
 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
SEQUENTIAL BRANDS GROUP, INC., et al.,1 ) Case No. 21-11194 (JTD) 
 )  
    Debtors. ) Jointly Administered 
 )  
 ) Hearing Date: December 1, 2021 at 3:00 p.m. (ET) 

 ) Obj. Deadline: November 24, 2021 at 4:00 p.m. (ET) 

 )  

DEBTORS’ MOTION FOR  
ENTRY OF ORDER APPROVING STIPULATION BETWEEN  

SEQUENTIAL LICENSING, INC. AND ADP TOTALSOURCE, INC. PROVIDING 
FOR ADEQUATE PROTECTION AND MODIFYING AUTOMATIC STAY 

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

the above-captioned chapter 11 cases (the “Chapter 11 Cases”) hereby file this motion 

(the “Motion”) for entry of an order, pursuant to sections 105(a) and 362 of title 11 of the United 

States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) approving the Stipulation 

Between Sequential Licensing, Inc. and ADP TotalSource, Inc., Providing for Adequate 

Protection and Modifying Automatic Stay (the “Stipulation”).  As stated hereafter, ADP 

TotalSource, Inc. (“TotalSource”), which occupies a co-employment relationship with Sequential 

Licensing, Inc., is exposed to certain risks if Sequential Licensing fails to perform in a timely 

manner under the Client Services Agreement dated February 17, 2020 (the “CSA”) to which 

Sequential Licensing and TotalSource are parties.  Because of these risks, the Stipulation merely 

                                                 
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. 
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serves to put the parties in the position that they would be in absent the Chapter 11 Cases by 

permitting TotalSource to exercise its rights to terminate the CSA without first obtaining a Court 

order in the event Sequential Licensing, Inc. in the future fails to fund its payroll in a timely 

manner.  In further support hereof, the Debtors state as follows: 

JURISDICTION AND VENUE 

1. This 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 is a core proceeding within the meaning 

of 28 U.S.C. § 157(b)(2), and pursuant to Rule 9013-1(f) of the Local Rules, the Debtors consent 

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 a final order or 

judgment consistent with Article III of the United States Constitution. 

2. Venue of the above-captioned case and this Motion are proper in this District 

pursuant to 28 U.S.C. §§ 1408 and 1409. 

BACKGROUND 

3. Sequential Licensing and TotalSource are parties to that certain CSA pursuant to 

which TotalSource provides to Sequential Licensing human resource services under an 

arrangement whereby the parties act as co-employers of the employees working at Sequential 

Licensing’s worksite (the “Worksite Employees”).2  A true and correct copy of the CSA is 

attached hereto as Exhibit A. 

                                                 
2 According to the orders approving the Motion Seeking Entry of Interim and Final Orders (I) Authorizing the Debtors to 

(A) Continue Employee Compensation and Benefits Programs and (B) Pay Prepetition Claims Related Thereto and (II) 
Granting Related Relief [Docket No. 10] (the “Wage Motion”), the Company may continue paying payroll processing 
fees to TotalSource in the ordinary course during the administration of the Chapter 11 Cases. The relief requested 
herein and in the proposed Stipulation in Exhibit 1 of the Order have no impact on the relief granted by the orders 
approving the Wage Motion. 
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4. Pursuant to the CSA, Sequential Licensing is required to fund the gross payroll 

for the Worksite Employees and TotalSource, in turn, issues the payroll to them. 

5. Pursuant to the CSA, Sequential Licensing also is required to pay workers 

compensation and health insurance premiums to TotalSource, which in turn provides that 

insurance to or for the benefit of the Worksite Employees. 

6. Because of the co-employer relationship, the failure of Sequential Licensing to 

comply timely with the terms of the CSA puts TotalSource at risk for non-payment of wages.  To 

protect TotalSource against potential exposure should Sequential Licensing fail to comply with 

the terms of the CSA, Part 2, Section 13A thereof allows TotalSource to terminate it 

“immediately and without prior notice” in the event of “[Sequential Licensing’s] non-payment of 

any amount due to TotalSource,” among other things.  Part 2, Section 13A of the CSA further 

provides that either party may terminate the agreement for any reason upon 30 days’ prior 

written notice (the “30-Day Notice Provision”). 

7. As further protection for TotalSource, Part 2, Section 2B of the CSA provides that 

“TotalSource, in its sole discretion, may require [Sequential Licensing] to pay any invoice 

through pre-wire transfer funds, certified or cashier’s check, cash on delivery (“COD”) or other 

means.” 

8. On August 31, 2021, the Debtors filed a voluntary petition under Chapter 11 of 

the Bankruptcy Code and continue to maintain their assets and operate their business as debtors 

in possession. 

9. The Debtors desire that Sequential Licensing continue engaging TotalSource for 

the services provided for under the CSA in accordance with the terms of the CSA, and 
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TotalSource is willing to continue providing services to Sequential Licensing on the condition 

that it is provided with adequate protection as more fully set forth in the Stipulation. 

RELIEF REQUESTED 

10. By this Motion, the Debtors seek entry of an order approving a stipulation 

attached hereto as Exhibit B, which Stipulation provides in material part as follows: 

a. In accordance with the terms of the CSA, as modified, no later than 48 

hours prior to Sequential Licensing’s regularly scheduled payroll date, Sequential Licensing shall 

timely pay by wire transfer the gross payroll and all fees due for that pay period and submit all 

reports needed to process that payroll. 

b. In the event Sequential Licensing fails to make any payment when due or 

fails to submit timely to TotalSource material information needed for TotalSource to process 

payroll, time being of the essence, TotalSource shall have the right to terminate the CSA 

immediately and without further court order, pursuant to the terms of the CSA, provided, 

however that TotalSource shall first provide Sequential Licensing and its attorneys, Joshua 

Brody (jbrody@gibsondunn.com ) and Jason Zachary Goldstein (jgoldstein@gibsondunn.com), 

with at least 24 hours’ written notice and an opportunity to cure. 

c. Notwithstanding anything contained in the CSA, TotalSource shall not 

send a notice to terminate the CSA under the 30-Day Notice Provision prior to the earliest to 

occur of (a) the effective date of a Chapter 11 plan, (b) conversion of this case to a case under 

Chapter 7, (c) dismissal of this case, or (d) the passage of six months from the date of approval 

of the Stipulation. 

d. Except as set forth herein, the CSA shall remain in full force and effect 

without modification. 
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e. Nothing contained in the Stipulation shall constitute a waiver of the right 

of TotalSource to seek to terminate the CSA for a reason other than that set forth in paragraph 

10(b) hereof upon motion to this Court. 

BASIS FOR RELIEF REQUESTED 

11. Section 362(a) of the Bankruptcy Code creates an automatic stay of, among other 

things, “any act to obtain possession of property of the estate or of property from the estate or to 

exercise control over property of the estate.” 11 U.S.C. § 362(a)(3).  That stay arguably applies 

to the termination of the CSA. 

12. The CSA itself contains a 30-day termination provision, which survives 

assumption of the CSA in the bankruptcy case and defines and limits Sequential Licensing’s 

rights.  See In re New England Marine Servs., 174 B.R. 391, 396-97 (Bankr. S.D.N.Y. (1994) 

(“This Court finds that by attempting to cancel the 1994 Policy, WQIS is simply invoking 

‘Section H’ of said Policy which generally provides that either party has the ability to cancel it 

on thirty days’ notice.”); In re Synergy Dev. Corp., 140 B.R. 958, 959 (Bankr. S.D.N.Y. 1992) 

(“Bankruptcy does not grant a debtor greater rights than those it would receive outside of 

bankruptcy.”); In re Dynacircuits, L.P., 143 B.R. 174, 178 (Bankr. N.D. Ill. 1992) (explaining 

that contract terms are not modified by enforcement of Bankruptcy Code).  That TotalSource and 

Sequential Licensing may terminate the CSA by issuing a 30-day termination notice is clear. 

13. As reflected in the Stipulation, TotalSource is willing to forego its 30-day 

termination rights while Sequential Licensing seeks to reorganize, for as much as six months.  

But, if it is to continue to be exposed to a possibility that Sequential Licensing may not timely 

fund payroll, even if that possibility is slight, it has insisted upon the ability to terminate the 
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CSA, as otherwise permitted by Part 2, Section 13A thereof, without needing to first obtain a 

court order permitting it to do so. 

14. The potential danger to TotalSource is as follows:  Because of the co-employment 

arrangement with Sequential Licensing every day that goes by that Sequential Licensing does not 

make payroll puts TotalSource at risk of having to cover the payroll accruing that day and for 

each day thereafter. 

15. The Debtors desire for TotalSource to continue to provide services to Sequential 

Licensing as described in the CSA and believes that permitting TotalSource to terminate without 

further court order in the event Sequential Licensing fails to submit or fund payroll is reasonable, 

will not impose an undue hardship on the Debtors and is in the best interests of the Debtors and 

the estate. 
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WHEREFORE, the Debtors request that the Court enter an order approving the 

Stipulation, and grant such other and further relief as may be just and proper. 

 

Dated: November 5, 2021 
 

PACHULSKI STANG ZIEHL & JONES LLP 
 
 
/s/ Timothy P. Cairns    
Laura Davis Jones (DE Bar No. 2436) 
Timothy P. Cairns (DE 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 Z. 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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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
SEQUENTIAL BRANDS GROUP, INC., et al.,1 ) Case No. 21-11194 (JTD) 
 )  
    Debtors. ) Jointly Administered 
 )  
 ) Hearing Date: December 1, 2021 at 3:00 p.m. (ET) 

 ) Obj. Deadline: November 24, 2021 at 4:00 p.m. (ET) 

 )  

NOTICE OF DEBTORS’ MOTION FOR  
ORDER APPROVING STIPULATION BETWEEN  

SEQUENTIAL LICENSING, INC. AND ADP TOTALSOURCE, INC. PROVIDING 
FOR ADEQUATE PROTECTION AND MODIFYING AUTOMATIC STAY 

PLEASE TAKE NOTICE that, on November 5, 2021, the above-captioned debtors and 

debtors-in-possession (collectively, the “Debtors”) filed Debtors’ Motion for Order Approving 

Stipulation Between Sequential Licensing, Inc. and ADP TotalSource, Inc., Providing for 

Adequate Protection and Modifying Automatic Stay (the “Motion”)2 with the United States 

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

PLEASE TAKE FURTHER NOTICE that, any responses or objections to the Motion 

must be in writing and filed with the Clerk of the Court, 824 North Market Street, 3rd Floor, 

Wilmington, Delaware 19801 on or before November 24, 2021 at 4:00 p.m. (prevailing 

Eastern Time). 

                                                 
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 otherwise defined herein shall have the meanings ascribed to such terms in the Motion.   
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PLEASE TAKE FURTHER NOTICE that, if any objections to the Motion are 

received, the Motion and such objections shall be considered at a hearing before The Honorable 

John T. Dorsey, United States Bankruptcy Judge for the District of Delaware, at the Court, 824 

North Market Street, 5th Floor, Courtroom 5, Wilmington, Delaware 19801 on December 1, 

2021 at 3:00 p.m. (prevailing Eastern Time). 
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PLEASE TAKE FURTHER NOTICE THAT IF NO OBJECTIONS TO THE 

MOTION ARE TIMELY FILED, SERVED AND RECEIVED IN ACCORDANCE WITH 

THIS NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN THE 

MOTION WITHOUT FURTHER NOTICE OR HEARING. 

Dated: November 5, 2021 
 

PACHULSKI STANG ZIEHL & JONES LLP 
 
 
/s/ Timothy P. Cairns    
Laura Davis Jones (DE Bar No. 2436) 
Timothy P. Cairns (DE 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 Z. 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 
CLIENT SERVICES AGREEMENT
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Gilbert Hernandez

Financial Executive

02/17/2020
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EXHIBIT B 
STIPULATION ORDER

Case 21-11194-JTD    Doc 284-3    Filed 11/05/21    Page 1 of 8



 
 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

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

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 21-11194 (JTD) 
 
Jointly Administered  
 

 :  

ORDER APPROVING STIPULATION 

The Court having considered the Stipulation Between Sequential Licensing, Inc. and ADP 

TotalSource, Inc., Providing for Adequate Protection and Modifying Automatic Stay 

(the “Stipulation”) attached hereto as Exhibit 1; and the Court having determined that good and 

adequate cause exists for approval of the Stipulation; it is hereby ORDERED that: 

1. The Stipulation is approved. 

2. The Bankruptcy Court shall maintain jurisdiction over any dispute arising under or in 

connection with the Stipulation. 

                                                 
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. 
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EXHIBIT 1 
STIPULATION 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

        
       ) 
In re       ) Chapter 11 
       )  
SEQUENTIAL BRANDS GROUP, INC., et al. ) Case No. 21-11194-JTD 
       ) 

Debtors     ) (Jointly Administered) 
       ) 

 
STIPULATION BETWEEN DEBTORS AND ADP TOTALSOURCE, INC. 

PROVIDING FOR ADEQUATE PROTECTION 
AND MODIFYING AUTOMATIC STAY 

 
WHEREAS, Sequential Licensing, Inc. (the “Sequential Licensing”) and ADP 

TotalSource, Inc. (“TotalSource”) are parties to that certain Client Services Agreement dated 

February 17, 2020 (the “CSA”), pursuant to which TotalSource agreed to provide to Sequential 

Licensing human resource services under an arrangement whereby the parties act as co-employers 

of the employees working for Sequential Licensing (the “Worksite Employees”); and 

WHEREAS, pursuant to the CSA, Sequential Licensing is required to fund the gross 

payroll for the Worksite Employees and TotalSource, in turn, issues the payroll to them; and 

WHEREAS, pursuant to the CSA, Sequential Licensing also is required to pay workers 

compensation and health insurance premiums to TotalSource, which in turn provides insurance to 

or for the benefit of the Worksite Employees; and 

WHEREAS, the failure of Sequential Licensing to comply timely with the terms of the 

CSA puts TotalSource at risk in its role as co-employer of the Worksite Employees; and 

WHEREAS, in order to protect TotalSource against potential exposure should Sequential 

Licensing fail to comply with the terms of the CSA, Part 2, Section 13A of the CSA allows 

TotalSource to terminate the CSA “immediately and without prior notice” in the event of 
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“[Sequential Licensing’s] non-payment of any amount due to TotalSource,” among other things;” 

and 

WHEREAS, Part 2, Section 13A of the CSA further provides that either party may 

terminate the agreement for any reason upon 30 days’ prior written notice (the “30-Day Notice 

Provision”); and 

WHEREAS, as further protection for TotalSource, Part 2, Section 2B of the CSA provides 

that “TotalSource, in its sole discretion, may require [Sequential Licensing] to pay any invoice 

through pre-wire transfer funds, certified or cashier’s check, cash on delivery (“COD”) or other 

means;” and 

WHEREAS, on August 31, 2021, Sequential Licensing and 16 of its affiliates (collectively, 

the “Debtors”) filed voluntary petitions under Chapter 11 of the Bankruptcy Code and continue to 

maintain their assets and operate their businesses as debtors in possession;  

WHEREAS, while the CSA is with Sequential Licensing, the Worksite Employees work 

for multiple of the Debtors; 

WHEREAS, Sequential Licensing and the other Debtors desire that Sequential Licensing 

continue engaging TotalSource for the services provided for under the CSA in accordance with 

the terms of the CSA; and 

WHEREAS, TotalSource is willing to continue providing services to Sequential Licensing 

and the other Debtors pursuant to the terms of this stipulation as more fully set forth herein. 

NOW, THEREFORE, it is stipulated and agreed by and between the Debtors and 

TotalSource as follows: 

1. In accordance with the terms of the CSA, as modified, no later than 48 hours prior 

to Sequential Licensing’s regularly scheduled payroll date, Sequential Licensing shall timely pay 
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by wire transfer the gross payroll and all fees due for that pay period and submit all reports needed 

to process that payroll. 

2. In the event Sequential Licensing fails to make any payment when due or fails to 

submit timely to TotalSource material information needed for TotalSource to process payroll, time 

being of the essence, TotalSource shall have the right to terminate the CSA immediately and 

without further court order, pursuant to the terms of the CSA, provided, however that TotalSource 

shall first provide Sequential Licensing and its attorneys, Joshua Brody (jbrody@gibsondunn.com 

) and Jason Zachary Goldstein (jgoldstein@gibsondunn.com), with at least 24 hours’ written notice 

and an opportunity to cure. 

3. Notwithstanding anything contained in the CSA, TotalSource shall not send a 

notice to terminate the CSA under the 30-Day Notice Provision prior to the earliest to occur of (a) 

the effective date of a Chapter 11 plan, (b) conversion of this case to Chapter 7, (c) dismissal of 

this case or (d) the passage of six months from the date hereof, which right may be exercised 

without further order of this Court. 

4. Any administrative claim assertable by TotalSource as a result of a postpetition 

breach of the CSA by Sequential Licensing may be assertable against all Debtors but in any event, 

shall be subject to the terms of the Order (I) Setting Bar Dates for Filing Proofs of Claim, Including 

Requests for Payment Under Section 503(b)(9), (II) Setting a Bar Date for the Filing of Proofs of 

Claim by Governmental Units, (III) Setting a Bar Date for the Filing of Requests for Allowance of 

Administrative Expense Claims, (IV) Establishing Amended Schedules Bar Date and Rejection 

Damages Bar Date, (V) Approving the Form of and Manner for Filing Proofs of Claim, (VI) 

Approving Notice of Bar Dates, and (VII) Granting Related Relief [Docket No. 162]. 
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5. Except as set forth herein, the CSA shall remain in full force and effect without 

modification. 

6. Nothing contained herein shall constitute a waiver of the right of TotalSource to 

seek to terminate the CSA for a reason other than that set forth in paragraph 2 hereof upon motion 

to this Court. 

 
 

PACHULSKI STANG ZIEHL & JONES LLP 
 
 
/s/ Timothy P. Cairns    
Laura Davis Jones (DE Bar No. 2436) 
Timothy P. Cairns (DE 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 Z. 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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/s/ Joseph S.U. Bodoff  
RUBIN AND RUDMAN LLP 
Joseph S.U. Bodoff 
53 State Street 
Boston, Massachusetts 02109 
Telephone:  (617) 330-7038 
Facsimile:  (617) 330-7550 
Email: jbodoff@rubinrudman.com 
Counsel for ADP TotalSource, Inc. 
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