
IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re: ) Chapter 11
)

SWOOZIE’S, INC.,1 ) Case No. 10-66316-CRM
)

Debtor. )

DEBTOR’S APPLICATION FOR AN ORDER APPOINTING EPIQ
BANKRUPTCY SOLUTIONS, LLC AS CLAIMS AND NOTICING AGENT

Swoozie’s, Inc., a Delaware corporation (“Debtor”) hereby files this application

(the “Application”) seeking the entry of an order authorizing and approving the

appointment of Epiq Bankruptcy Solutions, LLC (“Epiq”) as claims and noticing agent

for the Court and Clerk of Court pursuant to Section 156(c) of Title 28 of the United

States Code (the “Judicial Code”), Section 341 of Title 11 of the United States Code (the

“Bankruptcy Code”), and Rule 2002 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules”). In support of this Application, Debtor submit the Declaration of

Daniel C. McElhinney, Executive Director of Epiq (the “McElhinney Declaration”), a

copy of which is attached hereto as “Exhibit 2” and incorporated by reference herein.

I. GENERAL BACKGROUND

1. On the date hereof (the “Petition Date”), Debtor commenced a voluntary

case under Chapter 11 the Bankruptcy Code. Debtor is authorized to operate its business

and manage its properties as Debtor in possession pursuant to Sections 1107(a) and 1108

of the Bankruptcy Code.

1 The last four digits of Debtor’s taxpayer identi fication number are 5738 and Debtor’s mailing address is
80 W. Wieuca Road, Suite 302, Atlanta, GA 30342.
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A. Debtor’s Business

2. Debtor is a specialty retailer focusing on the art of giving, home

entertaining and life celebrations. Debtor offers a broad combination of products and

services ranging from invitations and custom printing to housewares and party goods.

Founded in 1999 and based in Atlanta, Georgia, Debtor employs 350 employees in 43

stores and a corporate headquarters. Debtor opened its first store in February 2001 and

now operates stores in 14 states across the Southeast, Northeast, Texas and California.

B. Events Leading to Chapter 11

3. There are three major contributing factors to Debtor’s lowered sales

results. First, in February 2009, Debtor entered the Northeast market through its

purchase of 13 Blue Tulip stores, a chain of stores specializing in similar gift and social

stationery consumer segments, out of bankruptcy. The impact of Blue Tulip’s liquidation

sale and the stores going “dark” for one month prior to the grand opening of the

Swoozie’s brand in the previous Blue Tulip locations had a deeper impact on customer

retention than was anticipated. The assumptions for Debtor’s 2009 sales plan predicted

that sales in the Northeast would reach an estimated $12.8 Million, however, actual

resulting sales figures were approximately $8.5 Million, missing the target numbers by

over $4 Million.

4. Second, around the same as Debtor’s purchase of the Blue Tulip stores,

there was a seismic shift in the economy which was especially felt in Debtor’s industry.

Consumer behavior drastically changed as consumers pulled back on spending associated

with paper, invitations, party goods, life celebrations and home accessories. Debtor’s

industry as a whole has been affected by the changing economic climate and resulting
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changes in consumer behavior. By way of example, as of December 2009, sales for

manufacturers of paper and invitations were off target by approximately 28 percent

nationwide, and approximately 35 percent in the Northeast.

5. Finally, in the second quarter of 2009, Debtor had the opportunity to

improve its sales figures as new categories of products were tested to offset the decline in

consumer desire for paper and invitations, and those new products performed

exceptionally well. However, to realize the opportunity for growth, Debtor required

capital and, accordingly, sought a loan from a number of sources, including Wells Fargo

Capital Finance (“Wells Fargo”).

6. Debtor and Wells Fargo were in the process of closing the loan in the third

quarter of 2009 when a number of negative converging factors, the most notable of which

was the loss of Debtor’s Chief Financial Officer and Chief Operating Officer (the

“CFO/COO”), delayed the closing of the loan. Due to this delay and the loss of Debtor’s

CFO/COO, Debtor operated without a CFO/COO from July 2009 through November

2009 and was not able to properly keep control of its inventory and related business

finances. Furthermore, because the capital infusion was delayed, Debtor was unable to

purchase new inventory or timely pay its vendors for delivered product. As a result,

Debtor’s sales missed targets by $2.2 Million.

7. While Debtor did eventually close the loan with Wells Fargo in October

2009, the damage associated with the delay was irreparable. Debtor’s inability to react to

trend, aging inventory and a delayed holiday set-up of over four weeks resulted in

Debtor’s worst performance in its history.
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8. Given its losses in the third and fourth quarters of 2009, combined with

the uncertainty facing the U.S. economy and the lack of consumer spending, Debtor

cannot sustain further projected losses. In order to maximize return to all creditors

through a sale, whether as a going-concern or through an orderly liquidation, Debtor

decided to file the instant Chapter 11 case.

9. Additional information about Debtor’s business and the events leading up

to the commencement of Debtor’s bankruptcy case (the “Bankruptcy Case”) can be

found in the Declaration of Kelly Plank-Dworkin in Support of Chapter 11 Petition and

First Day Motions (“Plank-Dworkin Declaration”), which was filed contemporaneously

herewith and is incorporated by reference.

C. Facts in Support of Requested Relief

10. Debtor’s operations are conducted across fourteen states. Given the nature

of Debtor’s business and the number of creditors involved, Debtor expects thousands of

claims. As a result of Debtor’s limited staffing and the costs associated with noticing

claims, having a third party, other than counsel, administer the claims administration,

balloting procedures, and notice matters in this bankruptcy case is in the best interest of

Debtor’s estate.

II. JURISDICTION AND VENUE

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

and 1334. Venue of this case and this Application in this District is proper pursuant to

28 U.S.C. §§ 1408 and 1409. This is a core proceeding pursuant to 28 U.S.C.

§ 157(b)(2).
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III. REQUEST FOR RELIEF

A. Cause Exists to Appoint a Claims and Notice Agent

12. Through this Application, Debtor seeks authority to retain Epiq on the

terms and conditions set forth in that certain Standard Services Agreement, dated

February 25, 2010 (the “Agreement”) attached hereto as “Exhibit 1.” Specifically,

Debtor requests authority for Epiq to act as the Claims and Noticing Agent for this

bankruptcy case. In particular, and as more fully described in Exhibit A to the

Agreement, Debtor requests authority for Epiq to perform the following services:2

a. Prepare and serve required notices in this bankruptcy case, including

(1) A notice of the commencement of this case and the initial meeting
of creditors under Section 341(a) of the Bankruptcy Code;

(2) A notice of the claims bar date;

(3) Notices of any hearing on a disclosure statement and confirmation
of a Chapter 11 plan; and

(4) Such other notices as Debtor or the Court may deem necessary or
appropriate for an orderly administration of this case.

b. Within five (5) business days after the service of a particular notice, file or

arrange to have filed with the Clerk’s Office a declaration of service that includes

(i) an alphabetical list of persons on whom Epiq served the notice, along with

their addresses, and (ii) the date and manner of service;

c. Maintain an official claims register by receiving and docketing all proofs

of claim and proofs of interest in a claims database that includes the following

information for each such claim or interest asserted:

2 To the extent that this Application and the terms of the Agreement are inconsistent, the terms of the
Agreement shall control.
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(1) The name and address of the claimant or interest holder and any
agent thereof, if the proof of claim or proof of interest was filed by an
agent;

(2) The date that the proof of claim or proof of interest was received;

(3) The claim number assigned to the proof of claim or proof of
interest; and

(4) The asserted amount and classification of the Claim.

d. Implement necessary measures and procedures to ensure the

completeness, accuracy, and integrity of the claims register as approved by the

Clerk of Court;

e. Periodically audit the claims information to assure the Clerk of Court that

claims information is being accurately recorded and reflected;

f. Allow the Clerk of Court to independently audit the claims information

during regular business hours;

g. Mail a notice of the bar date approved by the Court for the filing of a proof

of claim and a form for filing of a proof of claim to each creditor notified of the

filing, or subsequently discovered;

h. Transmit to the Clerk of Court a copy of the claims register on a monthly

basis or at such other interval as the Clerk of Court may direct;

i. Maintain an up-to-date mailing list for all entities that have filed proofs of

claim or proofs of interest and make such list available upon request to the Clerk

of Court or any party in interest;3

3 Epiq shall also maintain a website speci fically for Debtor’s bankruptcy case from which anyone may
download the claims register and other relevant information and documents pertaining to Debtor’s
bankruptcy case. The website address will be: http://dm.epiq11.com/swoozies.
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j. Provide the public and the Clerk of Court access to copies of the proofs of

claim or proofs of interest filed in this case without charge during regular business

hours;

k. Record all transfers of claims pursuant to Bankruptcy Rule 3001(e) and

provide notice of such transfers as required by Bankruptcy Rule 3001(e);

l. Comply with applicable federal, state, municipal and local statutes,

ordinances, rules, regulations, orders and other requirements;

m. Promptly comply with such further conditions and requirements as the

Clerk of Court or the Court may at any time prescribe; and

n. Provide such other claims processing, noticing, balloting, and related

administrative services as may be requested from time to time by Debtor.

13. Management consulted with their legal advisors, who, after consultations

with others in their firms, determined that based on the size, scope, and geography of the

case, Epiq was the appropriate choice. Given their work together in other cases, Debtor’s

advisors were also able to secure extremely competitive pricing from Epiq for these

services. Epiq has been retained in large and complex cases filed in this Court as well as

other courts across the country. Debtor believes in its business judgment, that Epiq has

the necessary experience and expertise to render the necessary services in a professional

and efficient manner in accordance with the Bankruptcy Rules. The compensation to be

provided by Debtor to Epiq for services rendered is set forth in the fee schedule included

in “Exhibit B” attached to the Agreement. Debtor believes that such compensation is fair

and reasonable. Epiq’s fees shall be at the expense of Debtor’s estate and shall be paid

directly by Debtor and its estate in the ordinary course of business as administrative
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expenses of Debtor’s Chapter 11 estate. No fee application or other filing with this Court

will be required.

14. Debtor has a number of creditors, and accordingly, Epiq may have

rendered and may continue to render services to certain of these creditors. Epiq has not

and will not represent the separate interests of any such creditor in this case.

Additionally, Epiq’s employees may, in the ordinary course of their personal affairs, have

relationships with certain creditors of Debtor. For example, one or more of Epiq’s

employees many have obligations outstanding with financial institutions that are creditors

of Debtor.

15. Although Debtor is not seeking to retain Epiq under Section 327 of the

Bankruptcy Code, to the best of Debtor’s knowledge Epiq does not hold any interests

adverse to Debtor with respect to the matters for which it is to be employed. Epiq is not a

creditor in the case. To the best of Debtor’s knowledge, Epiq: (a) is a “disinterested

person” as that term is used in Section 327 of the Bankruptcy Code and defined in

Section 101(14) of the Bankruptcy Code, except that Epiq was employed by Debtor

immediately prior to the Petition Date as allowed by Section 1107(b) of the Bankruptcy

Code; and (b) does not hold or represent an interest adverse to the Chapter 11 estate and

does not have any connection either with Debtor, its creditors, or any other party in

interest in this case or with their respective attorneys or accountants, or with the United

States Trustee or any person employed in the Office of the United States Trustee in

connection with any matter upon which Epiq would be employed, except as set forth

herein: prior to December 2008, Jennifer M. Meyerowitz, Vice President and Senior

Consultant for Epiq, was an associate of Alston & Bird, LLP, Debtor’s proposed counsel.
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16. The relief requested herein is necessary to relieve the Clerk of Court of

obligations which, given the facts and circumstances of this case, would be burdensome

to the Clerk of Court if Debtor did not undertake the obligations, and to establish orderly

procedures for processing certain notices. Pursuant to Section 156(c) of the Judicial

Code, the Court is empowered to utilize outside agents and facilities for these purposes,

provided that Debtor’s estate pay the cost of such services.4

17. Debtor has identified more than 800 creditors located throughout the

world. Debtor believes that the retention of Epiq as the Claims and Noticing Agent is in

the best interests of Debtor, its estate and creditors. Epiq is an experienced data

processing firm that specializes in claims processing, noticing, balloting, and other

administrative tasks in Chapter 11 cases. Epiq has been involved in numerous large

Chapter 11 cases, before this Court and throughout the country. See, e.g., In re Sea

Launch Co., L.L.C., No. 09-12153, (Bankr. D. Del. June 25, 2009); In re Atlantis Plastic,

Inc., No. 08-75473 (Bankr. N.D. Ga. Sept. 3, 2008); In re Steve & Barry’s Manhattan

LLC, No. 08-12579 (Bankr. S.D.N.Y. July 10, 2008); In re Am. Home Mortgage

Holdings, Inc., No. 07-11047 (Bankr. D. Del. Aug. 17, 2007); In re Tweeter Home

Entm’t Group, Inc., No. 07-10787 (PJW) (Bankr. D. Del. June 13, 2007); In re Hancock

Fabrics, Inc., No. 07-10353 (BLS) (Bankr. D. Del. April, 13 2007); In re Dura Auto.

Sys., Inc., No. 06-11202 (KJC) (Bankr. D. Del. Oct. 31, 2006).

4 28 U.S.C. § 156(c) provides:

Any court may utilize facilities or services, either on or off the court’s premises, which
pertain to the provision of notices, dockets, cal endars, and other administrative
information to parties in cases filed under the provisions of title 11, United States Code,
where the cost of such facilities or services are paid for out of the assets of the est ate and
are not charged to the United States. The utilization of such facilities or services shall be
subject to such conditions and limitations as the pertinent circuit counsel may prescribe.
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Satisfaction of Bankruptcy Rule 6003(b).

18. Pursuant to Bankruptcy Rule 6003(b), any motion seeking to use property

of the estate pursuant to section 363 of the Bankruptcy Code, or to incur an obligation

regarding property of the estate within twenty (20) days of the petition date, requires that

Debtor demonstrate that such relief would prevent “immediate and irreparable harm.”

The delay in appointing a Claims Agent in this case would be detrimental to Debtor’s

ability to effectively seek necessary relief during this early part of the case because of the

extraordinary administrative burdens that would be imposed on Debtor if it had to serve

notices on all of its creditors. Thus, if the relief requested herein is not granted Debtor’s

estate would suffer immediate and irreparable harm. Accordingly, Debtor respectfully

submits that Bankruptcy Rule 6003(b) has been satisfied.

Waiver of Stay Under Bankruptcy Rule 6004(h).

19. As set forth throughout this Application, any delay in authorizing the relief

requested herein would be detrimental to Debtor, its estate, and its creditors. Indeed,

Debtor’s ability to manage and run its business operations with as little disruption as

possible requires, in large part, an able and willing workforce which Debtor currently has

in its employees. Accordingly, and to successfully implement the foregoing, Debtor

seeks a waiver of the stay of the order authorizing the use, sale or lease of property under

Bankruptcy Rule 6004(h), to the extent such provision may be applicable to the order

approving this Application.

IV. NOTICE

20. Notice of this Application has been given to the following parties, or in

lieu thereof, to their counsel: (a) the Office of the United States Trustee for the Northern
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District of Georgia; (b) Debtor’s forty (40) largest unsecured creditors; (c) Wells Fargo

Business Credit, LLC, and Wells Fargo Bank, N.A., Debtor’s prepetition senior secured

lender and proposed postpetition lender; (d) Crane & Co., Inc., Debtor’s prepetition

second lien lender; and (e) the Internal Revenue Service. In light of the nature of the

relief requested, Debtor respectfully submits that no further notice is necessary.

WHEREFORE, Debtor respectfully requests entry of an order, substantially in the

form attached hereto as “Exhibit 3,” (i) authorizing Debtor to employ and retain Epiq as

claims and noticing agent nunc pro tunc to the Petition Date; (ii) approving the terms of

the Agreement; and (iii) granting such other and further relief as is just and proper under

the circumstances.

Respectfully submitted this 2nd day of March, 2010.

ALSTON & BIRD LLP

/s/ Wendy R. Reiss
Dennis J. Connolly (Bar No. 182275)
Wendy R. Reiss (Bar No.600295)
Sage M. Sigler (Bar No. 300707)
1201 West Peachtree Street
Atlanta, GA 30309
Telephone: (404) 881-7000
Facsimile: (404) 881-7777

Proposed Attorneys for Debtor
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AGREEMENT
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IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re ) Chapter 11
)

SWOOZIES, INC.1 ) Case No. 10-66316-CRM
)

Debtor. )
)

DECLARATION OF DANIEL C. MCELHINNEY IN SUPPORT
OF THE DEBTORS’ APPLICATION FOR AN ORDER

APPOINTING EPIQ BANKRUPTCY SOLUTIONS, LLC AS
NOTICING, CLAIMS AND BALLOTING AGENT

I, Daniel C. McElhinney, being duly sworn, state the following under penalty of perjury.

My name is Daniel C. McElhinney. I am over the age of 18 and competent to

testify. I am the Executive Director of Epiq Bankruptcy Solutions, LLC (“Epiq”), a

claims management and data processing firm that specializes in providing a wide-range

of administrative services in Chapter 11 cases, including noticing, claims processing,

balloting and other related services critical to the effective administration of Chapter 11

cases. I am authorized to make this declaration on behalf of Epiq and in support of the

application the “Application”) of the above-captioned debtor and debtor in possession

(“Debtor”) for entry of an order authorizing the above-captioned debtor and debtor in

possession to employ and retain Epiq as noticing, claims and balloting agent in

connection with its Chapter 11 case pursuant to the terms of that certain bankruptcy

services agreement (as the same may have been and may further be amended,

supplemented or modified from time to time, the “Agreement”), a copy of which is

1 The last four digits of Debtor’s taxpayer identi fication number are 5738 and Debtor’s mailing address is
80 W. Wieuca Road, Suite 302, Atlanta, GA 30342.
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annexed to the Application as Exhibit 1 and incorporated by reference herein. Except as

otherwise noted, I have personal knowledge of the matters set forth herein.

EPIQ’s Qualifications

1. Epiq is a claims management and data processing firm that specializes in

providing comprehensive Chapter 11 administrative services including noticing, claims

processing, balloting and other related services critical to the effective administration of

Chapter 11 cases. Epiq has substantial experience in matters of this size and complexity

and has acted as the official noticing, claims and balloting agent in many large

bankruptcy cases in this District and other districts nationwide. Indeed, Epiq has

developed efficient and cost-effective methods to handle properly the voluminous

mailings associated with the noticing, claims processing and balloting portions of Chapter

11 cases to ensure the orderly and fair treatment of creditors, equity security holders and

all parties in interest. Further, Epiq will work with the Clerk’s Office to ensure that such

mailings conform to all of the Court’s procedures, the Local Rules and the provisions of

any orders entered by this Court.

Services to be Provided

2. In accordance with the terms and conditions of the Agreement, Epiq will

provide certain noticing, claims processing and balloting administration services

including, without limitation:

a. Prepare and serve required notices in this bankruptcy case,

including:

(1) A notice of the commencement of this case and the initial

meeting of creditors under Section 341(a) of the Bankruptcy Code;
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(2) A notice of the claims bar date;

(3) Notices of any hearing on a disclosure statement and

confirmation of Chapter 11 plan; and

(4) Such other notices as Debtor or the Court may deem

necessary or appropriate for an orderly administration of this case.

b. Within five (5) business days after the service of a particular

notice, file with the Clerk’s Office a declaration of service that

includes (i) an alphabetical list of persons on whom Epiq served

the notice, along with their addresses, and (ii) the date and manner

of service;

c. Maintain an official claims register by receiving and docketing all

proofs of claim and proofs of interest in a claims database that

includes the following information for each such claim or interest

asserted:

(1) The name and address of the claimant or interest holder and

any agent thereof, if the proof of claim or proof of interest was

filed by an agent;

(2) The date that the proof of claim or proof of interest was

received;

(3) The claim number assigned to the proof of claim or proof

of interest; and

(4) The asserted amount and classification of the Claim.
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d. Implement necessary measures and procedures to ensure the

completeness, accuracy, and integrity of the claims register as

approved by the Clerk of the Court;

e. Periodically audit the claims information to assure the Clerk of the

Court that claims information is being accurately recorded and

reflected.

f. Allow the Clerk of Court to independently audit the claims

information during regular business hours;

g. Mail a notice of the bar date approved by the Court for the filing of

a proof of claim and a form for filing of a proof of a claim to each

creditor notified of the filing, or subsequently discovered;

h. Transmit to the Clerk of the Court a copy of the claims register on

a monthly basis or at such other interval as the Clerk of the Court

may direct;

i. Maintain an up-to-date mailing list for all entities that have filed

proofs of claim or proofs of interest and make such list available

upon request to the Clerk of Court or any party in interest; 2

j. Provide the public and the Clerk of the Court access to copies of

the proofs of claims or proofs of interest filed in this case without

charge during regular business hours;

2 Epic shall also maintain a website specifi cally for Debtor’s bankruptcy case from which anyone may
download the claims register and other relevant information and documents pertaining to Debtor’s
bankruptcy case.
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k. Record all transfer of claims pursuant to Federal Bankruptcy Rule

3001(e) and provide notice of such transfers as required by Federal

Bankruptcy Rule 3001(e);

l. Comply with applicable federal, state, municipal and local statutes,

ordinances, rules, regulations, orders and other requirements;

m. Promptly comply with such further conditions and requirements as

the Clerk of the Court may at any time prescribe; and

n. Provide such other claims processing, noticing, and related

administrative services as may be requested from time to time by

Debtor.

Professional Compensation

3. The compensation arrangement provided for in the Agreement is

consistent with and typical of arrangements entered into by Epiq and other such firms

with respect to rendering similar services for clients such as Debtor. Debtor will pay

Epiq’s fees and expenses upon the submission of monthly invoices by Epiq. To date,

Epiq has received $20,000 from the Debtors as a retainer for this case. .

EPIQ’s Disinterestedness

4. Although Debtor does not propose to retain Epiq under section 327 of the

Bankruptcy Code, Epiq has nonetheless conducted a conflicts analysis. To the best of my

knowledge, information and belief, insofar as I have been able to ascertain after

reasonable inquiry, neither Epiq nor any of its employees holds or represents an interest

adverse to Debtor’s estate or has a connection to the Debtor, its creditors, the Office of
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the United States Trustee or any employees thereof or any party in interest herein, except

as provided below, with respect to any matter for which Epiq will be employed.

5. Debtor has many creditors, and accordingly, Epiq may have rendered and

may continue to render services to certain of these creditors. Epiq has not and will not

represent the separate interests of any such creditor in this case. Epiq may have

relationships with certain of Debtor’s creditors as vendors or in connection with cases in

which Epiq serves or has served in a neutral capacity as noticing, claims and/or balloting

agent for another Chapter 11 debtor. Such relationships are, to the best of my knowledge,

completely unrelated to this Chapter 11 case.

6. Additionally, Epiq employees may, in the ordinary course of their personal

affairs, have relationships with certain creditors or other parties in interest of the Debtor.

For example, one or more of Epiq’s employees may have obligations outstanding with

financial institutions that are creditors of the Debtor or may have used the Debtor’s

services. However, to the best of my knowledge, such relationships, to the extent they

exist, are of a personal financial nature and completely unrelated to these chapter 11

cases. Also Epiq has and will continue to have relationships in the ordinary course of its

business with certain vendors, professionals and other parties in interest that may be

involved in Debtor’s case in matters unrelated to this case.

7. Epiq shares a corporate parent with certain companies that provide

integrated technology products and services to the legal profession for electronic

discovery, class action settlements, financial transactions, Chapter 7 and Chapter 13

bankruptcy, litigation, and regulatory compliance. Given the legal and operational

separateness of Epiq from its affiliates and the administrative nature of the services
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performed by such companies, Epiq does not believe that a conflict would arise solely

from any relationship or claim of an Epiq affiliate or its corporate parent.

8. Jennifer Meyerowitz, a Vice President and Senior Consultant with Epiq,

was associated with Alston & Bird, LLP until December 2008.

9. I am not related or connected to and, to the best of my knowledge, no

other professional of Epiq is related or connected to any United States Bankruptcy Judge

or the United States Trustee for the Northern District of Georgia or to any employee in

the offices thereof.

10. Should Epiq discover any new relevant facts or relationships bearing on

the matters described herein during the period of its retention, Epiq will use reasonable

efforts to file promptly a supplemental declaration. Thus, to the best of my knowledge,

information and belief, insofar as I have been able to ascertain after reasonable inquiry,

Epiq and its employees are “disinterested persons,” as that term is defined in section

101(14) of the Bankruptcy Code, except that Epiq was employed by Debtor prior to the

Commencement Date as allowed under section 1107(b) of the Bankruptcy Code.

11. There is no agreement or understanding between Epiq and any other

person or entity for sharing compensation received or to be received for services rendered

by Epiq in connection with this Chapter 11 case.

12. Epiq will comply with all requests of the Clerk of the Court and follow the

guidelines promulgated by the Judicial Conference of the United States for the

implementation of 28 U.S.C. § 156(c).
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EXHIBIT 3

PROPOSED ORDER
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IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

In re: ) Chapter 11
)

SWOOZIE’S, INC.,1 ) Case No. 10-66316-CRM
)

Debtor. )

ORDER GRANTING DEBTOR’S APPLICATION FOR
AN ORDER APPOINTING EPIQ BANKRUPTCY

SOLUTIONS, LLC AS CLAIMS AND NOTICING AGENT

Upon consideration of the application (the “Application”)2 of Swoozie’s, Inc., the

debtor and debtor in possession in the above-captioned Chapter 11 case (“Debtor”) for

an order, pursuant to Section 156(c) of Title 28 of the United States Code (the “Judicial

Code”), Section 341 of Title 11 of the United States Code (the “Bankruptcy Code”),

and Rule 2002 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),

authorizing and approving the appointment of Epiq Bankruptcy Solutions, LLC (“Epiq”)

1
The last four digits of Debtor’s taxpayer identi fication number are 5738 and Debtor’s mailing address is

80 W. Wieuca Road, Suite 302, Atlanta, GA 30342.

2
Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the

Application.
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2

as claims and noticing agent for the Court and the Clerk of the Bankruptcy Court (the

“Clerk’s Office”); and upon the Declaration of Kelly Plank-Dworkin in Support of

Chapter 11 Petition and First Day Motions, and upon consideration of the record of the

hearing held before the Court; and it appearing that the relief requested is in the best

interests of Debtor and its estate and creditors; and it appearing that due and proper notice

of the Application having been given; and after due deliberation and sufficient cause

appearing therefore,

IT IS HEREBY ORDERED THAT:

1. The Application is granted in its entirety.

2. Debtor is hereby authorized to retain Epiq as the claims, balloting, and

noticing agent in this Chapter 11 case, nunc pro tunc to the Petition Date, pursuant to

Section 156(c) of the Judicial Code as provided in the Application, on the terms and

conditions set forth in the Agreement, attached to the Application as Exhibit 1, which

terms and conditions are hereby approved.

3. At the request of Debtor and/or the Clerk’s Office, Debtor’s claims and

noticing agent, Epiq, shall, subject to the terms of the Agreement, provide all of the

services listed in the Services Schedule attached as Exhibit A to the Agreement.

4. In addition to the foregoing, in accordance with the Agreement and to the

extent requested by Debtor, Epiq shall assist Debtor with, among other things,

(a) preparation of the schedules of Assets and Liabilities and Statements of Financial

Affairs, (b) maintenance of Debtor’s master creditor list, and (c) the preparation, mailing

and tabulation of ballots for the purpose of voting to accept or reject a Chapter 11 plan.

5. The fees and expenses of Epiq incurred in performance of the above
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services are to be treated as administrative expenses of Debtor’s Chapter 11 estate and

shall be paid by Debtor in the ordinary course, upon receipt of a reasonably detailed

invoice, in accordance with the terms of the Agreement, without the necessity of Epiq

filing formal interim or final fee applications or otherwise complying with the monthly,

quarterly or final compensation procedures applicable to professionals. Any dispute

between Epiq and Debtor with respect to fees and expenses shall be presented to this

Court for resolution thereof.

6. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the

contents of the Application, statements made in the Plank-Dworkin Declaration, and on

the record at the hearing.

7. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h), or

otherwise, the terms and conditions of this Order shall be immediately effective and

enforceable upon its entry.

8. Debtor and Epiq are authorized to take all actions necessary to effectuate

the relief granted pursuant to this Order.

9. The Court retains jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

*** END OF ORDER ***
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Prepared and presented by:

ALSTON & BIRD LLP

Dennis J. Connolly (Bar No. 182275)
Wendy R. Reiss (Bar No.600295)
Sage M. Sigler (Bar No. 300707)
1201 West Peachtree Street
Atlanta, GA 30309
Telephone: (404) 881-7000
Facsimile: (404) 881-7777

Proposed Attorneys for Debtor
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