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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
SEQUENTIAL BRANDS GROUP, INC., et 
al.,1 

 
Debtors. 

 

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 21-11194 (JTD) 
 
(Jointly Administered) 
 
Ref. Docket Nos. 138, 223 
 

 
CERTIFICATION OF NO OBJECTION REQUESTING ENTRY OF ORDER 

AUTHORIZING AND APPROVING STALKING HORSE DESIGNATION  
(RE: WRBH BRANDS GROUP LLC) 

 
The undersigned hereby certifies that: 

1. On August 31, 2021, Sequential Brands Group, Inc., and its debtor affiliates 

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

11 cases, filed with the United States Bankruptcy Court for the District of Delaware (the “Court”) 

a motion [Docket No. 19] (the “Motion”) seeking entry of (a) an order (the “Bidding Procedures 

Order”) (i) approving bidding procedures (the “Bidding Procedures”)2 to be used in connection 

with one or more sales (each, a “Sale Transaction”) of substantially all of the Debtors’ assets (the 

“Assets”); (ii) authorizing the Debtors to enter into one or more asset purchase agreements with 

                                                 
1 The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands Group, 
Inc. (2789), SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304), Heeling 
Sports Limited (0479), Brand Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), The Basketball 
Marketing Company, Inc. (7003), American Sporting Goods Corporation (1696), LNT Brands LLC (3923), Joe’s 
Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam Americas, Inc. (8894), SBG-Gaiam Holdings, LLC 
(8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003). The Debtors’ corporate headquarters 
and the mailing address for each Debtor is 1407 Broadway, 38th Floor, New York, NY 10018. 
 
2 Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the Motion 
or the Bidding Procedures, as applicable. Any summary of the Bidding Procedures or the Bidding Procedures Order 
(or any provision thereof) contained herein is qualified in its entirety by the actual terms and conditions thereof. To 
the extent that there is any inconsistency between any summary in this Additional Stalking Horse Notice and the terms 
and conditions of either of the Bidding Procedures or the Bidding Procedures Order, the actual terms and conditions 
in those documents shall control. 
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one or more “stalking horse” bidders (each such agreement, a “Stalking Horse Agreement” and, 

each such bidder, a “Stalking Horse Bidder,” and the bid of any such Stalking Horse Bidder, a 

“Stalking Horse Bid”) and to provide certain bidding protections; (iii) scheduling an auction of the 

Assets (the “Auction”) and a final hearing to consider approval of any proposed Sale Transactions 

(the “Sale Hearing”); (iv) approving the form and manner of notice of the Bidding Procedures, the 

Auction and the Sale Hearing; (v) approving procedures for the assumption and assignment of 

executory contracts and unexpired leases (collectively, the “Contracts”) in connection with any 

Sale Transaction; (vi) approving the form and manner of notice to each relevant non-debtor 

counterparty to a Contract of the Debtors’ calculation of the amount necessary to cure any defaults 

under an applicable Contract and certain other information regarding the potential assumption and 

assignment of Contracts in connection with a Sale Transaction; (vii) authorizing one or more Sale 

Transactions for a sale of the Assets free and clear of all liens, claims, interests and encumbrances, 

except certain permitted encumbrances as determined by the Debtors and any Successful Bidder 

(as defined below) for the applicable Assets, with liens to attach to the proceeds of the applicable 

Sale Transaction; and (viii) authorizing the assumption and assignment of certain Contracts in 

connection with the approved Sale Transactions; and (ix) granting related relief. 

2. On September 24, 2021, the Court entered the Bidding Procedures Order 

[Docket No. 138].  Pursuant to the Bidding Procedures Order, the Debtors were authorized to enter 

into one or more additional agreements with one or more other bidders that the Debtors designate 

to serve as a stalking horse bidder for Assets other than those Assets subject to the Galaxy APA 

and the Centric APA. 

3. In accordance with the terms of the Bidding Procedures Order, the Debtors 

have designated WRBH Brands Group LLC (“WRBH”), a New York limited liability company, 
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as the stalking horse bidder (the “William Rast Stalking Horse Bidder”) of the Purchased Assets 

(as defined in the William Rast APA (as defined below)) and have entered into that certain Asset 

Purchase Agreement by and between William Rast Licensing, LLC and WRBH (the “William Rast 

APA”), as an Additional Stalking Horse APA.  A copy of the William Rast APA is attached hereto 

as Exhibit 1 to the Additional Stalking Horse Order.   

4. On October 19, 2021, the Debtors filed the Notice of (I) Stalking Horse 

Designation and (II) Filing of William Rast Stalking Horse Purchase Agreement [Docket No. 223] 

(the “Notice”).  Pursuant to the Notice, objections to the designation of the William Rast Stalking 

Horse Bidder were be filed with the Court on or before October 22, 2021 at 4:00 p.m.   

5. The undersigned certifies that the Court’s docket has been reviewed in this 

case and no answer, objection or other responsive pleading to the Notice appears thereon. 

6. A proposed form of order (the “Proposed Order”) approving William Rast 

as the Stalking Horse Bidder and the William Rast APA is attached hereto as Exhibit A.   

7. The U.S. Trustee has no objection to the entry of the Proposed Order.   

8. Accordingly, the Debtors respectfully request entry of the Proposed Order 

at the Court’s convenience. 

 

Case 21-11194-JTD    Doc 252    Filed 10/25/21    Page 3 of 4



DOCS_DE:236707.1 78080/001 4 

Dated: October 25, 2021 
 

PACHULSKI STANG ZIEHL & JONES LLP 
 
/s/ Timothy P. Cairns     
Laura Davis Jones (Bar No. 2436) 
Timothy P. Cairns (Bar No. 4228) 
919 North Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, Delaware 19899 (Courier 19801) 
Tel:       (302) 652-4100 
Fax:      (302) 652-4400 
Email:  ljones@pszjlaw.com 
  tcairns@pszjlaw.com 
 
-and- 
 
GIBSON, DUNN & CRUTCHER LLP  
Scott J. Greenberg  (admitted pro hac vice) 
Joshua K. Brody (admitted pro hac vice) 
Jason Zachary Goldstein (admitted pro hac vice) 
200 Park Avenue 
New York, New York 10166 
Tel:   (212) 351-4000 
Fax:   (212) 351-4035 
Email:  sgreenberg@gibsondunn.com 
             jbrody@gibsondunn.com 
             jgoldstein@gibsondunn.com 
 
Counsel to the Debtors and Debtors in Possession 
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Exhibit A 
Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

Sequential Brands Group, Inc., et al.,1 

Debtors. 

:
:
:
:
:
: 
: 

Chapter 11 

Case No. 21-11194 (JTD) 

(Jointly Administered) 

Docket Ref. Nos. 19, 138, 223 
 

ORDER AUTHORIZING AND APPROVING STALKING HORSE DESIGNATION 

Upon the procedures set forth in the Order (I) Approving Bidding Procedures for 

the Sale of Substantially All of the Debtors’ Assets, (II) Authorizing the Debtors to Enter into One 

or More Stalking Horse Agreements and to Provide Bidding Protections Thereunder, (III) 

Scheduling an Auction and Approving the Form and Manner of Notice Thereof, (IV) Approving 

Assumption and Assignment Procedures, (V) Scheduling a Sale Hearing and Approving the Form 

and Manner of Notice Thereof, and (VI) Granting Related Relief [Docket No. 138] (the “Order”)2 

entered by Court in the above-captioned chapter 11 cases (the “Chapter 11 Cases”); and in 

compliance with the Bidding Procedures as approved pursuant to the Order; and the Debtors 

having demonstrated good, sufficient and sound business justifications for the relief granted 

herein; 

                                                 
1  The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Sequential Brands 

Group, Inc. (2789), SQBG, Inc. (9546), Sequential Licensing, Inc. (7108), William Rast Licensing, LLC (4304), 
Heeling Sports Limited (0479), Brand Matter, LLC (1258), SBG FM, LLC (8013), Galaxy Brands LLC (9583), 
The Basketball Marketing Company, Inc. (7003), American Sporting Goods Corporation (1696), LNT Brands 
LLC (3923), Joe’s Holdings LLC (3085), Gaiam Brand Holdco, LLC (1581), Gaiam Americas, Inc. (8894), SBG-
Gaiam Holdings, LLC (8923), SBG Universe Brands, LLC (4322), and GBT Promotions LLC (7003). The 
Debtors’ corporate headquarters and the mailing address for each Debtor is 1407 Broadway, 38th Floor, New 
York, NY 10018. 

2   Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the 
Order or in the Bidding Procedures, as applicable. 
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IT IS HEREBY FOUND AND DETERMINED THAT:3 

A. Jurisdiction and Venue.  The Court has jurisdiction over this matter pursuant 

to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United 

States District Court for the District of Delaware, dated February 29, 2012.  This matter is a core 

proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before this Court pursuant to 28 

U.S.C. §§ 1408 and 1409. 

B. Designation of the William Rast Stalking Horse Bid.  The stalking horse bid 

(the “William Rast Stalking Horse Bid”) of WRBH Brands Group LLC (the “William Rast 

Stalking Horse Bidder”) as reflected in the purchase agreement attached hereto as Exhibit 1 (the 

“William Rast APA”) represents the highest and otherwise best offer the Debtors have received to 

date to purchase the Purchased Assets, as defined and set forth in the William Rast APA (the 

“William Rast Assets”).  The William Rast APA provides the Debtors with the opportunity to sell 

the William Rast Assets in a manner designed to preserve and maximize their value and provide a 

floor for a further marketing and auction process.  Without the William Rast Stalking Horse Bid, 

the Debtors are at a significant risk of realizing a lower price for the William Rast Assets.  As such, 

the contributions of the William Rast Stalking Horse Bidder to the process have indisputably 

provided a substantial benefit to the Debtors, their estates, and the creditors in these Chapter 11 

Cases.  The William Rast Stalking Horse Bid will enable the Debtors to minimize disruption to 

the Debtors’ restructuring process and secure a fair and adequate Baseline Bid (as defined in the 

Bidding Procedures) for the William Rast Assets at the Auction(s) (if any), and, accordingly, will 

provide a clear benefit to the Debtors’ estates, their creditors, and all other parties in interest. 

                                                 
3    The findings and conclusions set forth herein constitute the 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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C. Designation of the William Rast Stalking Horse Bidder.  The William Rast 

Stalking Horse Bidder shall act as a “stalking horse bidder” pursuant to the William Rast APA and 

the William Rast Stalking Horse Bid shall be subject to higher or otherwise better offers in 

accordance with the William Rast APA and the Bidding Procedures.  Pursuit of the William Rast 

Stalking Horse Bidder as a “stalking horse bidder” and the William Rast APA as a “stalking horse 

purchase agreement” is in the best interests of the Debtors and the Debtors’ estates and their 

creditors, and it reflects a sound exercise of the Debtors’ business judgment. 

D. The William Rast Stalking Horse Bidder is not an “insider” or “affiliate” of 

any of the Debtors, as those terms are defined in section 101 of the Bankruptcy Code, and no 

common identity of incorporators, directors, or controlling stakeholders exist between the William 

Rast Stalking Horse Bidder and the Debtors.  The William Rast Stalking Horse Bidder and its 

counsel and advisors have acted in “good faith” within the meaning of section 363(m) of the 

Bankruptcy Code in connection with the William Rast Stalking Horse Bidder’s negotiation of and 

entry into the William Rast APA. 

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. WRBH Brands Group LLC is approved as the William Rast Stalking Horse 

Bidder for the William Rast Assets pursuant to the terms of the William Rast APA. 

2. The Debtors’ entry into the William Rast APA is authorized and approved, 

and the William Rast Stalking Horse Bid shall be subject to higher or better Qualified Bids, in 

accordance with the terms and procedures of the William Rast APA and the Bidding Procedures. 

3. The Debtors are authorized to perform any obligations under the William 

Rast APA that are intended to be performed prior to the entry of the order approving the Sale 

Transaction. 
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4. “Initial Bid Increment” shall mean with respect to the William Rast Stalking 

Horse Bid, $50,000.  

5. This Order shall be binding on the Debtors and its successors and assigns, 

including any chapter 7 or chapter 11 trustee or other fiduciary appointed for the estates of the 

Debtors. 

6. All time periods set forth in this Order shall be calculated in accordance 

with Bankruptcy Rule 9006(a). 

7. To the extent any provisions of this Order are inconsistent with the Motion, 

the terms of this Order shall control. To the extent any provisions of this Order are inconsistent 

with the Bidding Procedures, the terms of this Order shall control. 

8. Notwithstanding the applicability of any of Bankruptcy Rules 6004(h), 

6006(d), 7062, 9014 or any other provisions of the Bankruptcy Rules or the Local Rules stating 

the contrary, the terms and provisions of this Order shall be immediately effective and enforceable 

upon its entry, and any applicable stay of the effectiveness and enforceability of this Order is 

hereby waived. 

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

from or related to the implementation, interpretation, and/or enforcement of this Order. 
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EXHIBIT 1

William Rast APA 
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Definitions
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Construction
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Purchase and Sale
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Assumed Liabilities
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Excluded Liabilities

Excluded Assets

Assignment of Contracts and Rights
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Purchase Price
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Purchase Price Allocation

Good Faith Deposit.

Closing
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Organization and Qualification

Corporate Authorization

Execution and Delivery; Enforceability

Consents and Approvals
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No Conflicts

Litigation

Title to the Purchased Assets

Intellectual Property
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Taxes

Assumed Contracts
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No Other Representations or Warranties

Corporate Existence and Power

Corporate Authorization

Execution and Delivery; Enforceability

No Conflicts

Availability of Funds; Solvency
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Litigation

Buyer’s Knowledge.

Brokers.

Condition of Purchased Assets; Representations
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Conduct of the Business
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Access to Information

Update of Disclosure Schedules
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Use of Name

Notices of Certain Events

Confidentiality

Notices of Certain Events
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Preservation of Books and Records

Insurance

Communication

Release
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Buyer’s Knowledge

Further Assurances

Certain Filings
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Public Announcements

Tax Matters

Misallocated Assets
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Payments from Third Parties after Closing

Bulk Transfer Laws

Bankruptcy Court Approval
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Conditions to Obligations of Buyer and Seller
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Conditions to Obligation of Buyer

Conditions to Obligation of Seller
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Survival

Grounds for Termination

Case 21-11194-JTD    Doc 252-1    Filed 10/25/21    Page 38 of 46



Effect of Termination
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Costs and Expenses

Notices
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Amendments and Waivers

Successors and Assigns

ab initio

Governing Law

Jurisdiction
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WAIVER OF JURY TRIAL

Counterparts; Third Party Beneficiaries

Specific Performance

Case 21-11194-JTD    Doc 252-1    Filed 10/25/21    Page 42 of 46



Entire Agreement

No Strict Construction

Severability

Disclosure Schedules
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[Signature Page to Asset Purchase Agreement] 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
by their respective authorized officers as of the day and year first above written. 

WILLIAM RAST LICENSING, LLC 

By: _______________________________________ 
Name: Lorraine DiSanto 
Title:   Chief Financial Officer  

WILLIAM RAST LICENSING, LLC

By: _____________________________________
Name: Lorraine DiSanto 
Title:   Chief Financiaf l Offff iff cer
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