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Debtors.

Chapter 11

(Jointly Administered)

Ref. Docket Nos. 12, 28, & 39

HDC Holdings II, LLC, et al.,1 Case No. 24-12307 (TMH)

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

AMENDED FINAL ORDER AUTHORIZING (I) THE DEBTORS TO ASSUME
THE AGREEMENT, (II) THE CONDUCT OF THE STORE CLOSING SALES, WITH

SUCH SALES TO BE FREE AND CLEAR OF ALL LIENS, CLAIMS, AND
ENCUMBRANCES, (III) CUSTOMARY BONUSES TO EMPLOYEES OF CLOSING

STORES AND DISTRIBUTION CENTERS, AND (IV) RELATED RELIEF

Upon the Debtors’ Motion for Interim and Final Orders Authorizing (I) the

Debtors to Assume the Agreement,(II) the Conduct of the Store Closing Sales, with such Sale to

be Free and Clear of All Liens, Claim, and Encumbrances, (III) Customary Bonuses to

Employees of Closing Stores and Distribution Centers, and (IV) Granting Related Relief [D.I.

12] (the “Motion”);2 and upon consideration of the First Day Declaration [D.I. 2]; and this Court

having found that it has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334(b),

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

District of Delaware dated as of February 29, 2012; and this Court having found that venue of

In re:

1 The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax
identification number, are: HDC Holdings II, LLC (2013); HDC Holdings III, LLC (3296); CCM Capital
Assets, LLC (9451); Channel Control Merchants, LLC (3319); Dirt Cheap I, LLC (9433): CCM Support
Services, LLC (2059); CCM Wholesale SE, LLC (7219); Channel Control Merchants of Texas, LLC (8091);
Creative Sales Solutions, LLC (1691); Dirt Cheap Arkansas, LLC (0244); Dirt Cheap Building Supplies, LLC
(0880); Dirt Cheap of Georgia, LLC (0269); Dirt Cheap of Louisiana, LLC (0067); Dirt Cheap SE, LLC (4928);
Dirt Cheap Tennessee, LLC (1273); Treasure Hunt, LLC (9393); CCM Wholesale, LLC (7219); Channel
Control Merchants of California, LLC (9011); and CAL Support Services, LLC (2859).  The Debtors’
headquarters are located at 6892 US Hwy 49 North, Hattiesburg, Mississippi 39402.

2 All capitalized terms used and not defined herein shall have the meanings ascribed to them in the Motion or
Agreement, as applicable.
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these Chapter 11 Cases and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408

and 1409; and this Court having found that this matter is a core proceeding pursuant to 28 U.S.C.

§ 157(b); and this Court having found that due and sufficient notice of the Motion has been given

under the particular circumstances and that no other or further notice of the Motion need be

given; and this Court having determined that it may enter a final order consistent with Article III

of the United States Constitution; and this Court having entered the Interim Order Authorizing

(I) the Debtors to Perform in Accordance with the Agreement, (II) the Conduct of the Store

Closing Sales, With Such Sales to Be Free and Clear of all Liens, Claims, and Encumbrances,

(III) Customary Bonuses to Employees of Closing Stores and Distribution Centers, and (IV)

Granting Related Relief [D.I. 39]; and this Court having found and determined that the relief

sought in the Motion is in the best interest of the Debtors, their estates and creditors, and all

other parties in interest; and that the legal and factual bases set forth in the Motion establish just

cause for the relief granted herein; and after due deliberation and sufficient cause appearing

therefor,

IT IS HEREBY FOUND, CONCLUDED AND DETERMINED that:3

A. The Debtors’ decision to (i) enter into the Agreement, a copy of which is

attached hereto as Exhibit 1, and (ii) perform under and make expense reimbursement payments

required by the Agreement, is a reasonable exercise of the Debtors’ sound business judgment

consistent with their fiduciary duties and is in the best interests of the Debtors, their estates, their

creditors, and all other parties in interest.

3 The findings and conclusions set forth herein constitute this Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To
the extent any of the following findings of fact constitute conclusions of law, they are adopted as such.  To the
extent any of the following conclusions of law constitute findings of fact, they are adopted as such.
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B. Time is of the essence in effectuating the Agreement and continuing with

the Store Closing Sales contemplated therein without interruption.  The conduct of the Store

Closing Sales will provide an efficient means for the Debtors to dispose of the Store Closing

Assets.  The Store Closing Sales under the Agreement must be permitted to continue to

maximize the value that the Agent may realize from the Store Closing Sales and the value that

the Debtors may realize from assuming the Agreement.

C. The Sale Guidelines, as described in the Motion and attached as Exhibit 2

hereto, are reasonable and will maximize the returns on the Store Closing Assets for the benefit

of the Debtors’ estates and creditors.

D. The Store Closing Sales, in accordance with the Sale Guidelines and with

the assistance of the Agent, will provide an efficient means for the Debtors to liquidate and

dispose of the Store Closing Assets as quickly and effectively as possible, and are in the best

interests of the Debtors’ estates.

E. The Resolution Procedures are fair and reasonable.

F. The Expense Reimbursement Procedures are fair and reasonable.

G. The Debtors have represented that, pursuant to the Motion, they are not

seeking to either sell or lease personally identifiable information during the course of the Store

Closing Sales at the Closing Stores or Distribution Centers.

H. A sale of the Store Closing Assets other than one free and clear of liens,

claims, encumbrances, defenses (including, without limitation, rights of setoff and recoupment)

and interests, including, without limitation, security interests of whatever kind or nature,

mortgages, conditional sales or title retention agreements, pledges, deeds of trust,

hypothecations, liens, encumbrances, assignments, preferences, debts, easements, charges, suits,
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licenses, options, rights-of-recovery, judgments, orders and decrees of any court or foreign or

domestic governmental entity, taxes (including foreign, state and local taxes), licenses,

covenants, restrictions, indentures, instruments, leases, options, off-sets, claims for

reimbursement, contribution, indemnity or exoneration, successor, product, environmental, tax,

labor, ERISA, CERCLA, alter ego and other liabilities, causes of action, contract rights and

claims, to the fullest extent of the law, in each case, of any kind or nature (including, without

limitation, all “claims” as defined in section 101(5) of the Bankruptcy Code), known or

unknown, whether pre- petition or post-petition, secured or unsecured, choate or inchoate, filed

or unfiled, scheduled or unscheduled, perfected or unperfected, liquidated or unliquidated,

noticed or unnoticed, recorded or unrecorded, contingent or non-contingent, material or

non-material, statutory or non-statutory, matured or unmatured, legal or equitable (collectively,

“Encumbrances”) pursuant to the terms provided in the Agreement and without the protections

of this Final Order would hinder the Debtors’ ability to obtain the consideration provided for in

the Agreement and, thus, would impact materially and adversely the value that the Debtors’

estates would be able to obtain for the sale of such Store Closing Assets.  But for the protections

afforded to the Agent under the Bankruptcy Code and this Final Order, the Agent would not have

offered to provide the consideration contemplated in the Agreement.  The Debtors and the Agent

may sell the Store Closing Assets free and clear of all Encumbrances as provided for herein

because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the

Bankruptcy Code has been satisfied.  Those holders of any such Encumbrances who did not

object, or who withdrew their objections, to the entry of this Final Order are deemed to have

consented thereto pursuant to section 363(f)(2) of the Bankruptcy Code.  Those holders of any

such Encumbrances who did object fall within one or more of the other subsections of section
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363(f) and are adequately protected by having such Encumbrances attaching to the proceeds of

the sale of the applicable Store Closing Assets with the same validity and priority and to the

same extent and amount that any such Encumbrances had with respect to such Store Closing

Assets.  Therefore, approval of the Agreement and the consummation of the Store Closing Sales

free and clear of Encumbrances is appropriate pursuant to section 363(f) of the Bankruptcy Code

and is in the best interests of the Debtors’ estates, their creditors and other parties in interest.

I. No sale, transfer or other disposition of the Store Closing Assets pursuant

to the Agreement or entry into the Agreement will subject the Agent, solely in its capacity as

Agent under the Agreement, to any liability for claims, obligations or Encumbrances asserted

against the Debtors or the Debtors’ interests in such Store Closing Assets by reason of such

transfer under any laws, including, without limitation, any bulk-transfer laws or any theory of

successor or transferee liability, antitrust, environmental, product line, de facto merger or

substantial continuity or similar theories.  The Agent, in its capacity as Agent under the

Agreement, is not a successor to the Debtors or their respective estates.

J. The relief set forth herein is necessary to avoid immediate and irreparable

harm to the Debtors and their estates, and the Debtors have demonstrated good, sufficient, and

sound business purposes and justifications for the relief approved herein.

K. The entry of this Final Order is in the best interest of the Debtors, their

estates and creditors, and all other parties in interest herein.

IT IS HEREBY ORDERED THAT:

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

2. The Debtors are authorized to take all actions necessary to implement the

relief granted in this Final Order.  The failure to specifically include any particular provision of

Case 24-12307-TMH    Doc 259    Filed 12/12/24    Page 5 of 23



6

32440649.3

the Agreement in this Final Order shall not diminish or impair the effectiveness of such

provisions, it being the intent of this Court that the Agreement and all of its provisions,

payments, and transactions, be and hereby are authorized and approved as and to the extent

provided for in this Final Order.

3. To the extent there is any conflict between this Final Order, the Sale

Guidelines, and the Agreement, the terms of this Final Order shall control over all other

documents, and the Sale Guidelines shall control over the Agreement.

A. Assumption of the Agreement

4. The Agreement is hereby assumed pursuant to section 365 of the

Bankruptcy Code.  The Debtors are authorized to act in accordance with the terms of the

Agreement, including, but not limited to, making payments required by the Agreement to the

Agent.

5. Subject to the restrictions set forth in this Final Order and the Sale

Guidelines, the Debtors and the Agent are authorized to take any and all actions as may be

necessary or desirable to implement the Agreement and the Store Closing Sales; and each of the

transactions contemplated by the Agreement, and any actions taken by the Debtors and the Agent

necessary or desirable to implement the Agreement and/or the Store Closing Sales from the

Petition Date to the date of this Final Order are approved and ratified.

B. Authority to Engage in the Store Closing Sales

6. The Debtors are authorized, pursuant to sections 105(a) and 363(b)(1) of

the Bankruptcy Code, to immediately continue and conduct the Store Closing Sales in

accordance with this Final Order, the Sale Guidelines, the Agreement, and any Side Letter

(defined below).
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7. The Sale Guidelines are approved in their entirety.

8. All entities that are presently in possession of some or all of the Store

Closing Assets in which the Debtors hold an interest that are or may be subject to the Agreement

or this Final Order hereby are directed to surrender possession of such Store Closing Assets to

the Debtors or the Agent.

9. Except as provided herein, neither the Debtors nor the Agent nor any of

their officers, employees, or agents shall be required to obtain the approval of any third party,

including (without limitation) any Governmental Unit or any Landlord, to conduct the Store

Closing Sales and any related activities in accordance with the Sale Guidelines.

10. The Debtors are authorized to discontinue operations at the Closing Stores

and Distribution Centers in accordance with this Final Order, the Sale Guidelines, and the

Agreement.

C. Order Binding

11. This Final Order shall be binding upon and shall govern the acts of all

entities, including, without limitation, all filing agents, filing officers, title agents, title

companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative

agencies, governmental departments, secretaries of state, federal, state and local officials, and all

other persons and entities who may be required by operation of law, the duties of their office, or

contract, to accept, file, register or otherwise record or release any documents or instruments, or

who may be required to report or insure any title or state of title in or to the Store Closing Assets.

12. This Final Order and the terms and provisions of the Agreement shall be

binding on all of the Debtors’ creditors (whether known or unknown), the Debtors, the Agent,

and their respective affiliates, successors and assigns, and any affected third parties including,
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but not limited to, all persons asserting an interest in the Store Closing Assets, notwithstanding

any subsequent appointment of any trustee, party, entity or other fiduciary under any section of

the Bankruptcy Code with respect to the forgoing parties, and as to such trustee, party, entity or

other fiduciary, such terms and provisions likewise shall be binding.  The provisions of this Final

Order and the terms and provisions of the Agreement, and any actions taken pursuant hereto or

thereto shall survive the entry of any order which may be entered confirming or consummating

any plan(s) of the Debtors or converting the Debtors’ cases from chapter 11 to chapter 7, and the

terms and provisions of the Agreement, as well as the rights and interests granted pursuant to this

Final Order and the Agreement, shall continue in these or any superseding cases and shall be

binding upon the Debtors, the Agent and their respective successors and permitted assigns,

including any trustee or other fiduciary hereafter appointed as a legal representative of the

Debtors under chapter 7 or chapter 11 of the Bankruptcy Code.  Any trustee appointed in this

case shall be and hereby is authorized to operate the business of the Debtors to the fullest extent

necessary to permit compliance with the terms of this Final Order and the Agreement, and Agent

and the trustee shall be and hereby are authorized to perform under the Agreement upon the

appointment of the trustee without the need for further order of this Court.

D. Conducting the Store Closing Sales

13. Except as otherwise provided in the Agreement, pursuant to section 363(f)

of the Bankruptcy Code, the Agent shall be authorized to sell all the Store Closing Assets to be

sold pursuant to the Agreement free and clear of any and all Encumbrances, including, without

limitation, the liens and security interests, as the same may have been amended from time to

time, of BMO whether arising by agreement, any statute or otherwise and whether arising before,

on or after the date on which these Chapter 11 Cases were commenced, with any presently
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existing liens encumbering all or any portion of the Store Closing Assets or the proceeds thereof

attaching only to the amounts to be received by the Debtors under the Agreement that are not

payable to Agent under the Agreement.

14. Other than filings made by BMO with respect to its liens and security

interests in the Store Closing Assets, if any person or entity that has filed financing statements,

mortgages, construction or mechanic’s liens, lis pendens or other documents or agreement

evidencing liens on or interests in the Store Closing Assets shall not have delivered to the

Debtors, in proper form for filing and executed by the appropriate parties, termination

statements, instruments of satisfaction, or releases of any Encumbrances which the person or

entity has with respect to the Store Closing Assets, each such person or entity is hereby directed

to deliver all such statements, instruments and releases and the Debtors and the Agent are hereby

authorized to execute and file such statements, instruments, releases and other documents on

behalf of the person or entity asserting the same and the Agent is authorized to file a copy of this

Final Order which, upon filing, shall be conclusive evidence of the release and termination of

such interest.  Each and every federal, state and local governmental unit is hereby authorized to

accept any and all documents and instruments necessary or appropriate to give effect to the Store

Closing Sales and related transactions.  Notwithstanding anything to the contrary contained

herein, in the Interim Order, in the Agreement, in any Side Letter and/or in the Sale Guidelines,

Store Closing Assets shall not include “Real Estate Collateral” as that term is defined in that

certain Intercreditor Agreement, dated as July 19, 2017, by and between BMO Bank N.A., as

successor by assignment from Compass Bank (n/k/a PNC Bank), and Whitney Bank (d/b/a

Hancock Bank), as amended, restated, supplemented, or otherwise modified from time to time.

Case 24-12307-TMH    Doc 259    Filed 12/12/24    Page 9 of 23



10

32440649.3

15. All newspapers and other advertising media in which the Store Closing

Sales may be advertised and all Landlords or licensors, as applicable, of the Closing Stores and

Distribution Centers, as applicable, are authorized to accept this Final Order as binding authority

so as to authorize the Debtors and the Agent to conduct the Store Closing Sales and the sale of

Store Closing Assets pursuant to the Agreement and the Sale Guidelines, including, without

limitation, to conduct and advertise the sale of the Store Closing Assets and the Additional

Agent Goods in the manner contemplated by and in accordance with this Final Order, the Sale

Guidelines, and the Agreement.

16. Nothing nullifies or enjoins the enforcement of any liability to a

Governmental Unit under environmental laws or regulations (or any associated liabilities for

penalties, damages, cost recovery, or injunctive relief) that any entity would be subject to as the

owner, lessor, lessee, or operator of the property after the date of entry of this Final Order.

Nothing contained in this Final Order or in the Agreement shall in any way (i) diminish the

obligation of any entity to comply with environmental laws, or (ii) diminish the obligations of

the Debtors to comply with environmental laws consistent with their rights and obligations as

debtors in possession under the Bankruptcy Code.  Nothing herein shall be construed to be a

determination that the Agent is an operator with respect to any environmental law or regulation.

Moreover, the sale of the Store Closing Assets shall not be exempt from, and the Debtors and the

Agent shall be required to comply with laws and regulations of general applicability, including,

without limitation, public health and safety, criminal, tax, labor, employment, environmental,

antitrust, fair competition, traffic and consumer protection laws, including consumer laws

regulating deceptive practices and false advertising (collectively, “General Laws”).  Nothing in

this Final Order shall alter or affect the Debtors’ and Agent’s obligations to comply with all
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applicable federal safety laws and regulations.  Nothing in this Final Order shall be deemed to

bar any Governmental Unit from enforcing General Laws in the applicable non-bankruptcy

forum, subject to the Debtors’ or the Agent’s right to assert in that forum or before this Court

that any such laws are not in fact General Laws or that such enforcement is impermissible under

the Bankruptcy Code, this Final Order, or otherwise, pursuant to paragraph 30 hereunder.

Notwithstanding any other provision in this Final Order, no party waives any rights to argue any

position with respect to whether the conduct was in compliance with this Final Order and/or any

applicable law, or that enforcement of such applicable law is preempted by the Bankruptcy Code.

Nothing in this Final Order shall be deemed to have made any rulings on any such issues.

17. In accordance with and subject to the terms and conditions of the

Agreement, the Agent shall have the right to use the Closing Stores and Distribution Centers and

all related store services, furniture, fixtures, equipment, and other assets of the Debtors for the

purpose of conducting the Store Closing Sales, free and clear of any interference from any entity

or person, subject to compliance with the Sale Guidelines and this Final Order.

18. Subject to the Resolution Procedures provided in paragraph 30 hereof, the

Debtors and the Agent are hereby authorized to take such actions as may be necessary and

appropriate to implement the Agreement and to conduct the Store Closing Sales without the need

for a further order of this Court, including, but not limited to, advertising the sale as a “store

closing,” “sale on everything,” “everything must go,” “liquidation sale,” “going out of business”

or similar themed sale through the posting of signs (including the use of exterior banners at

non-enclosed mall Closing Stores, and at enclosed mall Closing Stores to the extent the

applicable Store entrance does not require entry into the enclosed mall common area), use of
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signwalkers and street signage, in accordance with the Final Order, Agreement, and Sale

Guidelines.

19. Notwithstanding anything herein to the contrary, and in view of the

importance of the use of sign-walkers, banners, and other advertising to the sale of the Store

Closing Assets, to the extent that disputes arise during the course of such sale regarding laws

regulating the use of sign-walkers, banners or other advertising and the Debtors and the Agent

are unable to resolve the matter consensually with a Governmental Unit, any party may request

an immediate telephonic hearing with this Court pursuant to these provisions.  Such hearing will,

to the extent practicable, be scheduled initially no later than within two (2) business days of such

request.  This scheduling shall not be deemed to preclude additional hearings for the presentation

of evidence or arguments as necessary.

20. Except as expressly provided in the Agreement, the sale of the Store

Closing Assets shall be conducted by the Debtors and the Agent notwithstanding any restrictive

provision of any lease, sublease, license, reciprocal easement agreement, restrictive convenant,

or other agreement relative to occupancy affecting or purporting to restrict the conduct of the

Store Closing Sales, the rejection of leases or licenses, the necessity of obtaining any third party

consents, abandonment of assets, or “going dark” provisions, and such provisions shall not be

enforceable in conjunction with the Store Closing Sales.  The Agent, along with landlords and

licensors, as applicable, of the Closing Stores  and Distribution Center(s) are authorized to enter

into agreements (“Side Letters”) between themselves modifying the Sale Guidelines without

further order of the Court, and such Side Letters shall be binding as among the Agent and any

such landlords or licensors, as applicable, of the Closing Stores and Distribution Center(s),

provided that nothing in such Side Letters affects the provisions of paragraphs 16, 18, 19, and 30
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of this Final Order.  In the event of any conflict between the Sale Guidelines and any Side Letter,

the terms of such Side Letter shall control.

21. Except as expressly provided for herein or in the Sale Guidelines, and

except with respect to any Governmental Unit (as to which paragraphs 16 and 30 of this Final

Order shall apply), no person or entity, including, but not limited to, any landlord, licensor,

service providers, utilities, and creditor, shall take any action to directly or indirectly prevent,

interfere with, or otherwise hinder the continuation of the Store Closing Sales or the sale of Sale

Closing Assets, or the advertising and promotion (including the posting of signs and exterior

banners or the use of signwalkers) of such sales, and all such parties and persons of every nature

and description, including, but not limited to, any landlord, licensor, service providers, utilities,

and creditor and all those acting for or on behalf of such parties, are prohibited and enjoined

from (i) interfering in any way with, obstructing, or otherwise impeding, the conduct of the Store

Closing Sales and/or (ii) instituting any action or proceeding in any court (other than before this

Court) or administrative body seeking an order or judgment against, among others, the Debtors,

the Agent, or the landlords or licensors, as applicable, at the Closing Stores that might in any

way directly or indirectly obstruct or otherwise interfere with or adversely affect the conduct of

the Store Closing Sales or sale of the Store Closing Assets or other liquidation sales at the

Closing Stores and/or seek to recover damages for breach(es) of covenants or provisions in any

lease, sublease, license, or contract based upon any relief authorized herein.

22. All sales of all Store Closing Assets shall be “as is” and final.

Conspicuous signs stating that “all sales are final” and “as is” will be posted at the cash register

areas at all Stores.  However, all state and federal laws relating to implied warranties for latent
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defects shall be complied with and are not superseded by the sale of said goods or the use of the

terms “as is” or “final sales.”

23. Except as expressly provided for in the Agreement, nothing in this Final

Order or the Agreement, and none of the Agent’s actions taken in respect of the Store Closing

Sales shall be deemed to constitute an assumption by Agent of any of the Debtors’ obligations

relating to any of the Debtors’ employees.  Moreover, the Agent shall not become liable under

any collective bargaining or employment agreement or be deemed a joint or successor employer

with respect to such employees.

24. The Agent shall not be liable for sales taxes except as expressly provided

in the Agreement, and the Debtors remain responsible for the payment of any and all sales taxes.

The Debtors are directed to remit all taxes accruing from the Store Closing Sales to the

applicable Governmental Units as and when due, provided that in the case of a bona fide dispute,

the Debtors are only directed to pay such taxes upon the resolution of the dispute, if and to the

extent that the dispute is decided in favor of the applicable Governmental Unit.  For the

avoidance of doubt, sales taxes collected and held in trust by the Debtors shall not be used to pay

any creditor or any other party, other than the applicable Governmental Unit for which the sales

taxes are collected.  This Final Order does not enjoin, suspend or restrain the assessment, levy or

collection of any tax under state law, and does not constitute a declaratory judgment with respect

to any party’s liability for taxes under state law.

25. The Debtors shall not sell any personal and/or confidential information

about the Debtors’ employees and/or customers (the “Confidential Information”).  To the extent

that the Debtors propose to sell or abandon Store Closing Assets that may contain Confidential
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Information, the Debtors shall remove all such Confidential Information from such Store Closing

Assets before they are sold or abandoned.

26. The Debtors are authorized and empowered to transfer Store Closing

Assets among the Closing Stores and Distribution Centers.

27. Nothing in this Final Order shall (a) alter or affect the Debtors’ obligations

to comply with section 365(d)(3) of the Bankruptcy Code or (b) alter or modify the rights of any

lessor or other counterparty to a lease with the Debtors to file an appropriate motion or otherwise

seek appropriate relief if the Debtors fail to comply with section 365(d)(3) of the Bankruptcy

Code; provided that the conduct of the Store Closing Sales in accordance with the Sale

Guidelines, as may have been modified by Side Letter, shall not be a violation of section

365(d)(3) of the Bankruptcy Code.

28. During the Sales Term, the Agent shall be granted a limited license and

right to use the trade names, logos, e-mail lists, mailing lists, customer lists, and e-commerce

sites (including (without limitation) websites and social media sites such as Facebook and

Twitter), including a banner on such sites and a store locator to identify the Closing Stores,

relating to and used in connection with the operation of the stores as identified in the Agreement,

solely for the purpose of advertising the Store Closing Sales in accordance with the terms of the

Agreement; provided, however, that the Agent shall not receive Personally Identifiable

Information from the Debtors.

E. Resolution Procedures for Disputes Regarding Liquidation Laws

29. To the extent that the Store Closing Sales at the Closing Stores and

Distribution Centers are conducted in accordance with this Final Order and the Sale Guidelines,

and are therefore conducted under the supervision of this Court, such Store Closing Sales are
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authorized notwithstanding any federal, state, or local statute, ordinance, rule, or licensing

requirement directed at regulating “going out of business,” “store closing,” similar inventory

liquidation sales, bulk sale laws, or fast pay laws, including laws restricting safe, professional

and non-deceptive, customary advertising such as signs, banners, posting of signage, and use of

sign-walkers in connection with the sale and including ordinances establishing license or permit

requirements, waiting periods, time limits or bulk sale restrictions,  (collectively, the

“Liquidation Laws”).

30. Provided that the Store Closing Sales are conducted in accordance with

the terms of this Final Order, the Agreement and the Sale Guidelines, and in light of the

provisions in the laws of many Governmental Units that exempt court-ordered sales from their

provisions, the Debtors shall be presumed to be in compliance with any Liquidation Laws and,

subject to paragraphs 16 and 19 herein, are authorized to conduct the Store  Closing Sales in

accordance with the terms of this Final Order and the Sale Guidelines without the necessity of

further showing compliance with any such Liquidation Laws.  To the extent that between the

Petition Date and the date of the Final Hearing there is a dispute arising from or relating to the

Store Closing Sales, this Final Order, the Agreement, or the Sale Guidelines, which dispute

relates to any Liquidation Sales Laws (a “Liquidation Dispute”), the following procedures shall

apply (the “Resolution Procedures”):

a) This Court shall retain exclusive jurisdiction to resolve the Liquidation
Dispute which such Liquidation Dispute will be heard at the Final Hearing,
absent a party obtaining expedited relief.  Nothing in this Interim Order shall
constitute a ruling with respect to any issues to be raised with respect to a
Liquidation Dispute.  Any Governmental Unit may assert a Liquidation
Dispute and shall send a notice (the “Dispute Notice”) explaining the nature
of the dispute to: (i) counsel to the Debtors, Young Conaway Stargatt &
Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington, DE
19801, Attn: S. Alexander Faris, Esq. and Andrew M. Lee, Esq.
(afaris@ycst.com and alee@ycst.com); (ii) the Office of the United States
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Trustee, J. Caleb Boggs Federal Building, 844 King St., Lockbox 35,
Wilmington, DE 19801, Attn: Rosa Sierra-Fox, Esq. (rosa.sierra
fox@usdoj.gov); (iii) counsel to BMO Bank, N.A., Vedder Price, 1633
Broadway 31st Floor New York, NY 10019, Attn: Michael L. Schein, Esq.
(mschein@vedderprice.com); (iv) counsel to Hancock Whitney Bank, Carver
Darden Koretzky Tessier Finn Blossman & Areaux LLC, 1100 Poydras Street,
Suite 3100 New Orleans, LA 70163, Attn: David F. Waguespack, Esq.
(waguespack@carverdarden.com); and (v) counsel to the Official Committee
of Unsecured Creditors, (a) Orrick, Herrington & Sutcliffe LLP, 51 West 52nd
Street, New York, NY 10019, Attn: Mark Franke, Esq. and Brandon Batzel,
Esq. (mfranke@orrick.com and bbatzel@orrick.com), and (b) Cole Schotz
P.C., 500 Delaware Avenue, Suite 1410, Wilmington, DE 19801, Attn: Justin
R. Alberto, Esq. and Michael E. Fitzpatrick, Esq. (jalberto@coleschotz.com
and mfitzpatrick@coleschotz.com), no later than fourteen (14) days following
the service of the Interim Order.

b) If the Debtors, the Agent and the Governmental Unit are unable to resolve the
Liquidation Dispute within fourteen (14) days of service of the notice, the
aggrieved party may file a motion with this Court requesting that this Court
resolve the Liquidation Dispute (a “Dispute Resolution Motion”).

c) Filing a Dispute Resolution Motion as set forth herein shall not be deemed to
affect the finality of this Final Order or to limit or interfere with the Debtors’
or the Agent’s ability to conduct or to continue to conduct the Store Closing
Sales pursuant to this Final Order and the Agreement, absent further order of
this Court.

31. Within two (2) business days of the entry of this Final Order, the Debtors

shall serve copies of this Final Order, which includes the Agreement and the Sale Guidelines, by

email, facsimile, or regular mail on the Applicable Governmental Units and the Landlords.

F. Procedures for Reimbursement of Agent Expenses

32. The following procedures to govern their reimbursement of the Agent

Expenses (the “Expense Reimbursement Procedures”):

a. The Agent shall submit a detailed report of its expenses to the Debtors on a
monthly basis.  Following the Debtors’ review and approval of the Agent
Expenses, on or after the twentieth (20th) day of each calendar month
following the month for which payment of Agent Expenses is sought, the
Debtors shall file a notice of the proposed payment of the Agent Expenses
with a detailed report of the Agent Expenses, which shall include applicable
invoices, that it proposes to pay (an “Expense Notice”), and serve a copy of
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such Expense Notice by email on the following parties (collectively, the
“Notice Parties”): (i) the Office of the United States Trustee, J. Caleb Boggs
Federal Building, 844 King St., Lockbox 35, Wilmington, DE 19801, Attn:
Rosa Sierra-Fox, Esq. (rosa.sierra-fox@usdoj.gov); (ii) counsel to BMO
Bank, N.A., Vedder Price, 1633 Broadway 31st Floor New York, NY 10019,
Attn: Michael L. Schein, Esq. (mschein@vedderprice.com); (iii) counsel to
Hancock Whitney Bank, Carver Darden Koretzky Tessier Finn Blossman &
Areaux LLC, 1100 Poydras Street, Suite 3100 New Orleans, LA 70163, Attn:
David F. Waguespack, Esq. (waguespack@carverdarden.com); and (iv)
counsel to the counsel to the Official Committee of Unsecured Creditors,
(a) Orrick, Herrington & Sutcliffe LLP, 51 West 52nd Street, New York, NY
10019, Attn: Mark Franke, Esq. and Brandon Batzel, Esq.
(mfranke@orrick.com and bbatzel@orrick.com), and (b) Cole Schotz P.C.,
500 Delaware Avenue, Suite 1410, Wilmington, DE 19801, Attn: Justin R.
Alberto, Esq. and Michael E. Fitzpatrick, Esq. (jalberto@coleschotz.com and
mfitzpatrick@coleschotz.com).

b. Each Notice Party will have ten (10) days after service of an Expense Notice
to object to the requested payment of the Agent Expenses (the “Objection
Deadline”).  Upon the expiration of the Objection Deadline, the Debtors may
file with the Court a certificate of no objection (a “CNO”) with respect to the
unopposed portion of the Agent Expenses requested in the Expense Notice.
After a CNO is filed, the Debtors are authorized to pay the Agent an amount
equal to 100% of the requested Agent Expenses not subject to an objection
pursuant to subparagraph (c) below.

c. If any Notice Party objects to an Expense Notice, it must, on or before the
Objection Deadline, file with the Court and serve on the Debtors and the
Agent and each other Notice Party a written objection (an “Objection”) so as
to be received on or before the Objection Deadline.  Any such Objection shall
identify with specificity the objectionable Agent Expenses, including the
amount of such objected to Agent Expenses, and the basis for such Objection.
Thereafter, the objecting party and the Agent may attempt to resolve the
Objection on a consensual basis.

32. The pendency of an Objection to an Expense Notice shall not disqualify

the Agent from the future payment of Agent Expenses pursuant to these Expense Reimbursement

Procedures.
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G. Store Closing Bonuses

33. The Debtors shall have the authority, but not the obligation, to pay store

closing bonuses (the “Store Closing Bonuses”) to the Retained Employees as provided for in the

Agreement.  Subject to the terms of the Agreement, the Agent shall have the authority, with

advanced approval from the Debtors, to determine the individual amounts of each Store Closing

Bonus, except that the total aggregate cost of the Store Closing Bonus program shall not exceed

ten percent (10%) of the base payroll for all Retained Employees. For the avoidance of doubt, no

Store Closing Bonuses shall be paid to any executives, directors, or “insiders”, as that term is

defined in the Bankruptcy Code, absent further Court order.

H. Additional Agent Goods

34. In accordance with Paragraph R of the Agreement, the Agent is authorized

to supplement the Merchandise in the Store Closing Sales with additional goods procured by

Agent which are of like kind, and no lesser quality to the Merchandise in the Store Closing Sales

(the “Additional Agent Goods”).  The Additional Agent Goods shall be purchased by Agent as

part of the Store Closing Sales at Agent’s sole expense.  Sales of Additional Agent Goods shall

be run through the Debtors’ cash register systems, provided however, Agent shall mark the

Additional Agent Goods using either a “dummy” SKU or department number, or in such other

manner so as to distinguish the sale of Additional Agent Goods from the sale of Merchandise.

Agent and the Debtors shall also cooperate so as to ensure that the Additional Agent Goods are

marked in such a way that a reasonable consumer could identify the Additional Agent Goods as

non-Debtor goods.  Additionally, Agent shall provide signage in the Closing Stores notifying

customers that the Additional Agent Goods have been included in the Store Closing Sales.
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35. The Additional Agent Goods shall be consigned to the Debtors as a true

consignment under Article 9 of the Uniform Commercial Code (as the same may be in effect

from time to time in the State of Delaware).  Subject solely to Agent’s obligations to pay to the

Debtors their portion of the Proceeds from the sale of the Additional Agent Goods, at all times

and for all purposes the Additional Agent Goods and their proceeds shall be the exclusive

property of Agent, and no other person or entity shall have any claim against any of the

Additional Agent Goods or their proceeds. The Additional Agent Goods shall at all times remain

subject to the exclusive control of Agent, and the Debtors shall, as an Expense, insure the

Additional Agent Goods and, if required, promptly file any proofs of loss with regard thereto

with the Debtors’ insurers. Agent is hereby granted a first priority security interest in and lien

upon (i) the Additional Agent Goods and (ii) the Additional Agent Goods proceeds, which

security interest shall be deemed perfected pursuant to this Final Order without the requirement

of filing UCC financing statements or providing notifications to any prior secured parties

(provided that Agent is hereby authorized to deliver all required notices and file all necessary

financing statements and amendments thereof under the applicable UCC identifying Agent’s

interest in the Additional Agent Goods as consigned goods thereunder and the Debtors as the

consignee therefor, and Agent’s security interest in and lien upon such Additional Agent Goods

and Additional Agent Goods proceeds).

I. Miscellaneous

36. Any transfers by the Debtors to the Agent prior to the Petition Date

(including, without limitation, any Proceeds under the Agreement and the valid, binding, and

enforceable security interests granted to the Agent) are not subject to avoidance.
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37. Non-material modifications, amendments, or supplementations to the

Agreement and related documents by the parties may be made in accordance with the terms

thereof without further order of this Court.

38. Nothing contained in any plan confirmed in these Chapter 11 Cases or any

order of this Court confirming such plan or in any other order in these Chapter 11 Cases

(including any order entered after any conversion of this case to a case under chapter 7 of the

Bankruptcy Code) shall alter, conflict with, or derogate from, the provisions of the Agreement or

the terms of this Final Order.

39. The Agent, solely in its capacity as Agent contemplated under the

Agreement and for exclusively the purposes contemplated therein, shall not be liable for any

claims against the Debtors, and the Debtors shall not be liable for any claims against Agent, in

each case, other than as expressly provided for in the Agreement.  The Agent, in the capacity

described in this paragraph 39, shall have no successor liability whatsoever with respect to any

Encumbrances or claims of any nature that may exist against the Debtors, including, without

limitation, the Agent shall not be, or to be deemed to be: (i) a successor in interest or within the

meaning of any law, including any revenue, successor liability, pension, labor, ERISA, bulk-

transfer, products liability, tax or environmental law, rule or regulation, or any theory of

successor or transferee liability, antitrust, environmental, product line, de facto merger or

substantial continuity or similar theories; or (ii) a joint employer, co-employer or successor

employer with the Debtors, and the Agent shall have no obligation to pay the Debtors’ wages,

bonuses, severance pay, vacation pay, WARN act claims (if any), benefits or any other payments

to employees of the Debtors, including pursuant to any collective bargaining agreement,

employee pension plan, or otherwise, except as expressly set forth in the Agreement.
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40. This Court shall retain jurisdiction with regard to all issues or disputes

arising from or relating to the implementation, interpretation, or enforcement of this Final Order

or the Agreement, including, but not limited to, any claim or issue relating to any efforts by any

party or person to prohibit, restrict or in any way limit the Store Closing Sales in accordance with

the Sale Guidelines, including but not limited to any efforts to prohibit, restrict or limit banner

and signwalker advertising, including with respect to any allegations that such advertising is not

being conducted in a safe, professional and non-deceptive manner, or any other disputes related

to the Store Closing Sales or the assertion of Encumbrances related to the Store Closing Assets.

No parties or person shall take any action against the Debtors, the Agent, or the Store Closing

Sales until this Court has resolved such dispute.  This Court shall hear the request of such parties

or persons with respect to any such disputes on an expedited basis, as may be appropriate under

the circumstances.

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

postpetition fund transfer requests, in replacement of any checks or fund transfer requests in

respect of payments made in accordance with this Final Order that are dishonored or rejected.

42. Each of the Debtors’ banks and financial institutions is authorized, but not

directed, to honor checks presented for payment and all fund transfer requests made by the

Debtors, to the extent that sufficient funds are on deposit in the applicable accounts, in

accordance with this Final Order and any other order of this Court.

43. Notwithstanding the relief granted herein and any actions taken hereunder,

except with respect to the Agent, nothing contained herein shall create, nor is intended to create,

any rights in favor of, or enhance the status of any claim held by, any person.
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44. Nothing in this Final Order is intended to affect any rights of any

Applicable Governmental Unit to enforce any law affecting the Debtors’ conduct of the Store

Closing Sales prior to the Petition Date.

45. Notice of the Motion as provided therein shall be deemed good and

sufficient and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied by

such notice.

46. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of

this Final Order shall be immediately effective and enforceable upon its entry.

47. This Court shall retain jurisdiction with respect to all matters arising from

or related to the implementation of this Final Order.

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: December 12th, 2024 
Wilmington, Delaware
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EXHIBIT 1

Agreement
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January 30, 2023 
 
 
VIA EMAIL 
Chris Homewood 
Channel Control Merchants, LLC 
6892 US 49 
Hattiesburg, MS  39402 
chris.homewood@ccmllc.com 
 

Re: Letter Agreement Governing Inventory Disposition  
 
Dear Chris: 
 
 By executing below, this letter shall serve as an agreement (“Agreement”) between Hilco 
Merchant Resources, LLC, on the one hand (“Agent” or a “Party”), and Channel Control 
Merchants, LLC, on the other hand (“Merchant” or a “Party” and together with the Agent, the 
“Parties”), under which Agent shall act as the exclusive agent for the purpose of conducting a sale 
of certain Merchandise (as defined below) at the Merchant’s eight (8) stores set forth on Exhibit A 
(each a “Store” and collectively, the “Stores”) through a “Store Closing”, “Everything Must Go”, 
“Everything on Sale” or similar themed sale (the “Sale”).  The Parties may mutually agree to 
include additional stores and/or distribution centers (collectively, “Additional Locations”) to this 
Agreement at any time. 
 
A. Merchandise 
  

For purposes hereof, “Merchandise” shall mean all goods, saleable in the ordinary course, 
located in the Stores and the Merchant’s distribution centers (“Distribution Centers”) on the Sale 
Commencement Date (defined below), as well as any additional goods Merchants elects to include 
in the Sale.  “Merchandise” does not mean and shall not include: (1) goods that belong to 
sublessees, licensees or concessionaires of Merchant; (2) owned furnishings, trade fixtures, 
equipment and improvements to real property that are located in the Stores (collectively, "FF&E"); 
or (3) damaged or defective merchandise that cannot be sold. 

   
B.   Sale Term 
 
 For each Store, the Sale shall commence on February 2, 2023 (the “Sale Commencement 
Date”) and conclude no later than March 10, 2023 (the “Sale Termination Date”); provided, 
however, that the Parties may mutually agree in writing to extend or terminate the Sale at any Store 
prior to the Sale Termination Date.  The period between the Sale Commencement Date and the Sale 
Termination Date shall be referred to as the “Sale Term.”  At the conclusion of the Sale, Agent shall 
surrender the premises for each Store to Merchant in broom clean condition and in accordance with 
the lease requirements for such premises; provided, however, Merchant shall bear all costs and 
expenses associated with surrendering the premises in accordance with the lease requirements for 
such premises according to a budget mutually agreed to between the Agent and Merchant.  At the 

Case 24-12307-TMH    Doc 259-1    Filed 12/12/24    Page 2 of 24



2 
 

conclusion of the Sale at each Store, Agent shall photographically document the condition of each 
such Store.  
 
C.   Project Management 
  

(i) Agent’s Undertakings 
 
 During the Sale Term, Agent shall, in collaboration with Merchant, (a) provide qualified 
supervisors (the “Supervisors”) engaged by Agent to oversee the management of the Stores; (b) 
determine appropriate point-of-sale and external advertising for the Stores, approved in advance by 
Merchant; (c) recommend appropriate discounts of Merchandise, staffing levels for the Stores, 
approved in advance by Merchant, and appropriate bonus and incentive programs, if any, for the 
Stores’ employees, approved in advance by Merchant; (d) oversee display of Merchandise for the 
Stores; (e) to the extent that information is available, evaluate sales of Merchandise by category and 
sales reporting and monitor expenses; (f) maintain the confidentiality of all proprietary or non-
public information regarding Merchant in accordance with the provisions of the confidentiality 
agreement signed by the Parties; (g) assist Merchant in connection with managing and controlling 
loss prevention and employee relations matters; (h) determine the necessity for obtaining any 
applicable permits and governmental approvals to conduct the Sale, including working with 
Merchant to obtain each in a timely and orderly fashion and preparing or causing to be prepared all 
forms necessary to assist in Merchant’s securing any applicable permits and governmental 
approvals necessary to conduct the Sale, the costs and expenses of which shall be paid by Merchant 
and shall be in addition to the costs and expenses set forth on the Expense Budget; (i) implement 
Agent’s affiliate CareerFlex program for Merchant’s Store level and other employees; and (j) 
provide such other related services deemed necessary or appropriate by Merchant and Agent.   
 

The Parties expressly acknowledge and agree that Merchant shall have no liability to the 
Supervisors for wages, benefits, severance pay, termination pay, vacation pay, pay in lieu of notice 
of termination or any other liability arising from Agent’s hiring or engagement of the Supervisors, 
and the Supervisors shall not be considered employees of Merchant. 

 
(ii) Merchant’s Undertakings 

 
During the Sale Term, Merchant shall (a) be the employer of the Stores’ employees, other 

than the Supervisors; (b) pay all taxes, costs, expenses, accounts payable, and other liabilities 
relating to the Stores, the Stores’ employees and other representatives of Merchant; (c) prepare and 
process all tax forms and other documentation; (d) collect all sales taxes and pay them to the 
appropriate taxing authorities for the Stores; (e) use reasonable efforts to cause Merchant’s 
employees to cooperate with Agent and the Supervisors; (f) execute all agreements determined by 
the Merchant and Agent to be necessary or desirable for the operation of the Stores during the Sale; 
(g) arrange for the ordinary maintenance of all point-of-sale equipment required for the Stores; (h) 
apply for and obtain, with Agent’s assistance and support, all applicable permits and authorizations 
(including landlord approvals and consents) for the Sale; (i) assist Agent with implementing the 
CareerFlex program for Merchant’s Store level and other employees; and (j) ensure that Agent has 
quiet use and enjoyment of the Stores for the Sale Term in order to perform its obligations under 
this Agreement.  
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Merchant shall provide throughout the Sale Term central administrative services necessary 
for the Sale, including (without limitation) customary POS administration, sales audit, cash 
reconciliation, accounting, and payroll processing, all at no cost to Agent. 

 
The Parties expressly acknowledge and agree that Agent shall have no liability to 

Merchant’s employees for wages, benefits, severance pay, termination pay, vacation pay, pay in lieu 
of notice of termination or any other liability arising from Merchant’s employment, hiring or 
retention of its employees, and such employees shall not be considered employees of Agent. 

 
D. The Sale 
 
 All sales of Merchandise shall be made on behalf of Merchant.  Agent does not have, nor 
shall it have, any right, title or interest in the Merchandise.  All sales of Merchandise shall be by 
cash, gift card, gift certificate, merchandise credit, debit card, or credit card and, at Merchant’s 
discretion, by check or otherwise in accordance with Merchant’s policies, and shall be "final" with 
no returns accepted or allowed, unless otherwise directed by Merchant. 
 
E. Agent Fee and Expenses in Connection with the Sale 
 

In consideration of its services hereunder, Merchant may pay Agent a fee. The Agent’s fee 
will be based on and subject to the Merchant’s satisfaction with Agent’s execution of the Sale and 
the performance thereof.  Agent’s typical fees may range from 1.5% to 2.5% of Gross Proceeds of 
Merchandise sold during the Sale.  “Gross Proceeds” means gross receipts calculated using the 
“gross rings” method, net of applicable sales taxes.  

Merchant shall be responsible for all expenses of the Sale, including (without limitation) all 
Store level operating expenses, all costs and expenses related to Merchant’s other retail store 
operations, and Agent’s other reasonable, documented out of pocket expenses.  To control expenses 
of the Sale, Merchant and Agent have established an aggregate budget (the “Expense Budget”) of 
certain delineated expenses anticipated to be incurred by Agent in connection with the Sale, 
including (without limitation) payment of the costs of supervision (including (without limitation) 
Supervisors’ wages, fees, travel, and deferred compensation) and advertising costs (including 
signage and the shipping, freight, and sales tax related thereto where applicable).  The Expense 
Budget for the Sale is attached hereto as Exhibit B.  The Expense Budget may only be modified by 
mutual agreement of Agent and Merchant.  The costs of supervision set forth on Exhibit B include, 
among other things, industry standard deferred compensation.  Merchant shall reimburse Agent for 
all costs incurred by Agent that are consistent with the Expense Budget regardless of whether 
Merchant elects to pay Agent a fee as set forth in the preceding paragraph.            
 
 All accounting matters (including, without limitation, all fees, expenses, or other amounts 
reimbursable or payable to Agent) shall be reconciled on every Wednesday for the prior week and 
shall be paid within seven (7) days after each such weekly reconciliation.  The Parties shall 
complete a final reconciliation and settlement of all amounts payable to Agent and contemplated by 
this Agreement (including, without limitation, Expense Budget items, and fees earned hereunder) no 
later than forty five (45) days following the Sale Termination Date for the last Store (the “Final 
Reconciliation”).   
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Upon execution of this Agreement, the Merchant shall pay by wire transfer to the Agent an 
advance payment of costs and expenses delineated in the Expense Budget of $81,000 (the “Expense 
Advance”) which shall be held by Agent and applied towards Expense Budget items as incurred in 
connection with the Sale.  Any portion of the Sale Expense Advance not so used shall be returned to 
Merchant within three days following the final reconciliation. In the event Merchant elects to 
include Additional Locations in the Sale, Merchant and Agent shall mutually agree upon a 
reasonable increase to the Sale Expense Advance prior to the commencement of the Sale at the 
Additional Locations.   
 
F. Indemnification 
 

(i) Merchant’s Indemnification 
   

Merchant shall indemnify, defend, and hold Agent and its consultants, members, managers, 
partners, officers, directors, employees, attorneys, advisors, representatives, lenders, potential co-
investors,  principals, affiliates, and Supervisors (collectively, “Agent Indemnified Parties”) 
harmless from and against all liabilities, claims, demands, damages, costs and expenses (including 
reasonable attorneys' fees) arising from or related to: (a) the willful or negligent acts or omissions of 
Merchant or the Merchant Indemnified Parties (as defined below); (b) the material breach of any 
provision of this Agreement by Merchant; (c) any liability or other claims, including, without 
limitation, product liability claims, asserted by customers, any Store employees (under a collective 
bargaining agreement or otherwise), or any other person (excluding Agent Indemnified Parties) 
against Agent or an Agent Indemnified Party, except claims arising from Agent’s negligence, 
willful misconduct or unlawful behavior; (d) any harassment, discrimination or violation of any 
laws or regulations or any other unlawful, tortuous or otherwise actionable treatment of Agent’s 
Indemnified Parties or Merchant’s customers by Merchant or Merchant’s Indemnified Parties; and 
(e) Merchant’s failure to pay over to the appropriate taxing authority any taxes required to be paid 
by Merchant during the Sale Term in accordance with applicable law.  

 
(ii) Agent’s Indemnification 

   
Agent shall indemnify, defend and hold Merchant and its consultants, members, managers, 

partners, officers, directors, employees, attorneys, advisors, representatives, lenders, potential co-
investors,  principals, and affiliates (other than the Agent or the Agent Indemnified Parties) 
(collectively, “Merchant Indemnified Parties”) harmless from and against all liabilities, claims, 
demands, damages, costs and expenses (including reasonable attorneys' fees) arising from or related 
to (a) the willful or negligent acts or omissions of Agent or the Agent Indemnified Parties; (b) the 
breach of any provision of, or the failure to perform any obligation under, this Agreement by Agent; 
(c) any liability or other claims made by Agent’s Indemnified Parties or any other person (excluding 
Merchant Indemnified Parties) against a Merchant Indemnified Party arising out of or related to 
Agent’s conduct of the Sale, except claims arising from Merchant’s negligence, willful misconduct, 
or unlawful behavior; (d) any harassment, discrimination or violation of any laws or regulations or 
any other unlawful, tortuous or otherwise actionable treatment of Merchant Indemnified Parties, or 
Merchant’s customers by Agent or any of the Agent Indemnified Parties and (e) any claims made 
by any party engaged by Agent as an employee, agent, representative or independent contractor 
arising out of such engagement. 

 
G. Insurance 
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(i) Merchant’s Insurance Obligations 

 
Merchant shall maintain throughout the Sale Term, liability insurance policies (including, 

without limitation, products liability (to the extent currently provided), comprehensive public 
liability insurance and auto liability insurance) covering injuries to persons and property in or in 
connection with the Stores, and shall cause Agent to be named an additional insured with respect to 
all such policies.  At Agent’s request, Merchant shall provide Agent with a certificate or certificates 
evidencing the insurance coverage required hereunder and that Agent is an additional insured 
thereunder.  In addition, Merchant shall maintain throughout the Sale Term, in such amounts as it 
currently has in effect, workers compensation insurance in compliance with all statutory 
requirements. 
 

(ii) Agent’s Insurance Obligations 
  

       As an expense of the Sale, Agent shall maintain throughout the Sale Term, liability 
insurance policies (including, without limitation, products liability/completed operations, 
contractual liability, comprehensive public liability and auto liability insurance) on an occurrence 
basis in an amount of at least Two Million dollars ($2,000,000) and an aggregate basis of at least 
five million dollars ($5,000,000) covering injuries to persons and property in or in connection with 
Agent's provision of services at the Stores.  Agent shall name Merchant as an additional insured and 
loss payee under such policy, and upon execution of this Agreement provide Merchant with a 
certificate or certificates evidencing the insurance coverage required hereunder.  In addition, Agent 
shall maintain throughout the Sale Term, workers compensation insurance compliance with all 
statutory requirements.  Further, should Agent employ or engage third parties to perform any of 
Agent's undertakings with regard to this Agreement, Agent will ensure that such third parties are 
covered by Agent's insurance or maintain all of the same insurance as Agent is required to maintain 
pursuant to this paragraph and name Merchant as an additional insured and loss payee under the 
policy for each such insurance. 
 
H. Representations, Warranties, Covenants and Agreements 
 
 (i)  Merchant warrants, represents, covenants and agrees that (a) Merchant is a company 
duly organized, validly existing and in good standing under the laws of its state of organization, 
with full power and authority to execute and deliver this Agreement and to perform its obligations 
hereunder, and maintains its principal executive office at the address set forth herein, (b) the 
execution, delivery and performance of this Agreement has been duly authorized by all necessary 
actions of Merchant and this Agreement constitutes a valid and binding obligation of Merchant 
enforceable against Merchant in accordance with its terms and conditions, and the consent of no 
other entity or person is required for Merchant to fully perform all of its obligations herein, (c) all 
ticketing of Merchandise at the Stores has been and will be done in accordance with Merchant’s 
customary ticketing practices; (d) all normal course hard markdowns on the Merchandise have 
been, and will be, taken consistent with customary Merchant’s practices, and (e) the Stores will be 
operated in the ordinary course of business in all respects, other than those expressly agreed to by 
Merchant and Agent. 
 
 (ii) Agent warrants, represents, covenants and agrees that (a) Agent is a company duly 
organized, validly existing and in good standing under the laws of its state of organization, with full 
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power and authority to execute and deliver this Agreement and to perform the Agent’s obligations 
hereunder, and maintains its principal executive office at the addresses set forth herein, (b) the 
execution, delivery and performance of this Agreement has been duly authorized by all necessary 
actions of Agent and this Agreement constitutes a valid and binding obligation of Agent enforceable 
against Agent in accordance with its terms and conditions, and the consent of no other entity or 
person is required for Agent to fully perform all of its obligations herein, (c) Agent shall comply 
with and act in accordance with any and all applicable state and local laws, rules, and regulations, 
and other legal obligations of all governmental authorities, (d) no non-emergency repairs or 
maintenance in the Stores will be conducted without Merchant’s prior written consent, and (e) 
Agent will not take any disciplinary action against any employee of Merchant. 
 
I. Furniture, Fixtures and Equipment 
 
 To the extent expressly requested by Merchant, as part of the Sale, Agent shall sell FF&E in 
the Merchant’s corporate office, Distribution Centers and Stores from the location(s) where such 
FF&E is situated; provided, however, Agent shall only sell FF&E that is specifically identified by 
Merchant. Merchant shall be responsible for all reasonable costs and expenses incurred by Agent in 
connection with the sale of FF&E, which costs and expenses shall be incurred pursuant to a budget 
or budgets to be established from time to time by mutual agreement of the Parties.  Agent shall have 
the right to abandon at the Stores any unsold FF&E. 
 

In consideration for providing the services set forth in this section I, Agent shall be entitled 
to a commission from the sale of the FF&E equal to twenty percent (20%) of the Gross Proceeds of 
the sale of the FF&E.     

 
Agent shall remit to Merchant all Gross Proceeds from the sale of FF&E.  During each 

weekly reconciliation described in section E above, Agent’s FF&E fee shall be calculated, and 
Agent’s calculated FF&E fee and all FF&E costs and expenses then incurred shall paid within seven 
(7) days after each such weekly reconciliation.  

 
J. Termination 
 
 The following shall constitute “Termination Events” hereunder: 
 

(a) Merchant’s or Agent’s failure to perform any of their respective material obligations 
hereunder, which failure shall continue uncured seven (7) days after receipt of 
written notice thereof to the defaulting Party;  

 
(b) Any representation or warranty made by Merchant or Agent is untrue in any material 

respect as of the date made or at any time and throughout the Sale Term; or  
 
(c) the Sale is terminated or materially interrupted or impaired for any reason other than 

an event of default by Agent or Merchant. 
 
If a Termination Event occurs, the non-defaulting Party (in the case of an event of default) 

or either Party (if the Sale is otherwise terminated or materially interrupted or impaired) may, in its 
discretion, elect to terminate this Agreement by providing seven (7) business days’ written notice 
thereof to the other Party and, in the case of an event of default, in addition to terminating this 
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Agreement, pursue any and all rights and remedies and damages resulting from such default.  If this 
Agreement is terminated, Merchant shall be obligated to pay Agent all amounts due under this 
Agreement through and including the termination date.   

 
K.  Notices 
 
 All notices, certificates, approvals, and payments provided for herein shall be sent by fax or 
by recognized overnight delivery service as follows:  (a) To Merchant: at the address listed above; 
(b) To Agent: c/o Hilco Merchant Resources, LLC, One Northbrook Place, 5 Revere Drive, Suite 
206, Northbrook, IL 60062, Fax:  847- 849-0859, Attn: Ian S. Fredericks; or (c) such other address 
as may be designated in writing by Merchant or Agent. 
 
L. Independent Consultant 
 
 Agent’s relationship to Merchant is that of an independent contractor without the capacity to 
bind Merchant in any respect.  No employer/employee, principal/agent, joint venture or other such 
relationship is created by this Agreement.  Merchant shall have no control over the hours that Agent or 
its employees or assistants or the Supervisors work or the means or manner in which the services that 
will be provided are performed and Agent is not authorized to enter into any contracts or agreements 
on behalf of Merchant or to otherwise create any obligations of Merchant to third parties, unless 
authorized in writing to do so by Merchant. 

 
M. Non-Assignment 

 
Neither this Agreement nor any of the rights hereunder may be transferred or assigned by 

either Party without the prior written consent of the other Party.  No modification, amendment or 
waiver of any of the provisions contained in this Agreement, or any future representation, promise 
or condition in connection with the subject matter of this Agreement, shall be binding upon any 
Party to this Agreement unless made in writing and signed by a duly authorized representative or 
agent of such Party.  This Agreement shall be binding upon and inure to the benefit of the Parties 
and their respective heirs, legal representatives, successors and permitted assigns. 

 
N. Severability  

 
 If any term or provision of this Agreement, as applied to either Party or any circumstance, for 
any reason shall be declared by a court of competent jurisdiction to be invalid, illegal, 
unenforceable, inoperative or otherwise ineffective, that provision shall be limited or eliminated to 
the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect 
and enforceable.  If the surviving portions of the Agreement fail to retain the essential 
understanding of the Parties, the Agreement may be terminated by mutual consent of the Parties. 
 
O. Governing Law, Venue, Jurisdiction and Jury Waiver 
 

This Agreement, and its validity, construction and effect, shall be governed by and enforced 
in accordance with the internal laws of the State of Illinois (without reference to the conflicts of 
laws provisions therein).  Merchant and Agent waive their respective rights to trial by jury of any 
cause of action, claim, counterclaim or cross-complaint in any action, proceeding and/or hearing 
brought by either Agent against Merchant or Merchant against Agent on any matter whatsoever 
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arising out of, or in any way connected with, this Agreement, the relationship between Merchant 
and Agent, any claim of injury or damage or the enforcement of any remedy under any law, statute 
or regulation, emergency or otherwise, now or hereafter in effect. 
 
P. Entire Agreement 
 

 This Agreement, together with all additional schedules and exhibits attached hereto, 
constitutes a single, integrated written contract expressing the entire agreement of the Parties 
concerning the subject matter hereof.  No covenants, agreements, representations or warranties of 
any kind whatsoever have been made by any Party except as specifically set forth in this 
Agreement.  All prior agreements, discussions and negotiations are entirely superseded by this 
Agreement.   
 
Q. Execution 
 
 This Agreement may be executed simultaneously in counterparts (including by means of 
electronic mail, facsimile or portable document format (pdf) signature pages), any one of which 
need not contain the signatures of more than one party, but all such counterparts taken together shall 
constitute one and the same instrument. This Agreement, and any amendments hereto, to the extent 
signed and delivered by means of electronic mail, a facsimile machine or electronic transmission in 
portable document format (pdf), shall be treated in all manner and respects as an original thereof 
and shall be considered to have the same binding legal effects as if it were the original signed 
version thereof delivered in person. 
 

*   *  * 
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If this Agreement is acceptable to you, kindly execute a copy in the space provided, and 
return a countersigned version to the undersigned.  Thank you again for this opportunity -- we look 
forward to working with you.

Very truly yours,

HILCO MERCHANT RESOURCES, LLC 

___________________________________
By:
Its:

AGREED AND ACCEPTED as of the 30th day
of January, 2023:

CHANNEL CONTROL MERCHANTS, LLC,

________________________________________
By: Christopher C. Homewood
Its: Chief Executive Officer
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Advertising
Media 28,800
Signs (2) 28,000
Sign Walkers 30,400
Subtotal Advertising 87,200

Supervision
Fees / Wages / Expenses (3)(4) 195,074
Subtotal Supervision 195,074

Miscellaneous /Legal (5)

Total Expenses 282,274

Notes:
1.

2.
3.

4.
5.

Supervision includes 1 projected lead, 1 financial lead, 2 full time supervisors and 1
part time supervisor for 2 weeks.

Any legal expenses associated with issues raised by or disputes with landlords,
including (without limitation) negotiations in respect of landlord side letters, shall
be in addition to and not part of the budgeted legal expenses.

CCM (Dirt Cheap & Treasure Hunt)
Exhibit B

Expense Budget (1)

This Expense Budget contemplates a sale term of February, 2, 2023 through March
10, 2023 . The Expense Budget remains subject to modification in the event that
this term is extended, or as otherwise agreed to by the parties.
Includes Sales Tax.

8 Stores

Includes Deferred Compensation and Insurance.

Hilco Merchant Resources, LLC 1/27/2023
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October 1, 2024 
 
 
VIA EMAIL 
Channel Control Merchants, LLC 
Attn: Jeff Martin 
Chief Restructuring Officer 
6892 US 49 
Hattiesburg, MS 39402 
jeff@mgpartners.ca 

 
Re: Amendment to Letter Agreement  

 
Dear Jeff: 
 
 Reference is made to that certain letter agreement dated January 30, 2023 (as supplemented 
or amended, the “Agreement”) by and between Channel Control Merchants, LLC (the “Merchant” or 
a “Party”), on the one hand, and Hilco Merchant Resources, LLC (“Agent” or a “Party” and together 
with Merchant, the “Parties”), on the other hand.  Capitalized terms not otherwise defined herein shall 
have the meanings ascribed to such terms in the Agreement. 
 
 The Parties hereby amend the Agreement as follows (the “Amendment”): 
 

As set forth in the Agreement, Agent was engaged to act as the exclusive agent for the purpose 
of providing certain services in connection with the disposition of the Merchandise and FF&E located 
at Merchant’s retail locations reflected on Exhibit A to the Agreement (defined in the Agreement as 
“Stores”).  Agent and Merchant have agreed to supplement Exhibit A to the Agreement by adding the 
(i) the 68 additional stores reflected on Exhibit 1 to this Amendment and (ii) any other Stores 
designated for disposition by Merchant from the date of this Amendment (the “Additional Stores”).   

  
Agent will assist Merchant in disposing of the Merchandise and FF&E at the Additional Stores 

through the conduct of “Going Out of Business”, “Store Closing”, “Everything Must Go”, 
“Everything on Sale” or similar themed sales (such sales, the “Supplemental Sale”).  The 
Supplemental Sale will commence on or about October 3, 2024 (the “Supplemental Sale 
Commencement Date”) and will terminate no later than December 31, 2024, unless extended by 
mutual agreement of the Parties (the “Supplemental Sale Termination Date”).  The period from the 
Supplemental Sale Commencement Date to the Supplemental Sale Termination Date shall be referred 
to as the “Supplemental Sale Term.” 

 
To control expenses of the Supplemental Sale, Merchant and Agent have established a not to 

exceed aggregate budget (the “Supplemental Budget,” a copy of which is attached hereto as Exhibit 
2) of certain delineated expenses, including costs of supervision, deferred compensation, advertising 
(including signage and the shipping, freight, and sales tax related thereto where applicable), and other 
costs.     

 
In addition to the Additional Stores, Agent shall also sell FF&E at the Merchant’s 

headquarters located in Hattiesburg, Mississippi (the “Headquarters”) and Distribution Centers. The 
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definition of FF&E is hereby amended to include “owned furnishings, trade fixtures, equipment and 
improvements to real property that are located in the Stores, Headquarters, and Distribution Centers.” 
For the avoidance of doubt, Merchandise under the Agreement shall include all goods in transit to or 
from the Distribution Centers to the Stores as of the Supplemental Sale Commencement Date, and 
the definition of Merchandise is hereby amended and restated as follow: “Merchandise” “shall mean 
all goods, saleable in the ordinary course, located in or in transit to or from the Stores or Distributions 
Centers on the Supplemental Sale Commencement Date, as well as any additional goods Merhant 
elects to include in the Supplemental Sale.”  

 
For the purpose of the Additional Stores, Headquarters and Distribution Center, the Agent 

will waive its (i) Agent fee as set forth in paragraph E of the Agreement and (ii) fee for selling FF&E 
as set forth in paragraph I of the Agreement.  Upon execution of this Amendment, the Merchant shall 
pay by wire transfer to the Agent an initial advance payment of costs and expenses delineated in the 
Supplemental Budget of $585,000 (the “Supplemental Sale Expense Advance”) which shall be held 
by Agent and applied towards Supplemental Budget items as incurred. Any portion of the 
Supplemental Sale Expense Advance not so used shall be returned to Merchant within three days 
following the final reconciliation. Upon reasonable request by Agent, Merchant shall increase the 
amount of the Supplemental Sale Expense Advance. 
 

Both the Agreement and this Amendment shall govern the Supplemental Sale at the 
Additional Stores, Headquarters and Distribution Centers.  For purposes of interpreting the 
Agreement and the Amendment, the following defined terms and exhibits shall be replaced in the 
Agreement with the corresponding defined terms and exhibits in or attached to this Amendment: 

 
Agreement Amendment 
Budget Supplemental Budget 
FF&E FF&E 
Merchandise Merchandise 
Sale Supplemental Sale 
Store or Stores Additional Store or Additional Stores 
Sale Commencement Date Supplemental Sale Commencement Date 
Sale Termination Date Supplemental Sale Termination Date 
Sale Term Supplemental Sale Term 

 
Moreover, paragraph M of the Agreement is hereby replaced and reinstated as follows: 
 

“Neither this Agreement nor any of the rights hereunder may be transferred or 
assigned by either Party without the prior written consent of the other Party. No 
modification, amendment or waiver of any of the provisions contained in this 
Agreement, or any future representation, promise or condition in connection with the 
subject matter of this Agreement, shall be binding upon any Party to this Agreement 
unless made in writing and signed by a duly authorized representative or agent of such 
Party. This Agreement shall be binding upon and inure to the benefit of the Parties and 
their respective legal representatives, successors and permitted assigns.  
Notwithstanding the foregoing, Agent shall have the right to syndicate the transaction 
contemplated by this Agreement by providing Merchant with written notice of such 
syndication. This Agreement shall be binding upon and inure to the benefit of the 
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Parties and their respective heirs, legal representatives, successors and permitted 
assigns.” 

 
Additionally, new paragraph R is added to the Agreement as follows: 
 
R. Bankruptcy 
 

“If the Merchant commences a case under Chapter 11 of title 11, United States Code 
(the “Bankruptcy Code”), with a bankruptcy court (the “Bankruptcy Court”), the 
Merchant shall promptly file a motion to assume sections of this Agreement under 
section 365 and/or 363 of the Bankruptcy Code, and utilize its reasonable best efforts 
to ensure that such motion is approved by an order that provides, among other things, 
as follows (the “Approval Order”): (i) the payment of all fees and reimbursement of 
expenses under this Agreement is approved without further order of the court; (ii) all 
such payments of fees and reimbursement of expenses related to such Approval Order 
shall be made on a weekly basis without further order of the Bankruptcy Court and 
otherwise in accordance with this Agreement; (iii) the payment of all fees and 
reimbursement of expenses to Agent related to such Approval Orders shall be included 
in any approved debtor in possession, cash collateral, or other post-petition financing 
budget as a condition to the Assumption of the Agreement and all fees and expenses 
to be paid to the Agent shall be part of and included in the “carve out” of the collateral 
of the pre-petition secured and/or debtor-in-possession lenders and paid to the Agent 
without offset or setoff; (iv) authorizing the Sale without the necessity of complying 
with state and local rules, laws, ordinances and regulations, including, without 
limitation, permitting and licensing requirements, that could otherwise govern the 
Sale; (v) authorizing the Sale notwithstanding restrictions in leases, reciprocal 
easement agreements or other contracts that purport to restrict the Sale or the necessity 
of obtaining any third party consents; (vi) approving the sale of Additional Agent 
Goods in accordance with the terms and conditions hereof; and (vii) take all further 
actions as are necessary or appropriate to carry out the terms and conditions of this 
Agreement. In such event, any legal action, suit or proceeding arising in connection 
with this Agreement shall be submitted to the exclusive jurisdiction of the Bankruptcy 
Court having jurisdiction over the Merchant, and each Party waives any defenses or 
objections based on lack of jurisdiction, improper venue, and/or forum non 
conveniens. From and after entry of the Approval Order, Agent shall conduct the Sale 
in accordance with the terms of the Approval Order in all material respects.”  
 

Additionally, new paragraph S is added to the Agreement as follows: 
 
 S. Additional Agent Goods 

 
“Agent shall have the right, upon mutual agreement with Merchant, to supplement the 
Merchandise in the Sale at the Stores (including Additional Stores) with additional 
goods procured by Agent at Agent’s sole cost and expense which are of like kind, and 
no lesser quality to the Merchandise in the Sale at the Stores (“Additional Agent 
Goods”); provided, that the cost of Additional Agent Goods shall not exceed twenty 
percent (20%) of the aggregate cost of Merchandise in the Sale.  The Additional Agent 
Goods shall be purchased by Agent as part of the Sale, and delivered to the Stores at 
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Agent’s sole expense (including as to labor, freight and insurance relative to shipping 
such Additional Agent Goods to the Stores).  Sales of Additional Agent Goods shall 
be run through Merchant’s cash register systems; provided however, that Agent shall 
mark the Additional Agent Goods using either a “dummy” SKU or department 
number, or in such other manner so as to distinguish the sale of Additional Agent 
Goods from the sale of Merchandise.  Agent and Merchant shall also cooperate so as 
to ensure that the Additional Agent Goods are marked in such a way that a reasonable 
consumer could identify the Additional Agent Goods as non-Merchant goods.  
Additionally, Agent shall provide signage in the Stores notifying customers that the 
Additional Agent Goods have been included in the Sale. 
 
With respect to the Additional Stores set forth on Exhibit 1, Agent shall pay to 
Merchant an amount equal to five percent (5%) (the “Additional Agent Goods Fee”) 
of the gross proceeds (excluding Sale Taxes) from the sale of the Additional Agent 
Goods (the “Additional Agent Goods Proceeds”).  Agent shall retain all remaining 
amounts from the sale of the Additional Agent Goods.  Agent shall pay Merchant its 
Additional Agent Goods Fee in connection with each weekly sale reconciliation with 
respect to sales of Additional Agent Goods sold by Agent during each then prior week 
(or at such other mutually agreed upon time). Should Merchant elect to add additional 
Stores to the scope of this Agreement as Additional Stores, the Merchant reserves the 
right to negotiate revised terms for the Additional Agent Goods Fee for such additional 
Stores. 
 
Agent and Merchant intend that the transactions relating to the Additional Agent 
Goods are, and shall be construed as, a true consignment from Agent to Merchant in 
all respects and not a consignment for security purposes.  Subject solely to Agent’s 
obligations to pay to Merchant the Additional Agent Goods Fee, at all times and for 
all purposes the Additional Agent Goods and their proceeds shall be the exclusive 
property of Agent, and no other person or entity shall have any claim against any of 
the Additional Agent Goods or their proceeds.  The Additional Agent Goods shall at 
all times remain subject to the exclusive control of Agent. 
 
Merchant shall, at Agent’s sole cost and expense, insure the Additional Agent Goods 
and, if required, promptly file any proofs of loss with regard to same with Merchant’s 
insurers.  Agent shall be responsible for payment of any deductible under any such 
insurance in the event of any casualty affecting the Additional Agent Goods.   
 
Merchant acknowledges, and the Approval Order shall provide, that the Additional 
Agent Goods shall be consigned to Merchant as a true consignment under Article 9 of 
the Uniform Commercial Code.  Agent is hereby granted a first priority security 
interest in and lien upon (i) the Additional Agent Goods and (ii) the Additional Agent 
Goods proceeds, and which security interest shall be deemed perfected pursuant to the 
Approval Order without the requirement of filing UCC financing statements or 
providing notifications to any prior secured parties (provided that Agent is hereby 
authorized to deliver all required notices and file all necessary financing statements 
and amendments thereof under the applicable UCC identifying Agent’s interest in the 
Additional Agent Goods as consigned goods thereunder and the Merchant as the 
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consignee therefor, and Agent’s security interest in and lien upon such Additional 
Agent Goods and Additional Agent Goods proceeds).”  

 
 
With respect to this Amendment, (i) Merchant hereby reaffirms the representations, 

warranties, and agreements set forth in section H(i). of the Agreement, and (ii) Agent hereby reaffirms 
the representations, warranties, and agreements set forth in section H(ii). of the Agreement.  

 
This Amendment, together the Agreement, all prior amendments or supplements, and all 

schedules and exhibits attached hereto and thereto, constitutes a single, integrated written contract 
expressing the entire agreement of the parties concerning the subject matter hereof.  No covenants, 
agreements, representations or warranties of any kind whatsoever have been made by any party to 
this Amendment except as specifically set forth in this Amendment or the Agreement.   

 
*   *  * 
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If this Amendment is acceptable to you, kindly execute a copy in the space provided, and 
return a countersigned version to the undersigned.   

      
     Very truly yours, 

HILCO MERCHANT RESOURCES, LLC  

___________________________________  
By:  Ian S. Fredericks 
Its:  CEO & President 

AGREED AND ACCEPTED as of the ___ day 
of October, 2024: 

CHANNEL CONTROL MERCHANTS, LLC 

________________________________________ 
By:    
Its: 

LCO MERCCCCCCCCCCCCHAHHHHHHHHHHHHHH NT RES

________________________________________________________________________________________ ________
: IIIIIIIIIIIIanaaaaaaaaaaaaa SSSSSSSSSSSSS. FFFFFFFrFFFFFFF edericks 

CCCCCCCECCCC O O OO O O OOO &&&&&&&&&&&& President
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Advertising
Digital & Media 461,000
Signs (2) 90,000
Sign Walkers 404,000
Subtotal Advertising 955,000

Supervision
Fees / Wages / Expenses (3) 1,630,478
Subtotal Supervision 1,630,478

Miscellaneous
Miscellaneous /Legal (4) 65,000
Subtotal Miscellaneous 65,000

Total Expenses 2,650,478

Notes:
1.

2.
3.
4.

CCM
Exhibit

Expense Budget (1)

This Expense Budget contemplates a sale term of October, 3, 2024 through
December , 2024. The Expense Budget remains subject to modification in the
event that this term is extended, or as otherwise agreed to by the parties.
Includes Sales Tax.
Includes Deferred Compensation and Insurance.
Any legal expenses associated with issues raised by or disputes with landlords,
including (without limitation) negotiations in respect of landlord side letters, shall
be in addition to and not part of the budgeted legal expenses.

Hilco Merchant Resources, LLC 9/30/2024
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EXHIBIT 2

Sale Guidelines

A. The Store Closing Sales shall be conducted so that the Stores in which sales are to occur will
remain open no longer than during the normal hours of operation provided for in the respective leases for
the Stores.

B. The Store Closing Sales shall be conducted in accordance with applicable state and local “Blue
Laws”, where applicable, so that no Store Closing Sales shall be conducted on Sunday unless the
Merchant had been operating such Store on a Sunday.

C. On “shopping center” property, the Agent shall not distribute handbills, leaflets or other written
materials to customers outside of any Stores’ premises, unless permitted by the lease or, if distribution is
customary in the “shopping center” in which such Store is located; provided that Agent may solicit
customers in the Stores themselves. On “shopping center” property, the Agent shall not use any flashing
lights or amplified sound to advertise the Sale or solicit customers, except as permitted under the
applicable lease or agreed to by the landlord.

D. At the conclusion of the Store Closing Sales, the Agent shall vacate the Stores in broom clean
condition, ordinary wear and tear excepted, in accordance with Paragraph B of the Agreement, provided,
however, that the Merchant and the Agent hereby do not undertake any greater obligation than as set
forth in an applicable lease with respect to a Store. The Agent and Merchant may abandon any FF&E (as
defined below) not sold in the Store Closing Sales at the Stores at the conclusion of the Store Closing
Sales. Any abandoned FF&E left in a Store after a lease is rejected shall be deemed abandoned to the
landlord having a right to dispose of the same as the landlord chooses without any liability whatsoever on
the part of the landlord to any party and without waiver of any damage claims against the Merchant. For
the avoidance of doubt, as of the Sale Termination Date, the Agent may abandon, in place and without
further responsibility, any FF&E located at a Store.

E. The Merchant and the Agent may advertise the Sale as a “store closing” “sale on everything”,
“everything must go”, or similar themed sale, or “going out of business.”

F. Agent shall be permitted to utilize display, hanging signs, and interior banners in connection with
the Sale; provided, however, that such display, hanging signs, and interior banners shall be professionally
produced and hung in a professional manner. The Merchant and the Agent shall not use neon or day-glo
on its display, hanging signs, or interior banners. Furthermore, with respect to enclosed mall locations, no
exterior signs or signs in common areas of a mall shall be used unless otherwise expressly permitted in
these Sale Guidelines. In addition, the Merchant and the Agent shall be permitted to utilize exterior
banners at (i) non-enclosed mall Stores and (ii) enclosed mall Stores to the extent the entrance to the
applicable Store does not require entry into the enclosed mall common area; provided, however, that such
banners shall be located or hung so as to make clear that the Sale is being conducted only at the affected
Store, shall not be wider than the storefront of the Store, and shall not be larger than 4 feet x 40 feet. In
addition, the Merchant and the Agent shall be permitted to utilize sign walkers and A-frames in a safe
and professional manner and in accordance with the terms of the Approval Order. Nothing contained in
these Sale Guidelines shall be construed to create or impose upon the Agent any additional restrictions
not contained in the applicable lease agreement.

F. Conspicuous signs shall be posted in the cash register areas of each of the affected Stores to
effect that “all sales are final.”
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If to the Merchant:

Chanel Control Merchants, LLC
c/o Jeffrey Martin, CRO
6892 US Hwy 49
Hattiesburg, Mississippi 39402

With copies to:

Young Conaway Stargatt & Taylor, LLP
1000 North King Street
Wilmington, Delaware 19801
Attention:  Michael Nestor, Andrew Magaziner, S. Alexander Faris
mnestor@ycst.com, amagaziner@ycst.com, afaris@ycst.com

G. Except with respect to the hanging of exterior banners, the Agent shall not make any alterations
to the storefront or exterior walls of any Stores.

H. The Agent shall not make any alterations to interior or exterior Store lighting. No property of the
landlord of a Store shall be removed or sold during the Sale. The hanging of exterior banners or in-Store
signage and banners shall not constitute an alteration to a Store.

I. The Agent shall keep Store premises and surrounding areas clear and orderly consistent with
present practices.

J. Subject to the provisions of the Agreement, the Agent shall have the right to sell all furniture,
fixtures, and equipment located at the Stores, the Headquarters, and the Distribution Centers (the
“FF&E”). The Agent may advertise the sale of the FF&E in a manner consistent with these guidelines at
the Closing Stores, the Headquarters, and the Distribution Centers. The purchasers of any FF&E sold
during the sale shall be permitted to remove the FF&E either through the back shipping areas at any time,
or through other areas after Store business hours; provided, however, that the foregoing shall not apply to
de minimis FF&E sales made whereby the item(s) can be carried out of the Store in a shopping bag or
shopping cart. For the avoidance of doubt, as of the Sale Termination Date, the Agent may abandon, in
place and without further responsibility, any FF&E.

K. The Agent shall be entitled to include Additional Agent Goods in the Sale in accordance with the
terms of the Approval Order and the Agreement.

L. At the conclusion of the Store Closing Sales at each Store, pending assumption or rejection of
applicable leases, the landlords of the Stores shall have reasonable access to the Stores’ premises as set
forth in the applicable leases. The Merchant, the Agent and their agents and representatives shall
continue to have exclusive and unfettered access to the Stores.

M. The rights of landlords against Merchant for any damages to a Store shall be reserved in
accordance with the provisions of the applicable lease.

N. If and to the extent that the landlord of any Store affected hereby contends that the Agent or
Merchant is in breach of or default under these Sale Guidelines, such landlord shall email or deliver
written notice by overnight delivery on the Merchant’s counsel and the Agent’s counsel as follows:
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If to the Agent:

HILCO MERCHANT RESOURCES, LLC
5 Revere Drive, Suite 206
Northbrook, IL 60062
Attention: Ian S. Fredericks
Tel: (847) 418-2075
Fax: (847) 897-0859
Email: ifredericks@hilcotrading.com
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