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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 
 

 
In re: 
 
TOYS “R” US, Inc., et al.,1 
 
    Debtors. 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 17-34665 (KLP) 
 
(Jointly Administered) 
 

 

MOTION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS  
TO (A) CLARIFY REQUIREMENT AND ESTABLISH INFORMATION  

SHARING PROCEDURES, AND (B) OBTAIN RELATED RELIEF 
 

The Official Committee of Unsecured Creditors (the “Committee”) of the above-

captioned debtors and debtors-in-possession (collectively, the “Debtors”) respectfully submits this 

motion (the “Motion”) for entry of an order (the “Order”), (a) clarifying the Committee’s 

requirement and establishing certain information-sharing procedures (the “Information Sharing 

Procedures”) and (b) granting related relief.  In support of the Motion, the Committee respectfully 

represents as follows: 

                                                      
1 The Debtors in these cases, along with the last four digits of each Debtor’s tax identification number, are set forth in 
the Order (I) Directing Joint Administration of Chapter 11 Cases and (II) Granting Related Relief [Dkt. No. 78]. 
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JURISDICTION 

1. This Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and 1334. 

Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409. This is a core proceeding 

pursuant to 28 U.S.C. §157(b)(2). 

2. The statutory predicates for the relief requested herein are §§ 105(a), 1102, and 

1103 of the Bankruptcy Code. 

BACKGROUND 

3. On September 18, 2017 (the “Petition Date”), the Debtors filed voluntary petitions 

for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 

“Bankruptcy Code”), commencing these chapter 11 cases (the “Chapter 11 Cases”).  The Chapter 11 

Cases are administered jointly.  

4. The Debtors are operating as debtors in possession pursuant to §§ 1107 and 1108 of 

the Bankruptcy Code.  No trustee, examiner, or other statutory committee has been appointed in 

these Cases.   

5. On September 26, 2017, the United States Trustee appointed the Committee in the 

Chapter 11 Cases [Docket No. 206].  Members appointed to the Committee are: (a) The Bank Of 

New York Mellon, (b) Euler Hermes North America Insurance Co., (c) Evenflo Company, Inc., 

(d) Huffy Corporation, (e) KIMCO Realty Corporation, (f) LEGO Systems, Inc., (g) Mattel, Inc., 

(h) Simon Property Group, Inc., and (i) Veritiv Operating Company.  The Committee Co-Chairs 

are Mattel, Inc. and Simon Property Group, Inc.   

6. Thereafter, the Committee retained the law firms of Kramer Levin Naftalis & 

Frankel LLP (“Kramer Levin”) as its lead counsel and Wolcott Rivers Gates (“Wolcott”) as its 

local counsel in the Chapter 11 Cases.   
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7. The Committee has engaged JND Corporate Restructuring (“JND”) as information 

agent (the “Information Agent”).  A separate application to retain JND as Information Agent for 

the Committee nunc pro tunc to November 21, 2017, in connection with the Committee's duties 

discussed herein is being filed contemporaneously with this Motion. 

8. Before the filing of this Motion, the Debtors, the Committee, each member of the 

Committee and the Committee's professionals entered into a confidentiality agreement with the 

Debtors (the “Confidentiality Agreement”), that, among other things, governs the use and 

disclosure of non-public information, documents, communications and matters of whatever nature 

and kind disclosed to the Committee or its representatives by or on behalf of the Debtors, or the 

Debtors' non-Debtor subsidiaries and affiliates or their respective representatives or professionals, 

whether in writing or orally or in any other format (collectively, with all summaries thereof or 

information derived therefrom, “Debtor Confidential Material”). 

9. The Committee has also adopted the by-laws of the Official Committee of 

Unsecured Creditors of Toys “R” Us, Inc., et al. (the “By-Laws”), which contain numerous 

provisions designed to, among other things, protect confidential information, materials, and 

communications produced by or related to the Committee, its members and professionals 

(“Committee Confidential Information”). Committee Confidential Information includes any and 

all written and oral correspondence, reports, and memoranda prepared by the Committee's 

professionals for the benefit of the Committee as well as all related communications, including 

reports disseminated by Committee members among themselves and/or their retained 

professionals or received by any of the members of the Committee. 

RELIEF REQUESTED 

10. Pursuant to this Motion, the Committee requests entry of the Order, effective as of 

September 26, 2017: (A) authorizing the Committee to establish and implement the Information Sharing 

Procedures (as defined below) to facilitate the Committee's duties under § 1102(b)(3) of the Bankruptcy 
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Code to provide general unsecured creditors with access to information related to the Chapter 11 Cases; (B) 

finding that the Committee, its members and, in each case, their respective agents, representatives, 

affiliates, partners, employees, counsel, and financial and other advisors (collectively, the 

“Committee Parties”) to be in compliance with section 1102(b)(3) of the Bankruptcy Code as a 

result of implementing the Information Sharing Procedures (as defined below) concerning the 

disclosure of certain information; (C) confirming that section 1102(b)(3)(A) of the Bankruptcy 

Code does not authorize or require the Committee to provide access for any entity (as defined in 

section 101(15) of the Bankruptcy Code) (each, an “Entity”) to (i) Confidential Material (as 

defined below), except as set forth in the Information Sharing Procedures, and (ii) any other 

information if the effect of such disclosure would constitute a general or subject matter waiver of 

the attorney-client, work product, or other applicable privilege possessed by the Committee; and 

(D) granting related relief.  The Information Sharing Procedures establish a framework so that the 

Committee can provide general unsecured creditors with access to information through, without 

limitation, (i) the establishment and maintenance of a website (the “Committee Website”) 

available at www.jndla.com/cases/toyscommittee; (ii) the establishment and maintenance of a 

"submit-an-inquiry" functionality for the Committee Website to allow general unsecured creditors 

to submit questions, comments, and requests for access to information to the Committee; and (iii) 

procedures for general unsecured creditors to submit information requests (“Information 

Requests”) directly to the Committee. 

INFORMATION SHARING PROCEDURES  

11. Section 1102 of the Bankruptcy Code governs the appointment of creditors' 

committees.  See 11 U.S.C. § 1102.  Specifically, section 1102(b)(3) of the Bankruptcy Code 

provides, in relevant part: 

A creditors' committee appointed under subsection (a) shall — 

(a) provide access to information for creditors who 
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(i) hold claims of the kind represented by that committee; and 

(ii) are not appointed to the committee; 

(b) solicit and receive comments from the creditors described in subparagraph 
(A); and 

(c) be subject to a court order that compels any additional report or disclosure 
to be made to the creditors described in subparagraph (A). 

11 U.S.C. § 1102(b)(3)(A)-(C).   

12. Thus, a creditors' committee is required to provide its constituency of general 

unsecured creditors with access to information as part of its duties under § 1102(b)(3) of the 

Bankruptcy Code. 

13. To provide general unsecured creditors with access to certain information, the 

Committee, through JND, will undertake, among other things, the following actions and 

procedures, as may be necessary and appropriate, until the earliest to occur of: (a) dismissal of the 

Committee, (b) dismissal or conversion of these Chapter 11 Cases and (c) a further order of this 

Court: 

(a) Establish and maintain the Committee Website at 
jndla.com/cases/ToysCommittee, to be maintained by and through JND that may 
provide, without limitation: 

(i) a link or other form of access to the website maintained by the 
Debtors' claims and noticing agent at cases.primeclerk.com/toysrus, 
including, among other things, the case docket and claims register; 

(ii) general information concerning the Debtors, including access to 
docket filings, and general information concerning significant 
parties in the Chapter 11 Cases; 

(iii) highlights of significant events in the Chapter 11 Cases; 

(iv) a calendar with upcoming significant events in the Chapter 11 
Cases; 

(v) a general overview of the chapter 11 process; 

(vi) a form to submit creditor questions, comments and requests for 
access to information; 
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(vii) responses to creditor inquiries, comments and requests for access to 
information; provided, that the Committee may privately provide 
such responses in the exercise of its reasonable discretion, including 
in light of the nature of the information request and the creditor's 
agreements to appropriate confidentiality and trading constraints; 

(viii) answers to frequently asked questions; 

(ix) links to other relevant websites; 

(x) the names and contact information for the Debtors' counsel and 
restructuring advisors; and 

(xi) the names and contact information for the Committee's counsel and 
other advisors. 

 

(b) Establish and maintain a telephone number and electronic mail address for 
general unsecured creditors to submit questions and comments regarding the 
Debtors and the Chapter 11 Cases. 

 

14. In addition to the Committee Website, if a general unsecured creditor (the 

“Requesting Creditor”) makes a written request to the Committee by email or otherwise seeking 

the disclosure of additional information (the “Information Request”), the Committee will use 

reasonable best efforts to respond to the Requesting Creditor based on non-confidential 

information within fifteen (15) business days of receiving the Information Request.  The 

Committee will undertake such efforts through the means deemed most reasonable under the 

circumstances, either providing access to the information requested (or stating that the Committee 

will do so) or the reasons for the Committee being unable to comply with the Information Request. 

The Committee shall not provide or disclose in response to any Information Request  (subject to 

further order of the Court): (i) information or documents generated by the Committee, or by any of 

the Committee's professionals, or by any Committee member or counsel to any Committee 

member for the use of the Committee, including, without limitation, the Committee Confidential 

Information (collectively, “Privileged Information”) and communications among Committee 

members in their capacity as such and communications among Committee professionals and the 
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Committee, including information regarding specific positions taken by Committee members 

(collectively, “Committee Communications,” and together with Privileged Information, 

“Confidential Committee Material”); (ii) any other information, including the Debtor 

Confidential Material, covered by an applicable confidentiality agreement with the Committee 

(including its members or professionals), including, without limitation, the Confidentiality 

Agreement and any other confidentiality agreement with the Debtors or any other party-in-interest; 

(iii) any other information whose disclosure would constitute a breach or violation under any 

agreement or contract to which the Committee (including its members or professionals) is a party, 

including, without limitation, the Confidentiality Agreement and any other confidentiality 

agreement with the Debtors or any other party-in-interest; (iv) any information that is subject to 

any protective order entered by the Court, or (v) any other information the disclosure of which 

would constitute a waiver of any applicable privilege, including, without limitation, attorney-client 

privilege and work-product privilege ((i) through (v), collectively, “Confidential Material”).2  

15. In addition, for the avoidance of doubt, the Committee shall not be required or 

authorized to provide or disclose to any third party or its non-member constituents any Debtor 

Confidential Material. 

16. Any information received (formally or informally) by the Committee from any 

entity in connection with an examination pursuant to Bankruptcy Rule 2004 or in connection with 

any formal or informal discovery in any contested matter, adversary proceeding, or other litigation 

shall not be governed by the terms of the proposed Order but, rather, by any order or agreement 

governing such discovery. 
                                                      
2 For the avoidance of doubt, Confidential Material shall not include any information or portions of information that is 
or becomes generally available to the public, or is or becomes available to any member of the Committee on a non-
confidential basis, but in any such case, only to the extent such information became available to the applicable parties’ 
knowledge without violation of a contractual, legal, or fiduciary obligation to the Debtors or any of their respective 
affiliates or representatives of which such parties are aware. Confidential Information shall also not  include 
information that was, to the applicable parties’ knowledge, in the possession of, obtained by, or available to the 
Committee on a non-confidential basis from a source which is not bound by a confidentiality agreement with the 
Debtors or any other contractual, fiduciary, or other legal obligation of confidentiality to the Debtors. 
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17. If the Requesting Creditor is a competitor or prospective competitor of the Debtors 

and the Debtors or the Committee believes that information requested may impair the Debtors' 

business in any material way, no information will be disclosed unless the Court orders such 

disclosure after notice and a hearing. The determination that a Requesting Creditor is a competitor 

or prospective creditor is reviewable by the Court. 

18. If the Committee denies the Information Request and the Requesting Creditor 

disagrees with such decision, the Requesting Creditor may make a good-faith effort to meet and 

confer with an authorized representative of the Committee regarding the Information Request.  If 

no consensual resolution is reached through such efforts, then the Requesting Creditor may file a 

motion to compel disclosure for cause, which must be served, and will be heard, in accordance 

with the rules of the Court, the Order (I) Establishing Certain Notice, Case Management, and 

Administrative Procedures and (II) Granting Related Relief (the “Case Management Order”) 

[Docket No. 129], and any other order establishing notice, case management or administrative 

procedures entered in the Chapter 11 Cases. The hearing on such motion shall be noticed and 

scheduled by the Court. 

19. To the extent an order of the Court provides that the Committee is required to 

provide or disclose Confidential Material, the Committee shall require any Requesting Creditor to 

enter into a confidentiality agreement reasonably acceptable to the Debtors and the Committee (a 

“Creditor Confidentiality Agreement”), and if applicable, the requesting Creditor shall enter 

into trading restrictions with respect to such Confidential Material and represent that such trading 

restrictions and any information-screening process complies with applicable securities laws and 

will reasonably protect the confidentiality of such information; provided, however, that the 

Committee shall have no responsibility for the Requesting Creditor's compliance with, or liability 

for violation of, applicable securities or other laws.  For the avoidance of doubt, the terms of the 

proposed  Order do not supersede the terms of any non-disclosure agreement, protective order, or any 
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other applicable confidentiality arrangement entered into or agreed to by any relevant parties. To the 

extent that the terms of the proposed Order are inconsistent with the terms of any other agreement, 

stipulation, or applicable confidentiality arrangement entered into or agreed to by the applicable 

parties, the terms of such other arrangement shall control. 

20. Nothing herein shall preclude the Requesting Creditor from requesting (a) the Court 

to conduct an in camera review of the Information Request or (b) the Committee to prepare a log 

or other index of information the Requesting Creditor believes is responsive to the Information 

Request, but which the Committee believes to be Confidential Material.  In addition, nothing 

herein shall preclude the Committee from objecting to such requests. 

21. The Committee shall not have or incur any liability to any entity (including the 

Debtors) for acts taken or omitted as long as the Committee has acted in compliance with the 

Information Sharing Procedures set forth herein and the By-Laws of the Committee.  However, the 

foregoing shall not preclude or curtail the right of any general unsecured creditor or any entity to 

move the Court for an order requiring the production of other or further information, to the extent 

available. 

BASIS FOR RELIEF REQUESTED 

22. Section 105(a) of the Bankruptcy Code empowers the Court to "issue any order . . . 

that is necessary or appropriate to carry out the provisions of this title."  The Committee submits 

the requested relief is necessary for the Committee to fulfill its obligations as set forth under § 

1102(b)(3) of the Bankruptcy Code. 

23. The Bankruptcy Code requires a creditors' committee "to provide access to 

information," but does not establish guidelines for appropriate methods to provide such access or 

the type, kind and extent of the information to be provided to its constituency.  See In re Refco 

Inc., 336 B.R. 187, 190 (Bankr. S.D.N.Y. 2006) (“BAPCPA does not define the 'information' that 

section 1102(b)(3)(A) requires an official creditors' committee to make available to its 
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constituency . . . or state how it is to be delivered, . . . but its language permits a broad 

construction.”).  The legislative history of § 1102(b)(3) likewise fails to describe, limit or provide 

any interpretive guidance.  See H.R. Rep. No. 109-31, at 87 (2005) (stating only that “[s]ection 

405(b) requires the committee to give creditors having claims of the kind represented by the 

committee access to information.”).  With no definition of the term “information” or guidance on 

the mechanisms for providing access to such information, this mandate has the potential to be 

interpreted as requiring the Committee to provide access to all information provided to it by the 

Debtors or developed through the Committee's exercise of its investigative function, regardless of 

whether the information is confidential, privileged, proprietary or material non-public information. 

It could also be interpreted to require that the Committee provide such information to all creditors 

regardless of the cost to the estate or whether a creditor has expressed an interest in receiving 

information. 

24. In order to assist a statutory committee with faithfully performing its function – 

which includes evaluating a debtor’s business plan and reorganization strategy – debtors will often 

provide committees with confidential, material and/or non-public information, including in draft 

form. See 7 COLLIER ON BANKRUPTCY ¶ 1103.05[2][a] (Alan N. Resnick & Henry J. Sommer eds., 

16th ed.).  In that regard, a debtor will often condition the dissemination of such information on 

the committee (and its professionals) agreeing to maintain such information in confidence as 

disclosure might harm the debtor’s business.  Section 1102(b)(3), however, provides no guidance 

on the extent to which a committee is obligated to provide confidential, proprietary or material 

non-public information to its constituency. 

25. The Committee respectfully submits that the statute cannot appropriately be 

interpreted in such a manner that would require the unprotected disclosure of Confidential 

Material and, accordingly, seeks approval of the Information Sharing Procedures as a means of 

satisfying the information provision requirements of § 1102(b)(3) of the Bankruptcy Code.  See In 
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re Refco, Inc., 336 B.R., at 197 (explaining that “[m]aintaining the parties' reasonable expectations 

of confidentiality . . . is often critical to a committee's performance of its oversight and negotiation 

functions, compliance with applicable securities laws, and the proper exercise of committee 

members' fiduciary duties” and “[m]aintaining confidentiality against unsecured creditors 

generally may be necessary to preserve the attorney-client privilege”).  If Congress had intended 

for § 1102(b)(3) of the Bankruptcy Code to require a creditors' committee to provide creditors 

with unrestricted access to all information that a creditors' committee receives from a debtor, it 

would have done so explicitly given that such a provision would frustrate several other provisions 

of the Bankruptcy Code, including a creditors' committee's authority under section 1103(c) of the 

Bankruptcy Code to investigate the debtor and to act as a fiduciary for its constituents. 

26. Accordingly, the relief requested by the Motion is unquestionably "necessary and 

appropriate" to enable the Committee to fulfill its statutory duties.  First, given the lack of 

direction with respect to the interpretation of § 1102(b)(3) of the Bankruptcy Code, the 

Committee, absent the relief sought herein, could be accused of being in breach of its obligations.  

Second, without clarification by the Court, the Committee's efforts in this case may be frustrated 

because the Debtors would almost certainly be hesitant or unwilling to share confidential and 

sensitive information — precisely the information the Committee requires and typically receives 

to carry out its fiduciary obligations — for fear that the shared information may be disseminated to 

members of the public, including competitors.  Lastly, requiring dissemination of such information 

to all creditors in a case of this size may undermine the Committee's efforts to maximize 

recoveries to its constituents given the attendant cost of such efforts.  Thus, the Court should 

approve the Information Sharing Procedures and enter the Order pursuant to section 105(a) of the 

Bankruptcy Code. 

27. In addition, because the cost associated with soliciting and receiving comments 

from general unsecured creditors will ultimately be borne by the Debtors' estates, the means for 
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soliciting and receiving such comments must be tailored to reflect the circumstances of these 

bankruptcy cases. The Committee submits that its proposal — to invite general unsecured 

creditors to comment on matters related to these bankruptcy proceedings via the Committee 

Website, and through the telephone hotline and email address created for that purpose — provides 

a cost-effective and efficient method for the Committee to satisfy its obligation under § 

1102(b)(3)(B) of the Bankruptcy Code. 

28. The requested relief will allow the Committee to (a) satisfy its statutory obligations 

to provide access to information; (b) solicit and receive comments from constituents; and (c) 

respond to the information requests from general unsecured creditors.  In addition, the Information 

Sharing Procedures will ensure that other confidential, privileged, proprietary, and/or material 

non-public information is not disseminated to the detriment of the Debtors' estates. Moreover, it 

will assist the Committee in performing its statutory function and create a cost-effective and 

efficient process for compliance with § 1102(b)(3) of the Bankruptcy Code. 

29. The Committee submits that the relief requested is appropriate and within the 

Court's authority.  Indeed, the relief requested is similar to relief routinely granted by this Court 

and in other chapter 11 cases. See e.g., In re Alpha Natural Resources, Inc., Case No. 15-33896-

KRH (Bankr. E.D. Va. Oct. 16, 2015) [Docket No. 680]; In re Patriot Coal Corp., Case No. 15-

32450-KLP (Bankr. E.D. Va. July 29, 2015) [Docket No. 678]; In re James River Coal Co., 

Case No. 14-31848-KRH (Bankr. E.D. Va. June 2, 2014) [Docket No. 330]; In re AMF Bowling 

Worldwide Inc., Case No. 12-36495-KRH (Bankr. E.D. Va. Feb. 13, 2013) [Docket No. 484]; In 

re Workflow Management, Inc., Case No. 10-74617-SCS (Bankr. E.D. Va. Dec. 2, 2010) [Docket 

No. 421]; In re Dietze Construction Group, Inc., Case No. 10-14103-SSM (Bankr. E.D. Va. 

July 21, 2010) [Docket No. 164]; In re LandAmerica Financial Group, Inc., Case No. 08-

35994-KRH (Bankr. E.D. Va. Feb. 27, 2009) [Docket No. 1028]; In re Smitty’s  Building Supply,  
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Inc.,  Case  No.  09-10040-SSM  (Bankr.  E.D.  Va.  Feb.  24,  2009) [Docket No. 155]; In re 

Circuit City Stores, Inc., Case No. 08-35653-KRH (Bankr. E.D. Va. Dec. 29, 2008) [Docket 

No. 1307]. 

30. Accordingly, the Committee respectfully requests that the Court grant the relief 

requested herein to, among other things, (a) find the Committee to be in compliance with § 

1102(b)(3) of the Bankruptcy Code by establishing the proposed Information Sharing Procedures 

and (b) clarify the Committee's requirement to provide access to Confidential Material on the 

terms set forth in the Motion and the proposed order. 

NOTICE 

31. Notice of this Motion has been given in accordance with the Case Management 

Order.  Because of the nature of the relief requested, the Committee submits that such notice is sufficient 

and that no further notice of the relief requested in the Motion need be provided. 

NO PRIOR REQUEST 

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

other court. 

CONCLUSION 

WHEREFORE, the Committee respectfully requests that this Court enter an order, 

granting the relief requested herein, and such other and further relief as this Court deems 

appropriate. 
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Dated: December 5, 2017   Respectfully submitted, 

 
 
/s/         Cullen D. Speckhart                            
Cullen D. Speckhart (VSB No. 79096) 
Olya Antle (VSB No. 83153) 
Joshua D. Stiff (VSB No. 86105) 
WOLCOTT RIVERS GATES 
919 E. Main Street, Suite 2010 
Richmond, VA 23219 
200 Bendix Road, Suite 300 
Virginia Beach, VA 23452 
Telephone: (757) 497-6633 
 
Proposed Counsel to the Official  
Committee of Unsecured Creditors 
 
AND 
 
Kenneth H. Eckstein (admitted pro hac vice) 
Robert T. Schmidt (admitted pro hac vice) 
Stephen D. Zide (admitted pro hac vice) 
Rachael L. Ringer (admitted pro hac vice) 
KRAMER LEVIN NAFTALIS & FRANKEL LLP 
1177 Avenue of the Americas 
New York, New York 10036 
Telephone: (212) 715-9100 
Facsimile: (212) 715-8000 
keckstein@kramerlevin.com 
dgoldman@kramerlevin.com 
ssparling@kramerlevin.com 
nhamerman@kramerlevin.com 
 
Counsel to the Official  
Committee of Unsecured Creditors
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 
 

 
In re: 
 
 
TOYS “R” US, INC., et al., 
 
Debtors. 

  
Chapter 11 
Case No. 17-34665 (KLP) 
 
Jointly Administered 
 
 
 

 
 

ORDER APPROVING MOTION OF THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS TO (A) CLARIFY REQUIREMENT AND ESTABLISH INFORMATION  

SHARING PROCEDURES AND (B) OBTAIN RELATED RELIEF 

Upon consideration of the motion (the “Motion”), 3  of the Official Committee of 

Unsecured Creditors (the “Committee”) to (i) clarify the Committee’s requirement and establish 

certain information-sharing procedures and (ii) grant related relief; and due and proper notice of 

the Motion having been provided; and the Court having reviewed the Motion and there being no 

opposition to the requested relief; and the Court having determined that the legal and factual 

bases set forth in the Motion establish just cause for the relief granted herein; and this Court 

having jurisdiction to order the relief provided herein in accordance with 28 U.S.C. §§ 157 and 

1334; and this being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the 

Motion having been provided and no other or further notice need be provided; and the Court 

having found and determined that the relief sought in the Motion is in the best interests of the 

Debtors’ estates; and after due deliberation and sufficient cause appearing therefor: 

IT IS HEREBY FOUND ORDERED THAT: 

1. The Motion is GRANTED as provided herein. 

                                                      
3 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Motion.  
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2. The Information Sharing Procedures (as defined below) for the 

Committee’s dissemination of information and compliance with the requirements set forth in 

section 1102(b) of the Bankruptcy Code are hereby approved. 

3. In full satisfaction of the Committee’s obligations to provide general 

unsecured creditors with access to information pursuant to Bankruptcy Code section 

1102(b)(3)(A) and (B), the Committee shall establish and maintain the following information-

sharing procedures (the “Information Sharing Procedures”), as may be necessary and 

appropriate, until the earliest to occur of: dissolution of the Committee, dismissal or conversion 

of these Chapter 11 Cases, or a further order of this Court (the “Termination Date”): 

a. Establish and maintain the Committee Website at jndla.com/cases/ToysCommittee, 
to be maintained by and through JND Corporate Restructuring (“JND”), that may 
provide, without limitation: 
 
i. a link or other form of access to the website maintained by the Debtors’ 

claims and noticing agent at cases.primeclerk.com/toysrus, which may 
include, among other things, the case docket and claims register; 

ii. general information concerning the Debtors, including case dockets, access 
to docket filings, and general information concerning significant parties in 
the Chapter 11 Cases; 

iii. highlights of significant events in the Chapter 11 Cases; 

iv. a calendar with upcoming significant events in the Chapter 11 Cases; 

v. a general overview of the chapter 11 process; 

vi. a form to submit creditor questions, comments and requests for access to 
information; 

vii. responses to creditor inquiries, comments and requests for access to 
information; provided, that the Committee may privately provide such 
responses in the exercise of its reasonable discretion, including in light of 
the nature of the information request and the creditor’s agreements to 
appropriate confidentiality and trading constraints; 

viii. answers to frequently asked questions; 

ix. links to other relevant websites;  
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x. the names and contact information for the Debtors’ counsel and 
restructuring advisors;  

xi. the names and contact information for the Committee’s counsel and other 
advisors; 

b. Establish and maintain a telephone number and electronic mail address for general 
unsecured creditors to submit questions and comments regarding the Debtors and 
these chapter 11 cases.  
 

4. In addition to the Committee website, if a general unsecured creditor (the 

“Requesting Creditor”) makes a written information request to the Committee by email or 

otherwise (the “Information Request”) seeking the disclosure of additional information, the 

Committee will use reasonable best efforts to respond to the Requesting Creditor based on non-

confidential information within fifteen (15) business days of receiving the Information Request.  

The Committee will undertake such efforts through the means deemed most reasonable under the 

circumstances, either providing access to the information requested (or stating that the 

Committee will do so) or the reasons for the Committee being unable to comply with the 

Information Request. 

5. The Committee shall not provide or disclose in response to any 

Information Request (subject to further order of the Court): (i) information or documents 

generated by the Committee, or by any of the Committee’s professionals, or by any Committee 

member or counsel to any Committee member for the use of the Committee, including, without 

limitation, the Committee Confidential Information (collectively, “Privileged Information”) 

and communications among Committee members in their capacity as such and communications 

among Committee professionals and the Committee, including information regarding specific 

positions taken by Committee members (collectively, “Committee Communications,” and 

together with Privileged Information, “Confidential Committee Material”); (ii) any 

information, including the Debtor Confidential Material, covered by an applicable confidentiality 
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agreement with the Committee (including its members or professionals), including, without 

limitation, the Confidentiality Agreement and any other confidentiality agreement with the 

Debtors; (iii) any other information the disclosure of which would constitute a breach or 

violation under any agreement or contract to which the Committee (including its members or 

professionals) or the Debtors are parties, including, without limitation, the Confidentiality 

Agreement and any other confidentiality agreement with the Debtors; (iv) any information that is 

subject to any protective order entered by the Court, or (v) any other information the disclosure 

of which would constitute a waiver of any applicable privilege, including, without limitation, 

attorney-client privilege and work-product privilege ((i) through (v), collectively, “Confidential 

Material”).4  

6. The Committee shall not be authorized to provide or disclose to any third 

party or its non-member constituents any Debtor Confidential Material. 

7. Any information received (formally or informally) by the Committee from 

any entity in connection with an examination pursuant to Bankruptcy Rule 2004 or in connection 

with any formal or informal discovery in any contested matter, adversary proceeding, or other 

litigation shall not be governed by the terms of this Order but, rather, by any order or agreement 

governing such discovery.  

8. If the Requesting Creditor is a competitor or prospective competitor of the 

Debtors and the Debtors or the Committee believes that the information requested reasonably 

may impair the Debtors’ business, no information will be disclosed unless the Court orders such 

                                                      
4 For the avoidance of doubt, Confidential Material shall not include any information or portions of information that 
is or becomes generally available to the public, or is or becomes available to any member of the Committee on a 
non-confidential basis, but in any such case, only to the extent such information became available to the applicable 
parties’ knowledge without violation of a contractual, legal, or fiduciary obligation to the Debtors or any of their 
respective affiliates or representatives of which such parties are aware. Confidential Material shall also not include 
information that was, to the applicable parties’ knowledge, in the possession of, obtained by, or available to the 
Committee on a non-confidential basis from a source which is not bound by a confidentiality agreement with the 
Debtors or any other contractual, fiduciary, or other legal obligation of confidentiality to the Debtors.  
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disclosure after notice and a hearing. The determination that a Requesting Creditor is a 

competitor or prospective creditor is reviewable by the Court. 

9. If the Committee denies the Information Request, then the Requesting 

Creditor must make a good-faith effort to meet and confer with an authorized representative of 

the Committee regarding the Information Request.  If no consensual resolution is reached 

through such efforts, then the Requesting Creditor may file a motion to compel disclosure for 

cause, which must be served, and will be heard, in accordance with the rules of the Court and 

any order establishing notice, case management or administrative procedures entered in the 

Chapter 11 Cases.  The hearing on such motion shall be noticed and scheduled by the Court.   

10. To the extent an order of the Court provides that the Committee is 

required to provide or disclose Confidential Material, the Committee shall require any 

Requesting Creditor to enter into a confidentiality agreement reasonably acceptable to the 

Debtors and the Committee (a “Creditor Confidentiality Agreement”), and the Requesting 

Creditor shall enter into trading restrictions with respect to such Confidential Material and 

represent that such trading restrictions and any information-screening process comply with 

applicable securities laws and will reasonably protect the confidentiality of such information; 

provided, however, that neither the Committee nor the Debtors shall have any responsibility for 

the Requesting Creditor’s compliance with, or liability for violation of, applicable securities or 

other laws.  

11. For the avoidance of doubt, the terms of this Order do not supersede the terms 

of any non-disclosure agreement, protective order, or any other applicable confidentiality 

arrangement entered into or agreed to by any relevant parties. To the extent that the terms of this 

Order are inconsistent with the terms of any other agreement, stipulation, or applicable 

confidentiality arrangement entered into or agreed to by the applicable parties, the terms of such 
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other arrangement shall control. 

12. Nothing herein shall preclude the Requesting Creditor from requesting 

(i) the Court to conduct an in camera review of the Information Request, or (ii) the Committee to 

prepare a log or other index of information the Requesting Creditor believes is responsive to the 

Information Request, but which the Committee believes to be Confidential Material.  In addition, 

nothing herein shall preclude the Committee from objecting to such requests.  

13. The Committee shall not have or incur any liability to any entity 

(including the Debtors) for acts taken or omitted pursuant to this Order as long as the Committee 

has acted in compliance with the Information Sharing Procedures set forth herein, any By-Laws 

adopted by the Committee, the Confidentiality Agreement and any other confidentiality 

agreement with the Debtors.  However, the foregoing shall not preclude or curtail the right of any 

general unsecured creditor or any entity to move the Court for an order requiring the production 

of other or further information, to the extent available. 

14. None of the Debtors, the Committee Parties and, in each case, any of their 

respective directors, officers, employees, members, attorneys, consultants, advisors and agents 

(acting in such capacity) (collectively, the “Exculpated Parties”), shall have or incur any 

liability to any Entity (including the Debtors and their affiliates) for any act taken or omitted to 

be taken in connection with the preparation, dissemination, or implementation of the Information 

Sharing Procedures, the Committee Website and other information to be provided pursuant to 

section 1102(b)(3) of the Bankruptcy Code; provided, however, that the foregoing shall not 

affect the liability of any Exculpated Party protected pursuant to this paragraph 11 that otherwise 

would result from any such act or omission to the extent that such act or omission is determined 

in a final non-appealable order to have constituted a breach of fiduciary duty, gross negligence, 

or willful misconduct, including, without limitation, fraud and criminal misconduct, or the 
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breach of any confidentiality agreement or order.  Without limiting the foregoing, the 

exculpation provided in this paragraph shall be coextensive with any Exculpated Party’s 

qualified immunity under applicable law. 

15. Nothing in this Order requires the Committee to provide access to 

information or solicit comments from any Entity that has not demonstrated to the satisfaction of 

the Committee, in its sole discretion, or to the Court, that it holds claims of the kind described in 

section 1102(b)(3) of the Bankruptcy Code. 

16. Nothing in this Order shall diminish or modify the obligations of the 

Committee or its members under the Committee’s By-Laws or the Confidentiality Agreement or 

any other confidentiality agreement with the Debtors, which obligations shall remain in full force 

and effect notwithstanding any provision of this Order. 

17. The Committee will file a separate application to retain a service provider 

for the purposes of (i) establishing and maintaining a website on behalf of the Committee and (ii) 

serving as information agent for the Committee pursuant to sections 1102(b)(3)(A) and 1103(a) 

of the Bankruptcy Code. 

18. Upon the Termination Date, the Information Sharing Procedures shall 

terminate and JND shall take all reasonable steps to effectuate such termination, including 

without limitation the termination of the Committee Website. 

19. The Committee is authorized to take all actions necessary to effectuate the 

relief granted pursuant to this Order in accordance with the Motion.  The terms and conditions of 

this Order shall be immediately effective and enforceable upon its entry. 

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

with Bankruptcy Rule 9006(a). 
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21. The Court retains jurisdiction with respect to all matters arising from or 

related to the interpretation and implementation of this Order. 
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Dated: _____________, 2017 
           Richmond, Virginia 
      
             
 UNITED STATES BANKRUPTCY JUDGE 
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