as to Charming Charlie Holdings Inc., Charming Charlie 

LLC, and Charming Charlie USA, Inc. at the time that this Motion is heard.  Specifically, all 

property of the prepetition debtors vested in the Debtors upon confirmation.  The Debtors have 

filed objections to all claims needing resolution by this Court and retain the right to resolve 

further objections without this Court’s supervision.  All fees required under 28 U.S.C. § 
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1930(a)(6) will be paid within 30 days of closure of these Cases.  Finally, all distributions to 

creditors will be made in accordance with the provisions of the Plan.  Accordingly, the Plan has 

been substantially consummated in all respects.  There are no pending or open matters before this 

Court, other than matters set for hearing on the same day as this Motion.  Accordingly, the 

Debtors anticipate no further need for the Court’s administration.

17. In accordance with Local Rule 3022-1(c), on or before December 3, 2018 (that 

date which is 14 days’ prior to hearing on this Motion), the Debtors will file a Final Report as to 

any Cases the Debtors will be closing describing: (a) the fees and expenses awarded to the 

retained Professionals who rendered services during the pendency of these Cases; and (b) the 

distributions made (and to be made) under the Plan.  In sum, because the Plan has been 

substantially consummated and all outstanding court fees and fees required under 28 U.S.C. § 

1930(a)(6) have been paid or will be paid within 30 days of entry of the Order, the Debtors 

submit this Court may close all or some of these cases pursuant to Local Rule 3022-l(a).

B. Termination of Omni

18. In addition to the foregoing, the Debtors request that contemporaneously with 

entry of a final order as to all of the Debtors’ cases, this Court terminate the engagement of 

Omni, which was approved pursuant to the Order (A) Authorizing the Debtors to Employ and 

Retain Rust Consulting/Omni Bankruptcy as Administrative Agent Nunc Pro Tunc to the Petition 

Date, and (B) Granting Related Relief (D.I. 163).  Upon termination, and except as otherwise 

provided herein, Omni shall have no further obligations to this Court, the Debtors, or any party 

in interest with respect to Omni’s engagement as the claims and noticing agent in these Cases.  

For the avoidance of doubt, the Debtors are seeking to terminate Omni only upon the final 

closing as to all of the Debtors’ cases.  In the event of the closure of less than all of the Debtors’ 
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Cases, Omni will remain in place as the Debtors’ administrative agent through final closing of 

the final Case.

19. Pursuant to Local Rule 2002-l(f)(ix), within 30 days of entry of the final Order

granting this Motion, Omni shall (a) forward to the Clerk an electronic version of all imaged 

Claims; (b) upload the creditor mailing list into CM/ECF, and (c) docket a Final Claims Register.  

Omni shall further box and transport all original Claims to the Philadelphia Federal Records 

Center, 14700 Townsend Road, Philadelphia, Pennsylvania 19154 and docket a completed SF-

135 Form indicating the accession and location numbers of the archived Claims.

20. Should Omni receive any mail regarding the Debtors after entry of the final Order

granting this Motion, Omni shall collect and forward such mail no less frequently than monthly 

to the Debtors at the following address (or such other address as may be subsequently provided 

by the Debtors to Omni): c/o Drew T. Parobek, Vorys, Sater, Seymour and Pease LLP, 200 

Public Square, Suite 1400, Cleveland, Ohio 44114.

Reservation of Rights

21. The Debtors reserve their rights to reopen these Cases.  

Notice

22. The Debtors have provided notice of this Motion to: (a) the Office of the United 

States Trustee for the District of Delaware; and (b) any party who has requested notice pursuant 

to Bankruptcy Rule 2002.  In light of the nature of the relief requested in this Motion, the 

Debtors respectfully submit that no further notice is necessary.
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WHEREFORE, the Debtors respectfully request entry of the Order attached hereto as 

Exhibit A granting the relief requested herein, and such other and further relief as is just and 

proper.

Dated: November 26, 2018 /s/ Michael W. Yurkewicz
Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market St., Ste. 1000
Wilmington, DE 19801
(302) 426-1189
dpacitti@klehr.com
myurkewicz@klehr.com

Drew T. Parobek (OH Bar No. 0016785)
Kari B. Coniglio (OH Bar No. 0081463)
Jeffrey W. Bieszczak (OH Bar No. 0090680)
VORYS, SATER, SEYMOUR AND PEASE LLP
200 Public Sq., Ste. 1400
Cleveland, OH 44114
(216) 479-6100
(216) 479-6060 (facsimile)
dtparobek@vorys.com
kbconiglio@vorys.com
jwbieszczak@vorys.com

Counsel for the Reorganized Debtors
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: ) Case No. 17-12906 (CSS)
)

CHARMING CHARLIE HOLDINGS, ) Chapter 11
INC. et al.,1 )

) Jointly Administered
)

Reorganized Debtors. ) Hearing Date: December 17, 2018 at 10:00 a.m. (ET)

) Obj. Due: December 10, 2018 at 4:00 p.m. (ET)

NOTICE OF MOTION OF REORGANIZED DEBTORS FOR ENTRY OF AN ORDER 
ISSUING A FINAL DECREE AND CLOSING THE CHAPTER 11 CASES

PLEASE TAKE NOTICE that the above-captioned reorganized debtors (the “Debtors”) 
filed the Motion of Reorganized Debtors for Entry of an Order Issuing a Final Decree and 
Closing The Chapter 11 Cases (“Motion”).

PLEASE TAKE FURTHER NOTICE that objections, if any, approving the relief 
sought in the Motion must (a) be in writing and served on or before December 10, 2018 at 4:00 
p.m. (ET) (the “Objection Deadline”); (b) be filed with the Clerk of the Bankruptcy Court, 824 
North Market Street, 3rd Floor, Wilmington, Delaware 19801; and (c) be served as to be 
received on or before the Objection Deadline by the undersigned attorneys for the Debtors.

A HEARING ON THE MOTION WILL BE HELD ON December 17, 2018 AT 10:00 
A.M. (EASTERN TIME) BEFORE THE HONORABLE CHRISTOPHER S. SONTCHI IN 
THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 
824 NORTH MARKET STREET, 5TH FLOOR, COURTROOM #6, WILMINGTON, 
DELAWARE 19801.

PLEASE TAKE FURTHER NOTICE that only objections made in writing and timely 
filed and received, in accordance with the procedures above, will be considered by the 
Bankruptcy Court at such hearing.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE COURT 
MAY GRANT THE RELIEF REQUESTED BY THE MOTION WITHOUT FURTHER 
NOTICE OR HEARING.

  
1 The Reorganized Debtors in these cases, along with the last four digits of their respective federal taxpayer ID  
numbers, are 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 Debtors’ address is 6001 Savoy Dr., Suite 
600, Houston, TX 77036.
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Dated: November 26, 2018 /s/ Michael W. Yurkewicz
Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market St., Ste. 1000
Wilmington, DE 19801
(302) 426-1189
dpacitti@klehr.com
myurkewicz@klehr.com

Drew T. Parobek (OH Bar No. 0016785)
Kari B. Coniglio (OH Bar No. 0081463)
Jeffrey W. Bieszczak (OH Bar No. 0090680)
VORYS, SATER, SEYMOUR AND PEASE LLP
200 Public Sq., Ste. 1400
Cleveland, OH 44114
(216) 479-6100
(216) 479-6060 (facsimile)
dtparobek@vorys.com
kbconiglio@vorys.com
jwbieszczak@vorys.com

Counsel for the Reorganized Debtors
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: ) Case No. 17-12906 (CSS)
)

CHARMING CHARLIE HOLDINGS, ) Chapter 11
INC. et al.,1 )

) Jointly Administered
)

Reorganized Debtors. ) Re: Docket No. ______

)

ORDER ISSUING A FINAL DECREE CLOSING THE CHAPTER 11 CASES

Upon the Motion Of Reorganized Debtors For Entry Of An Order Issuing A Final Decree 

And Closing The Chapter 11 Cases (the “Motion”) (D.I. ___);2 and this Court having jurisdiction 

over the Motion pursuant to 28 U.S.C. §§ 157 and 1334; 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 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, their estates, their creditors, and other parties in interest; and this Court having found 

that the notice of the Motion and opportunity for a hearing on the Motion was appropriate and no 

other notice need be provided; and this Court having reviewed the Motion and any objections 

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

and at any hearing on the Motion 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;

  
1 The Reorganized Debtors in these cases, along with the last four digits of their respective federal taxpayer ID  
numbers, are 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 Debtors’ address is 6001 Savoy Dr., Suite 
600, Houston, TX 77036.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. Pursuant to 11 U.S.C. § 350, each of the above-captioned Cases of Charming 

Charlie Canada, LLC, Charming Charlie Holdings Inc., Charming Charlie International LLC, 

Charming Charlie LLC, Charming Charlie Manhattan LLC, Charming Charlie USA, Inc., and 

Poseidon Partners CMS, Inc. are hereby closed and a final decree is granted effective as of the 

date hereof; provided, however, that this Court shall retain jurisdiction as provided for in the 

Plan.

3. The Debtors shall pay court fees and all fees required under 28 U.S.C. § 

1930(a)(6) owing in the above-captioned chapter 11 cases, within 30 days of the date hereof.  

Entry of this final decree is without prejudice to the rights of the United States Trustee to reopen 

these Cases to seek appropriate relief in the event of an unresolved dispute over the payment of 

fees pursuant to 28 U.S.C. § 1930(a)(6) or the post-confirmation reports.

4. Omni is hereby terminated and released as claims and noticing agent in 

accordance with the Motion upon the completion of the services listed in paragraph 5 below.  

Thereafter, Omni shall have no further obligations to this Court, the Debtors, or any party in 

interest with respect to Omni’s engagement as the claims and noticing agent in these Cases.

5. Pursuant to Local Rule 2002-l(f)(ix), within 30 days of the date hereof, Omni 

shall (a) forward to the Clerk an electronic version of all imaged Claims, (b) upload the creditor 

mailing list into CM/ECF, and (c) docket a Final Claims Register.  Omni shall further box and 

transport all original Claims to the Philadelphia Federal Records Center, 14700 Townsend Road, 

Philadelphia, Pennsylvania 19154 and docket a completed SF-135 Form indicating the accession 

and location numbers of the archived Claims.
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6. Should Omni receive any mail regarding the Debtors after entry of this Order, 

Omni shall collect and forward such mail no less frequently than monthly to the Debtors at the 

following address (or such other address as may be subsequently provided by the Debtors to 

Omni): c/o Drew T. Parobek, Vorys, Sater, Seymour and Pease LLP, 200 Public Square, Suite 

1400, Cleveland, Ohio 44114.

7. This Order is without prejudice to any party’s right to re-open any case or cases.

8. The Debtors, Omni and the Clerk are authorized and empowered, and may in their 

discretion and without further delay, take any action and perform any act necessary to implement 

and effectuate the terms of this Order.

9. This Court shall retain jurisdiction over any and all matters arising from the 

interpretation or implementation of this Order.

Dated: 
Christopher S. Sontchi
Chief United States Bankruptcy Judge
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