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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre: Chapter 11

STAGE STORES, INC., Case No. 20-32564 (DRJ)

(Emergency Hearing Requested)
Debtor.

Tax 1.D. No. 91-1826900

Inre: Chapter 11

SPECIALTY RETAILERS, INC,, Case No. 20-32565 (DRJ)

Debtor.

N N N N N N N N N N N N N N N N N N

Tax 1.D. No. 74-0821900

DEBTORS EMERGENCY MOTION FOR ENTRY OF AN
ORDER DIRECTING JOINT ADMINISTRATION OF CHAPTER 11 CASES

EMERGENCY RELIEF HAS BEEN REQUESTED. A HEARING WILL BE CONDUCTED ON
THIS MATTER ON MAY 11, 2020, AT 3:00 P.M. (CENTRAL TIME) IN COURTROOM 404, 4TH
FLOOR, 515 RUSK STREET, HOUSTON, TEXAS 77002. |IF YOU OBJECT TO THE RELIEF
REQUESTED OR YOU BELIEVE THAT EMERGENCY CONSIDERATION IS NOT
WARRANTED, YOU MUST EITHER APPEAR AT THE HEARING OR FILE A WRITTEN
RESPONSE PRIOR TO THE HEARING. OTHERWISE, THE COURT MAY TREAT THE
PLEADING ASUNOPPOSED AND GRANT THE RELIEF REQUESTED.

RELIEF ISREQUESTED NOT LATER THAN MAY 11, 2020.

PLEASE NOTE THAT ON MARCH 24, 2020, THROUGH THE ENTRY OF GENERAL ORDER
2020-10, THE COURT INVOKED THE PROTOCOL FOR EMERGENCY PUBLIC HEALTH OR
SAFETY CONDITIONS.

IT IS ANTICIPATED THAT ALL PERSONS WILL APPEAR TELEPHONICALLY AND ALSO
MAY APPEAR VIA VIDEO AT THISHEARING.

AUDIO COMMUNICATION WILL BE BY USE OF THE COURT'S REGULAR DIAL-IN
NUMBER. THE DIAL-IN NUMBER IS +1(832)-917-1510. YOU WILL BE RESPONSIBLE FOR
YOUR OWN LONG-DISTANCE CHARGES. YOU WILL BE ASKED TO KEY IN THE
CONFERENCE ROOM NUMBER. JUDGE JONES S CONFERENCE ROOM NUMBER IS 205691.

PARTIES MAY PARTICIPATE IN ELECTRONIC HEARINGS BY USE OF AN INTERNET
CONNECTION. THE INTERNET SITE IS WWW.JOIN.ME. PERSONS CONNECTING BY
MOBILE DEVICE WILL NEED TO DOWNLOAD THE FREE JOIN.ME APPLICATION.

ONCE CONNECTED TO WWW.JOIN.ME, A PARTICIPANT MUST SELECT *“JOIN A
MEETING”. THE CODE FOR JOINING THIS HEARING BEFORE JUDGE JONES IS “JUDGE
JONES’. THE NEXT SCREEN WILL HAVE A PLACE FOR THE PARTICIPANT’S NAME IN
THE LOWER LEFT CORNER. PLEASE COMPLETE THE NAME AND CLICK “NOTIFY™".
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HEARING APPEARANCES SHOULD BE MADE ELECTRONICALLY AND IN ADVANCE OF
THE HEARING. YOU MAY MAKE YOUR ELECTRONIC APPEARANCE BY:

1) GOING TO THE SOUTHERN DISTRICT OF TEXASWEBSITE;

2) SELECTING “BANKRUPTCY COURT” FROM THE TOP MENU;

3) SELECTING JUDGES PROCEDURES AND SCHEDULES;

4) SELECTING “VIEW HOME PAGE” FOR JUDGE DAVID R. JONES;

5) UNDER “ELECTRONIC APPEARANCE” SELECT “CLICK HERE TO SUBMIT ELECTRONIC
APPEARANCE;”

6) SELECT IN RE STAGE STORES, INC., ET AL. FROM THE LIST OF ELECTRONIC
APPEARANCE LINKS; AND

7) AFTER SELECTING IN RE STAGE STORES, INC., ET AL. FROM THE LIST, COMPLETE
THE REQUIRED FIELDS AND HIT THE “SUBMIT” BUTTON AT THE BOTTOM OF THE
PAGE.

SUBMITTING YOUR APPEARANCE ELECTRONICALLY IN ADVANCE OF THE HEARING
WILL NEGATE THE NEED TO MAKE AN APPEARANCE ON THE RECORD AT THE
HEARING.

The above-captioned debtors and debtors in possession (collectively, the “Debtors’) state
as follows in support of this motion (this“Motion™):1

Relief Requested

1 The Debtors seek entry of an order, substantially in the form attached hereto
(the “Order”), directing procedural consolidation and joint administration of these related
chapter 11 cases. The Debtors request that one file and one docket be maintained for al of the
jointly-administered cases under the case of Stage Stores, Inc. and that the cases be administered

under a consolidated caption, as follows:

1 Thefacts and circumstances supporting this Motion are set forth in the Declaration of Elaine D. Crowley, Chief
Restructuring Officer of Sage Sores Inc., in Support of Debtors' Chapter 11 Petitions and First Day Motions
(the “First Day Declaration”), filed contemporaneously with this Motion and incorporated by reference herein.
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

)
Inre: ) Chapter 11

)
STAGE STORES, INC., et al.,X ) Case No. 20-32564 (DRJ)

)
Debtors. ) (Jointly Administered)

)

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Stage Stores, Inc. (6900) and Specialty Retailers, Inc. (1900). The Debtors service address is:
2425 West Loop South, Houston, Texas 77027.

2. The Debtors further request that this Court order that the foregoing caption
satisfies the requirements set forth in section 342(c)(1) of title 11 of the United States Code

(the “Bankruptcy Code”).

3. The Debtors also request that a docket entry, substantially similar to the
following, be entered on the docket of Specialty Retailers, Inc. to reflect the joint administration
of these chapter 11 cases:

An order has been entered in accordance with Rule 1015(b) of the Federal Rules
of Bankruptcy Procedure and Rule 1015-1 of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the Southern
District of Texas directing joint administration for procedural purposes only of the
chapter 11 cases of: Stage Stores, Inc., Case No. 20-32564 and Speciaty
Retallers, Inc., Case No. 20-32565. The docket in Case No. 20-32564 (DRJ)
should be consulted for all matters affecting this case. All further pleadings and
other papers shall be filed in and all further docket entries shall be madein
Case No. 20-32565 (DRJ).

Jurisdiction and Venue

4, The United States Bankruptcy Court for the Southern District of Texas
(the “Court™) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This matter is a

core proceeding within the meaning of 28 U.S.C. § 157(b). The Debtors confirm their consent,
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pursuant to rule 7008 of the Federal Rules of Bankruptcy Procedure (the “ Bankruptcy Rules’), to

the entry of afinal order by the Court.

5. Venueis proper pursuant to 28 U.S.C. 88 1408 and 1409.

6. The bases for the relief requested herein are sections 105(a) and 342(c) of the
Bankruptcy Code, Bankruptcy Rule 1015(b), and rules 1075-1 and 9013-1 of the Local

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

Background

7. The Debtors are apparel, accessories, cosmetics, footwear, and home goods
retailers that operate department stores under the Bealls, Goody’s, Palais Royal, Peebles, and
Stage brands and off-price stores under the Gordmans brand. The Debtors employ
approximately 14,694 employees, who operate approximately 700 stores across forty-two states.
The Debtors' department stores predominately serve small towns and rural communities, and the
Debtors' off-price stores are mostly located in mid-sized Midwest markets. The Debtors' 2019
revenue was approximately $1.6 billion.

8. On May 10, 2020, (the “Petition Date’), each of the Debtors filed a voluntary
petition for relief under chapter 11 of the Bankruptcy Code. The Debtors are operating their
businesses and managing their property as debtors in possession pursuant to sections 1107(a) and
1108 of the Bankruptcy Code. No request for the appointment of a trustee or examiner has been
made in these chapter 11 cases, and no committees have been appointed or designated.

Basisfor Relief

9. Bankruptcy Rule 1015(b) provides, in pertinent part, that “[i]f ... two or more
petitions are pending in the same court by or against . . . a debtor and an affiliate, the court may
order a joint administration of the estates.” Fed. R. Bankr. P. 1015. The Debtor entities that

commenced chapter 11 cases are “affiliates’ as that term is defined in section 101(2) of the



Case 20-32564 Document 3 Filed in TXSB on 05/10/20 Page 5 of 8

Bankruptcy Code. Accordingly, the Bankruptcy Code and Bankruptcy Rules authorize the Court
to grant the relief requested herein. Local Rule 1015-1 further provides for the joint
administration of related chapter 11 cases.

10.  Joint administration of these chapter 11 cases will provide administrative
convenience without harming the substantive rights of any party in interest. Many of the
motions, hearings, and orders in these chapter 11 cases will affect both Debtor entities.
The entry of an order directing joint administration of these chapter 11 cases will reduce fees and
costs by avoiding duplicative filings and objections. Joint administration also will allow the
United States Trustee for Southern District of Texas and all parties in interest to monitor these
chapter 11 cases with greater ease and efficiency.

11. Moreover, joint administration will not adversely affect the Debtors respective
constituencies because this Motion seeks only administrative, not substantive, consolidation of
the Debtors estates. Parties in interest will not be harmed by the relief requested, but instead
will benefit from the cost reductions associated with the joint administration of these chapter 11
cases. Accordingly, the Debtors submit that the joint administration of these chapter 11 casesis
in the best interests of their estates, their creditors, and all other partiesin interest.

Emergency Consider ation

12. Pursuant to Bankruptcy Rule 6003, which empowers a court to grant relief within
the first twenty-one days after the commencement of a chapter 11 case “to the extent that relief is
necessary to avoid immediate and irreparable harm,” and Local Rule 9013-1(i), the Debtors
respectfully request emergency consideration of this Motion. The Motion requests relief from
procedura rules and requirements that pertain to matters of immediate significance or which
involve deadlines sooner than twenty-one days after the Petition Date. The relief will save costs

and avoid undue administrative burden and confusion only if granted before the applicable
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deadlines. Accordingly, the Debtors submit that they have satisfied the “immediate and
irreparable harm” standard of Bankruptcy Rule 6003 and, therefore, respectfully request that the
Court approve the relief requested in this Motion on an emergency basis.

Notice

13.  The Debtors will provide notice of this Motion to: (a) the U.S. Trustee for the
Southern District of Texas,; (b) the holders of the fifty largest unsecured claims against the
Debtors (on a consolidated basis); (c) counsel to Wells Fargo Bank, National Association, as
Agent under the Debtors' prepetition credit agreement; (d) the United States Attorney’s Office
for the Southern District of Texas, (€) the Internal Revenue Service; (f) the United States
Securities and Exchange Commission; (g) the state attorneys general for states in which the
Debtors conduct business; and (h) any party that has requested notice pursuant to Bankruptcy
Rule 2002. The Debtors submit that, in light of the nature of the relief requested, no other or

further notice need be given.

[Remainder of page intentionally left blank.]
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WHEREFORE, the Debtors request that the Court enter an order, granting the relief

requested in this Motion and granting such other and further relief as is appropriate under the

circumstances.

Houston, Texas
May 10, 2020

/s/ Matthew D. Cavenaugh

JACKSON WALKERL.L.P.

Matthew D. Cavenaugh (TX Bar No. 24062656)

Jennifer F. Wertz (TX Bar No. 24072822)

Kristhy M. Peguero (TX Bar No. 24102776)

VeronicaA. Polnick (TX Bar No. 24079148)

1401 McKinney Street, Suite 1900

Houston, Texas 77010

Telephone: (713) 752-4200

Facsimile: (713) 752-4221

Email: mcavenaugh@jw.com
jwertz@jw.com
kpeguero@jw.com
vpolnick@jw.com

Proposed Co-Counsel to the Debtors
and Debtorsin Possession

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP

Joshua A. Sussberg, P.C. (pro hac vice pending)

Neil E. Herman (pro hac vice pending)

601 Lexington Avenue

New York, New Y ork 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: joshua.sussberg@kirkland.com
neil.herman@kirkland.com

-and-

Joshua M. Altman (pro hac vice pending)
300 North LaSalle Street

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: josh.atman@kirkland.com

Proposed Co-Counsel to the Debtors
and Debtorsin Possession
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Certificate of Service

| certify that on May 10, 2020, | caused a copy of the foregoing document to be served by
the Electronic Case Filing System for the United States Bankruptcy Court for the Southern
District of Texas.

/s Matthew D. Cavenaugh

Matthew D. Cavenaugh
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre

STAGE STORES, INC,,

Debtor.

Tax I.D. No. 91-1826900

Inre

SPECIALTY RETAILERS, INC.,,

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
Debtor. )
)
)

Tax 1.D. No. 74-0821900

Chapter 11

Case No. 20-32564 (DRJ)

Chapter 11

Case No. 20-32565 (DRJ)

Re: Docket No.

ORDER DIRECTING
JOINT ADMINISTRATION OF CHAPTER 11 CASES

Upon the motion (the “Motion”)! of the above-captioned debtors and debtors in
possession (collectively, the “Debtors’) for entry of an order (this “Order”) directing the joint
administration of the Debtors chapter 11 cases for procedural purposes only, al as more fully
set forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction
over this matter pursuant to 28 U.S.C. 8§ 1334; and this Court having found that this is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that it may enter a
final order consistent with Article 11l of the United States Constitution; and this Court having
found that venue of this proceeding and the Motion in thisdistrict is proper pursuant to 28 U.S.C.

88 1408 and 1409; and this Court having found that the relief requested in the Motion is in the

1 Capitalized terms used and not defined herein have the meanings ascribed to them in the Motion.
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best interests of the Debtors' estates, their creditors, and other parties in interest; and this Court
having found that the Debtors' notice of the Motion and opportunity for a hearing on the Motion
were appropriate and no other notice need be provided; and this Court having reviewed the
Motion and having heard the statements in support of the relief requested therein at a hearing
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 isHEREBY ORDERED THAT:

1 The Motion is granted.

2. The above-captioned chapter 11 cases are consolidated for procedural purposes
only and shall be jointly administered by the Court under Case No. 20-32564 (DRJ). All of the
jointly administered cases not previously assigned to Judge David R. Jones are transferred to
Judge David R. Jones. Additionaly, the following checked items are ordered:

a One disclosure statement and plan of reorganization may be filed for all cases
by any plan proponent.

b. Parties may request joint hearings on matters pending in any of the jointly
administered cases.

C. Other: See below.
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3. The caption of the jointly administered cases should read as follows:

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

)
Inre: ) Chapter 11

)
STAGE STORES, INC., et al.,2 ) Case No. 20-32564 (DRJ)

)
Debtors. ) (Jointly Administered)

)

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Stage Stores, Inc. (6900) and Specialty Retailers, Inc. (1900). The Debtors service address is:
2425 West Loop South, Houston, Texas 77027.

4, The foregoing caption satisfies the requirements set forth in section 342(c)(1) of
the Bankruptcy Code.

5. A docket entry, substantially similar to the following, shall be entered on the
docket of Specialty Retailers, Inc., to reflect the joint administration of these chapter 11 cases:

An order has been entered in accordance with Rule 1015(b) of the Federal Rules
of Bankruptcy Procedure and Rule 1015-1 of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the Southern
District of Texas directing joint administration for procedural purposes only of the
chapter 11 cases of: Stage Stores, Inc. Case No. 20-32564 and Specialty Retailers,
Inc., Case No. 20-32565. The docket in Case No. 20-32564 (DRJ) should be
consulted for all matters affecting this case. All further pleadings and other
papers shall be filed in and all further docket entries shall be made in Case
No. 20-32564 (DRJ).

6. The Debtors shall maintain, and the Clerk of the United States Bankruptcy Court
for the Southern District of Texas shall keep, one consolidated docket, one file, and one
consolidated service list for these chapter 11 cases.

7. Any party in interest may request joint hearings on matters pending in any of

these chapter 11 cases.
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8. Nothing contained in the Motion or this Order shall be deemed or construed as
directing or otherwise effecting a substantive consolidation of these chapter 11 cases and this
Order shall be without prejudice to the rights of the Debtors to seek entry of an order
substantively consolidating their respective cases.

0. The Debtors shall be permitted to file their monthly operating reports required by
the Region 7 Guidelines for Debtors-in-Possession on a consolidated basis;, provided that
disbursements will be listed on a Debtor-by-Debtor basis.

10. Notwithstanding any Bankruptcy Rule to the contrary, the terms and conditions of
this Order are immediately effective and enforceable upon its entry.

11.  The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

12.  This Court retains jurisdiction with respect to all matters arising from or related to
the implementation, interpretation, and enforcement of this Order.

Houston, Texas
Dated: , 2020

UNITED STATES BANKRUPTCY JUDGE



