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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
BCBG MAX AZRIA GLOBAL HOLDINGS, 
LLC, et al.,1 

) 
) 

Case No. 17-10466 (SCC) 

 )  
    Debtors. ) (Jointly Administered) 
 )  

NOTICE OF DEBTORS’ MOTION FOR ENTRY OF  
AN ORDER APPROVING BCBG MAX AZRIA GROUP, LLC’S  
ENTRY INTO LICENSE AGREEMENT WITH GBG USA INC. 

PLEASE TAKE NOTICE that on April 5, 2017, the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) Filed the Debtors’ Motion for Entry of an 

Order Approving BCBG Max Azria Group, LLC’s Entry into License Agreement with GBG USA 

Inc. (the “Motion,” a copy of which is attached hereto).  A hearing (the “Hearing”) on the 

Motion will be held before the Honorable Shelley C. Chapman of the United States Bankruptcy 

Court for the Southern District of New York (the “Court”), in Room 623, One Bowling Green, 

New York, New York 10004-1408, on April 27, 2017, at 2:00 p.m. (prevailing Eastern Time). 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  BCBG Max Azria Global Holdings, LLC (6857); BCBG Max Azria Group, LLC (5942); 
BCBG Max Azria Intermediate Holdings, LLC (3673); Max Rave, LLC (9200); and MLA Multibrand 
Holdings, LLC (3854).  The location of the Debtors’ service address is:  2761 Fruitland Avenue, Vernon, 
California 90058. 
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PLEASE TAKE FURTHER NOTICE that any responses or objections (each, 

an “Objection”) to the Motion and the relief requested therein shall be in writing, shall conform 

to the Federal Rules of Bankruptcy Procedure, the Local Bankruptcy Rules for the Southern 

District of New York, and the Order (I) Establishing Certain Notice, Case Management, and 

Administrative Procedures and (II) Granting Related Relief [Docket No. 90] (the “Case 

Management Order”), shall set forth the basis for the Objection and the specific grounds 

therefore, and shall be filed with the Court electronically in accordance with General Order 

M-399 by registered users of the Court’s case filing system (the User’s Manual for the Electronic 

Case Filing System can be found at http://www.nysb.uscourts.gov, the official website for the 

Court), with a hard copy delivered directly to chambers pursuant to Local Bankruptcy Rule 

9070-1 and served so as to be actually received no later than April 19, 2017, at 4:00 p.m. 

(prevailing Eastern Time) (the “Objection Deadline”), upon the parties on the Master Service 

List (as defined in the Case Management Order), including, without limitation: 

a. Kirkland & Ellis LLP, 300 North LaSalle Street, Chicago, Illinois 60654 
(Attn:  Benjamin M. Rhode and John R. Luze), the attorneys for the Debtors; 

b. The Office of The United States Trustee for Region 2, U.S. Federal Office Building, 
201 Varick Street, Suite 1006, New York, New York 10014 (Attn:  Brian Masumoto, 
Esq.); 

c. Pachulski Stang Ziehl & Jones LLP, 780 Third Avenue, 34th Floor, New York, New 
York 10017-2024 (Attn:  Bradford Sandler and Robert Feinstein), the proposed 
attorneys for the Official Committee of Unsecured Creditors; 

d. Morgan, Lewis & Bockius LLP, One Federal Street, Boston, Massachusetts 02110 
(Attn:  Marc R. Leduc, Matthew F. Furlong), attorneys to the administrative agent 
under the Debtors’ prepetition and postpetition asset-based revolving credit facilities; 
and 

e. Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153 
(Attn:  Matt Barr), attorneys to the administrative agent under the Debtors’ 
prepetition and postpetition term loan credit facility. 
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PLEASE TAKE FURTHER NOTICE that if no Objections are timely filed and served 

with respect to the Motion, the Debtors shall, on or after the Objection Deadline, submit to the 

Court an order substantially in the form annexed as Exhibit A to the Motion, which order the 

Court may enter with no further notice or opportunity to be heard. 

PLEASE TAKE FURTHER NOTICE that the Hearing may be continued or adjourned 

thereafter from time to time without further notice other than an announcement of the adjourned 

date or dates at the Hearing.  The Debtors will file an agenda before the Hearing, which may 

modify or supplement the Motion to be heard at the Hearing. 

PLEASE TAKE FURTHER NOTICE that a copy of the Motion may be obtained free 

of charge by visiting the website of Donlin, Recano & Company, Inc. at 

https://www.donlinrecano.com/bcbg.  You may also obtain copies of any pleadings by visiting 

the Court’s website at http://www.nysb.uscourts.gov in accordance with the procedures and fees 

set forth therein. 

 

[Remainder of page intentionally left blank] 
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Dated: April 5, 2017 /s/ Joshua A. Sussberg 
 Joshua A. Sussberg, P.C. 

Christopher Marcus, P.C. 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 

 - and - 

 James H.M. Sprayregen, P.C. 
 Benjamin M. Rhode (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle Street 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
  
 Counsel to the Debtors and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
BCBG MAX AZRIA GLOBAL HOLDINGS, 
LLC, et al.,1 

) 
) 

Case No. 17-10466 (SCC) 

 )  
    Debtors. ) (Jointly Administered) 
 )  

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER  

APPROVING BCBG MAX AZRIA GROUP, LLC’S ENTRY  
INTO THE LICENSE AGREEMENT WITH GBG USA INC. 

BCBG Max Azria Global Holdings, LLC and its debtor affiliates, as debtors and debtors 

in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), respectfully 

state the following in support of this motion: 

Relief Requested 

1. The Debtors seek entry of an order, substantially in the form attached hereto as 

Exhibit A (the “Order”):  (a) authorizing BCBG Max Azria Group, LLC’s (the “Debtor 

Licensor”) entry into the License Agreement dated March 30, 2017 (the “License Agreement”) 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  BCBG Max Azria Global Holdings, LLC (6857); BCBG Max Azria Group, LLC (5942); 
BCBG Max Azria Intermediate Holdings, LLC (3673); Max Rave, LLC (9200); and MLA Multibrand 
Holdings, LLC (3854).  The location of the Debtors’ service address is:  2761 Fruitland Avenue, Vernon, 
California 90058. 
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with GBG USA Inc. (the “Licensee”), the form of which is annexed hereto as Exhibit 1 to 

Exhibit A, and (b) granting related relief.  In support of this Motion, the Debtors submit the 

declaration of Holly Felder Etlin (the “Etlin Declaration”), attached hereto as Exhibit B.  In 

further support of the Motion, the Debtors respectfully state as follows.  

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(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 Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry 

of a final order by the Court in connection with this motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution.   

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein is section 363 of title 11 of the United 

States Code (the “Bankruptcy Code”), Bankruptcy Rule 6004, and Rule 9013-1(a) of the Local 

Bankruptcy Rules for the Southern District of New York (the “Local Rules”). 

License Agreement 

5. Over the course of nearly thirty years, the Debtors have become a well-known and 

respected name in high-end women’s apparel and accessories.  During this time, the Debtors 

created significant goodwill that is embodied in their valuable trademarks and service marks.  To 

date, licensing their intellectual property has not formed a substantial piece of the Debtors’ 

businesses.  From time to time, the Debtors have considered opportunities to exploit the value 

inherent in their intellectual property portfolio. 
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6. By this Motion, the Debtor Licensor seeks authority to enter into the License 

Agreement with the Licensee.  Under the License Agreement, the Debtor Licensor intends to 

grant the Licensee the right to use certain of the Debtors’ trademarks worldwide (except for the 

Republic of Korea) for the manufacture, marketing, and distribution of certain categories of 

products, including footwear, belts, socks, legwear, jewelry, and home products, for the 

Spring/Summer 2017 and Fall 2017 collections.  The initial term of the license agreement 

extends through February 3, 2018. 

7. In exchange for the right to use the Debtors’ trademarks, the Licensee will pay 

sales royalties based on a percentage of net sales (which varies based on the type of product 

sold).  The License Agreement contemplates a minimum royalty fee of $2 million 

(the “Minimum Fee”).  Importantly, the $2 million Minimum Fee will be due immediately upon 

approval of this Motion.  Accordingly, entry into the License Agreement will provide an 

immediate and substantial source of liquidity that will be beneficial to the Debtors’ continued 

prosecution of their chapter 11 cases.  Moreover, entry into the License Agreement is consistent 

with the Debtors’ go-forward business plan, which includes a strategy to create value through 

similar license arrangements. 

8. The key terms of the License Agreement, which has been negotiated over several 

months (before the petition date) on an arm’s-length basis, are included in the chart below:2 

Parties 
(Preamble) 

BCBG Max Azria Group, LLC as Licensor and GBG USA Inc. as 
Licensee 
 

Grant of License 
(Section 2.1) 

Licensor grants to Licensee a license, subject to the provisions of 
Schedule A of the License Agreement, to use the Licensed Mark in the 
Territory solely in connection with the manufacture, marketing, 

                                                 
2  Capitalized terms used in the following chart shall have the meanings ascribed to them in the License 

Agreement. 
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distribution and sale, on a wholesale basis and via the Internet, of 
Products approved by Licensor. 

 
The license granted is exclusive with the following exceptions: 
• Licensor Group or third party licensees may manufacture Products 

bearing the Licensed Mark in the Territory, provided that such 
Products are not sold by them to wholesale customers located in the 
Territory. Licensor Group shall retain the right to manufacture and 
distribute Products and to distribute solely through Licensor Group 
owned or operated Retail Stores and E-Commerce Sites. 

• At the time the initial seasonal collection of Articles to be 
manufactured and sold hereunder are introduced and thereafter 
shipped, the Products sold under the Existing License will remain in 
the marketplace in the Territory. 

• The term "Territory" includes the Internet, but on a non-exclusive 
basis. In that regard, the sale of Products bearing the Licensed Mark 
by, or the purchase of Products bearing the Licensed Mark from, 
Licensor or any of its affiliates or third party licensees or by 
customers in the Territory ordered on the Internet shall not be deemed 
a breach of Licensee's limited Product exclusivity rights hereunder. 
Also, although Licensee may sell Articles to approved customers for 
resale via the Internet in accordance with the provisions hereinafter 
set forth, Licensee itself may not offer Articles for sale on the 
Internet. 

• Licensor may grant the limited license with respect to Non-
Conforming Products (as such term is hereinafter defined) pursuant to 
Section 7.3(d). 

Term 
(Section 3.1) 
 

Effective Date to February 3, 2018 

Territory 
(Schedule B) 
 

Worldwide, except for the Republic of Korea 

Trademarks 
(Schedule A) 

• BCBGMAXAZRIA:  For footwear, belts, socks/legwear, and jewelry 
(for retail stores owned or operated by the Debtor Licensor or the 
Licensor Group). 
 

• BCBG (which will replace the license for the trademark 
“BCBGMAXAZRIA” if the Licensor chooses to change the brand 
from BCBGMAXAZRIA TO BCBG). 

 
• BCBGeneration:  For footwear, belts, socks/legwear, home products, 
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and jewelry. 
 

• BCBG Paris:  For footwear. 
 

Article Production 
(Section 4.1) 

During the Annual Period, Licensee shall produce and sell 2 seasonal 
collections of Articles, the Spring 2017 collection and the Fall 2017 
collection for all Categories. 
 

Sales Royalties 
(Section 11.1) 

• 8% of Net Sales of Products other than Off-Price or Home Products 
 

• 6% of Net Sales of Off-Price Products 
 
• 5% of Net Sales of Home Products 
 

Minimum Royalty 
(Sections 10.1, 10.2) 

$2 million, 100% of which shall be paid by Licensee as an advance upon 
execution of the Agreement by Licensee and Licensor.  Notwithstanding 
anything to the contrary contained in the Agreement, Licensee shall not 
be required to make any Sales Royalty payments under the Agreement 
unless and until 100% of the Minimum Royalty has been recouped. 
 

Minimum Net Sales 
Requirement 
(Schedule E) 

• BCBGMAXAZRIA:  $3,552,500. 
 

• BCBGeneration:  $45,762,500. 
 

• BCBG Paris:  $14,962,500. 
 

• Total:  $64,277,500. 
 

Indemnification 
(Sections 17.1, 17.2) 

Licensor shall hold the Licensee Group, and their respective successors 
and assigns, harmless from and shall indemnify each of them against any 
losses, liabilities, damages and expenses (including interest, penalties and 
reasonable attorneys’ fees and expenses) that any of them may incur or 
become obligated or liable to pay in any action, claim or proceeding 
against any of them (other than an action, claim or proceeding brought by 
any Contractor, any of Licensee’s suppliers or any others acting on 
Licensee’s behalf in connection herewith or any of their respective 
affiliates, agents or employees) by reason of the fact that the use of the 
Licensed Mark in accordance with the terms of this Agreement infringes 
upon the trademark or other intellectual property rights of a third party 
(other than with respect to any infringement claim with respect to the 
Licensed Mark in the Republic of Korea). 
 
Licensee shall hold Licensor Group and their respective successors and 
assigns harmless from and shall indemnify each of them against any 
losses, liabilities, damages and expenses (including interest, penalties and 
reasonable attorneys’ fees and expenses) that any of them may incur or 
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become obligated to pay, or for which any of them may become liable to 
pay in any action, claim or proceeding against any of them, by reason of 
any representation or warranty on the part of Licensee in this Agreement 
being untrue in any material respect or by reason of any acts, whether of 
omission or commission, by the Licensee Group, any Contractor, any of 
Licensee’s suppliers or any of their respective affiliates, agents or 
employees arising out of or related to this Agreement or any Contractor 
agreement or by reason of any brokerage commissions or finders’ fees in 
connection with this Agreement or the transactions contemplated by this 
Agreement insofar as such arrangements or agreements were made by it 
or on its behalf. 
 

Sell-Off Rights 
(Section 19.2(a)) 

If this Agreement expires or is terminated other than by Licensor 
pursuant to Sections 13.2 or 18.1 of the Agreement and subject to 
Licensee’s full and timely compliance with its obligations under Sections 
19.1 and 19.3, Licensee and any of its affiliates to which Licensee may 
sell or otherwise transfer Articles shall be entitled, for the Sell-Off Period 
(i.e., 180 days from the date of termination of the Agreement), on an 
entirely non-exclusive basis, to sell the Inventory in the ordinary course, 
in accordance with this Agreement, but none of them may advertise or 
promote the sale of Articles during the Sell-Off Period. Licensor shall 
have a right of first refusal with respect to any proposed sale on the terms 
agreed to by the third party. 
 

Basis for Relief 

9. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that “[t]he 

trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course of 

business, property of the estate.” 11 U.S.C. § 363(b)(1). Section 363(b) does not specify a 

standard for determining when it is appropriate for a court to authorize the use, sale, or lease of 

property of the estate. The United States Court of Appeals for the Second Circuit, however, has 

held that a bankruptcy court may authorize such use, sale, or lease of property of the estate 

outside of the ordinary course of business, where it reflects the sound business judgment of the 

debtor. See Official Comm. of Unsecured Creditors of LTV Aerospace and Defense Co. v. LTV 

Corp. (In re Chateauguay Corp.), 973 F.2d 141, 143 (2d Cir. 1992); Comm. of Equity Sec. 

Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983) (requiring 
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“some articulated business justification” to approve the use, sale, or lease of property outside the 

ordinary course of business). In that regard, “[w]here the debtor articulates a reasonable basis for 

its business decisions (as distinct from a decision made arbitrarily or capriciously), courts will 

generally not entertain objections to the debtor’s conduct.” Comm. of Asbestos-Related Litigants 

and/or Creditors v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 616 

(Bankr. S.D.N.Y. 1986). 

10.  Once a debtor articulates a valid business justification for its actions, courts in the 

Second Circuit “give great deference to the substance of the directors’ decision and will not 

invalidate the decision, will not examine its reasonableness, and will not substitute its views for 

those of the board if the latter’s decision can be attributed to any rational business purpose.” In re 

Global Crossing Ltd., 295 B.R. 726, 744 (Bankr. S.D.N.Y. 2003) (citing Paramount Commc’ns 

Inc. v. QVC Network Inc., 637 A.2d 34, 45 n.17 (Del. 1994)); accord Official Comm. of 

Subordinated Bondholders v. Integrated Res., Inc. (In re Integrated Res., Inc.), 147 B.R. 650, 

656 (S.D.N.Y. 1992) (presuming, based on the business judgment rule, “that in making a 

business decision the directors of [the debtor] acted on an informed basis, in good faith, and in 

the honest belief that the action was in the best interests of the company”) (quoting Smith v. Van 

Gorkom, 488 A.2d 858, 872 (Del. 1985)); In re Johns-Manville Corp., 60 B.R. at 616.  Thus, if a 

debtor’s actions satisfy the business judgment rule, then the transaction in question should be 

approved and authorized under section 363(b)(1). 

11.  Entry into the License Agreement is an exercise of the Debtors’ sound business 

judgment.  The License Agreement was negotiated on an arm’s-length basis, which negotiations 

began prior to the petition date.  Importantly, approval of the License Agreement will result in an 

immediate $2 million payment to the Debtors’ estates in the form of the Minimum Fee.  
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Accordingly, the Debtors respectfully request that the Court approve the Debtors’ entry into the 

License Agreement. 

Waiver of Bankruptcy Rule 6004 

12. To successfully implement the foregoing, the Debtors seek a waiver of the 14-day 

stay of an order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h). 

Motion Practice 

13. This motion includes citations to the applicable rules and statutory authorities 

upon which the relief requested herein is predicated and a discussion of their application to this 

motion.  Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

14. The Debtors will provide notice of this motion to:  (a) the Master Service List; 

(b) the 2002 List; and (c) any Affected Entity (each as defined in the Order (I) Establishing 

Certain Notice, Case Management, and Administrative Procedures and (II) Granting Related 

Relief [Docket No. 90]).  The Debtors submit that, in light of the nature of the relief requested, 

no other or further notice need be given. 

No Prior Request 

15. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 

 [Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request that the Court enter the Order granting 

the relief requested herein and such other relief as the Court deems appropriate under the 

circumstances. 

Dated:  April 5, 2017 /s/ Joshua A. Sussberg 
 Joshua A. Sussberg, P.C. 

Christopher Marcus, P.C. 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 

 - and - 

 James H.M. Sprayregen, P.C. 
 Benjamin M. Rhode (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle Street 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
  
 Counsel to the Debtors and Debtors in Possession 
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EXHIBIT A 

Proposed Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
BCBG MAX AZRIA GLOBAL HOLDINGS, 
LLC, et al.,1 

) 
) 

Case No. 17-10466 (SCC) 

 )  
    Debtors. ) (Jointly Administered) 
 )  

 ORDER APPROVING THE DEBTORS’ ENTRY 
INTO LICENSE AGREEMENT WITH GBG USA INC. 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing the 

Debtor Licensor’s entry into and performance under the License Agreement; and (b) granting 

related relief, all as more fully set forth in the Motion; and upon the Etlin Declaration; and this 

Court having 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 Southern 

District of New York, dated January 31, 2012; and that this Court may enter a final order 

consistent with Article III of the United States Constitution; and this Court having found that 

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 

and 1409; and this Court having found that the Debtors’ notice of the Motion and opportunity for 

a hearing on the Motion were appropriate under the circumstances and no other notice need be 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  BCBG Max Azria Global Holdings, LLC (6857); BCBG Max Azria Group, LLC (5942); 
BCBG Max Azria Intermediate Holdings, LLC (3673); Max Rave, LLC (9200); and MLA Multibrand 
Holdings, LLC (3854).  The location of the Debtors’ service address is:  2761 Fruitland Avenue, Vernon, 
California 90058. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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provided; and this Court having reviewed the Motion and having heard the statements in support 

of the relief requested therein at a hearing, if any, before this Court (the “Hearing”); and this 

Court having determined that the legal and factual bases set forth in the Motion and at the 

Hearing establish just cause for the relief granted herein; and upon all of the proceedings had 

before this Court; and after due deliberation and sufficient cause appearing therefor, it is 

HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

2. The Debtor Licensor is authorized to enter into and perform under the License 

Agreement, the form of which is attached hereto as Exhibit 1. 

3. Upon entry of this Order, Licensee shall be deemed to have fully disclaimed, 

waived, and released each and every claim (as that term is defined by section 101(5) of the 

Bankruptcy Code), counterclaim, cause of action, right, suit, damage, and remedy against, and 

liability and obligation of, each and every Debtor entity, whether presently known or unknown, 

foreseen or unforeseen, liquidated or unliquidated, contingent or non-contingent, that existed as 

of the date the Motion was filed. 

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

notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are 

satisfied by such notice. 

5. Notwithstanding anything to the contrary, the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 

6. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Motion. 
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7. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

New York, New York  
Dated: ____________, 2017  
  
 THE HONORABLE SHELLEY C. CHAPMAN 

UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT 1 

License Agreement 
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EXHIBIT B 

Etlin Declaration 
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KE 46305500 

Joshua A. Sussberg, P.C. James H.M. Sprayregen, P.C. 
Christopher Marcus, P.C. Benjamin M. Rhode (admitted pro hac vice) 
KIRKLAND & ELLIS LLP KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP KIRKLAND & ELLIS INTERNATIONAL LLP 
601 Lexington Avenue 300 North LaSalle Street 
New York, New York 10022 Chicago, Illinois 60654 
Telephone: (212) 446-4800 Telephone: (312) 862-2000 
Facsimile: (212) 446-4900 Facsimile: (312) 862-2200 
  
Counsel to the Debtors and Debtors in Possession  
 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 )  
In re: ) Chapter 11 
 )  
BCBG MAX AZRIA GLOBAL HOLDINGS, 
LLC, et al.,1 

) 
) 

Case No. 17-10466 (SCC) 

 )  
    Debtors. ) (Jointly Administered) 
 )  

 
DECLARATION OF HOLLY FELDER ETLIN, CHIEF RESTRUCTURING  

OFFICER OF BCBG MAX AZRIA GLOBAL HOLDINGS, LLC, IN SUPPORT  
OF DEBTORS’ MOTION FOR ENTRY OF AN ORDER APPROVING BCBG MAX  

AZRIA GROUP, LLC’S ENTRY INTO LICENSE AGREEMENT WITH GBG USA INC. 
 

 I, Holly Felder Etlin, Chief Restructuring Officer of BCBG Max Azria Global Holdings, 

LLC and certain of its subsidiaries, submit this declaration in support of Debtors’ Motion for 

Entry of an Order Approving BCBG Max Azria Group, LLC’s Entry into License Agreement with 

GBG USA Inc. (the “Motion”)2 under penalty of perjury: 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  BCBG Max Azria Global Holdings, LLC (6857); BCBG Max Azria Group, LLC (5942); 
BCBG Max Azria Intermediate Holdings, LLC (3673); Max Rave, LLC (9200); and MLA Multibrand 
Holdings, LLC (3854).  The location of the Debtors’ service address is:  2761 Fruitland Avenue, Vernon, 
California 90058. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion. 
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Background and Qualifications 

1. I am a Managing Director at AlixPartners LLP (“AlixPartners”) and have served 

as the Chief Restructuring Officer of BCBG Max Azria Global Holdings, LLC since January 12, 

2017.  

2. I have reviewed the Motion, I am familiar with its contents, and, to the best of my 

knowledge, insofar as I have been able to ascertain after reasonable inquiry, I believe that the 

approval of the relief requested therein is in the best interests of the Debtors as such relief will 

preserve and maximize the value of the Debtors’ estates. 

3. Except as otherwise indicated, all facts set forth in this Declaration are based on 

my personal knowledge, my discussions with the Debtors’ management team and advisors, 

including the AlixPartners team working under my supervision, my review of relevant 

documents and information provided to me or verified by other executives, management, 

employees, or advisors of the Debtors, or my opinion based on my experience and knowledge of 

the Debtors’ operations and financial condition.  I am authorized to submit this declaration on 

behalf of the Debtors, and, if I called upon to testify, I could and would testify competently to the 

facts set forth herein. 

The License Agreement 

4. To date, licensing their intellectual property has not formed a substantial piece of 

the Debtors’ businesses.  From time to time, the Debtors have considered opportunities to exploit 

the value inherent in their intellectual property portfolio. 

5. By their motion, the Debtors seek the authority to enter into the Licensing 

Agreement with the Licensee.  Under the License Agreement, the Debtor Licensor intends to 

grant the Licensee the right to use certain of the Debtors’ trademarks worldwide (except for the 
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Republic of Korea) for the manufacture, marketing, and distribution of certain categories of 

products, including footwear, belts, socks, legwear, jewelry, and home products, for the 

Spring/Summer 2017 and Fall 2017 collections.  The initial term of the license agreement 

extends through February 3, 2018. 

6. In exchange for the right to use the Debtors’ trademarks, the Licensee will pay 

sales royalties based on a percentage of net sales (which varies based on the type of product 

sold).  The License Agreement contemplates a minimum royalty fee of $2 million (the 

“Minimum Fee”).  Importantly, the $2 million Minimum Fee will be due immediately upon 

approval of this Motion.  Accordingly, entry into the License Agreement will provide an 

immediate and substantial source of liquidity that will be beneficial to the Debtors’ continued 

prosecution of their chapter 11 cases.  Moreover, entry into the License Agreement is consistent 

with the Debtors’ go-forward business plan, which includes a strategy to create value through 

similar license arrangements. 

7. Accordingly, I believe that entry into the License Agreement reflects Debtor 

BCBG Max Azria Group, LLC’s exercise of sound business judgment and is in the best interests 

of all of the Debtors’ estates and their creditors. 

 

[Remainder of page intentionally left blank]
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 

statements are true and correct. 

Dated: April 5, 2017 /s/ Holly Felder Etlin 
New York, New York Name: Holly Felder Etlin 

Title: Chief Restructuring Officer 
 BCBG Max Azria Global Holdings, LLC 
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