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Item 1.03

Bankruptcy or Receivership.

On October 21, 2019, Destination Maternity Corporation (the “Company”) and certain of its subsidiaries (collectively, the “Debtors”) filed voluntary
petitions (the “Bankruptcy Petitions”) for reorganization under Chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). The Debtors’ Bankruptcy Petitions are jointly administered under the
caption In re: Destination Maternity Corporation, et al. The Company will continue its marketing process for the sale of the Company and/or its assets. The
Debtors will continue to operate their businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the
applicable provisions of the Bankruptcy Code and orders of the Bankruptcy Court. To maintain and continue uninterrupted ordinary course operations
during the Bankruptcy Petition proceedings, the Debtors have filed a variety of “first day” motions seeking approval from the Bankruptcy Court for various
forms of customary relief. These motions are designed primarily to minimize the effect of bankruptcy on the Company’s operations, customers and
employees. Bankruptcy Court filings and other information related to the Bankruptcy Petitions is available at a website administered by the Company’s
claims agent, Prime Clerk, LLC, at: http://cases.primeclerk.com/DestinationMaternity.
On October 22, 2019, the Bankruptcy Court approved all requested “first day” relief, including entering an Interim Order (I) Approving Notification and
Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No.
75] (the “Order”). The Order sets forth the procedures (including notice requirements) that certain holders (collectively, the S
“ tockholders”) of the
Company’s common stock, par value $0.0001 per share (the “Common Stock”) and potential Stockholders must comply with regarding transfers of, or
declarations of worthlessness with respect to, the Common Stock and certain obligations with respect to notifying the Company with respect to current stock
ownership (collectively, the “Procedures”). The terms and conditions of the Procedures were immediately effective and enforceable upon entry of the Order
by the Bankruptcy Court.
Any actions in violation of the Procedures (including the notice requirements) are null and voidab initio, and (a) the person or entity making such a transfer
will be required to take remedial actions specified by the Company to appropriately reflect that such transfer of the Company’s Common Stock is null and
void ab initio and (b) the person or entity making such a declaration of worthlessness with respect to the Company’s Common Stock will be required to file
an amended tax return revoking such declaration and any related deduction to reflect that such declaration is void ab initio.
The foregoing description of the Order is qualified in its entirety by reference to the Interim Order (I) Approving Notification and Hearing Procedures for
Certain Transfers of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. 75] filed as Exhibit
99.2 hereto and incorporated herein by reference.
Item 2.04 Triggering Events that Accelerate or Increase a Direct Financial Obligation or an Obligation Under anOff-Balance Sheet Arrangement.
The filing of the Bankruptcy Petitions described above in Item 1.03 constitutes an event of default that automatically accelerates the Debtors’ obligations
under the following credit facilities (the “Credit Facilities”):
•

Amended and Restated Credit Agreement dated March 25, 2016 (as amended on April 7, 2017 and February 1, 2018), among the Company, as
Borrower, Mothers Work Canada, Inc. and DM Urban Renewal, LLC, as Guarantors, each lender from time to time party hereto and Wells Fargo
Bank, National Association, as Administrative Agent and Swing Line Lender and Letter of Credit Issuer; and

•

Term Loan Credit Agreement dated February 1, 2018, among the Company, as Borrower, Mothers Work Canada, Inc. and DM Urban Renewal, LLC,
as Guarantors, each lender from time to time party hereto, and Pathlight Capital LLC, as Administrative Agent.

Each of the Credit Facilities provides that, as a result of the Bankruptcy Petitions, the principal and interest due thereunder shall be immediately due and
payable. However, any efforts to enforce such payment obligations under either of the Credit Facilities are automatically stayed as a result of the Bankruptcy
Petitions, and the creditors’ rights of enforcement in respect of each of the Credit Facilities are subject to the applicable provisions of the Bankruptcy Code.
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing
As previously announced, on April 17, 2019, the Company received notice (the “Delisting Notice”) from The Nasdaq Stock Market (“Nasdaq”) that it is no
longer in compliance with Listing Rule 5450(a)(1) (the “Bid Price Requirement”), which requires listed securities to maintain a minimum bid price of $1 per
share over a period of 30 consecutive business days.
Pursuant to Listing Rule 5810(c)(3)(A), the Company has a period of 180 calendar days following the receipt of the Delisting Notice to regain compliance
with the Bid Price Requirement, with the possibility of extension at the discretion of Nasdaq. The Company can regain compliance with the Bid Price
Requirement if at any time during the 180 calendar day cure period, the closing bid price of the Company’s security is at least $1 for a minimum of ten
consecutive business days.
On October 21, 2019, the Company received a Staff Determination letter from Nasdaq indicating that, in accordance with Nasdaq Listing Rules 5101,
5110(b) and IM-5101-1 (the “Listing Rules”), Nasdaq has determined that the Company’s securities will be delisted from Nasdaq unless the Company
requests an appeal of such determination.
The Listing Rules allow Nasdaq to use its discretionary authority to suspend or terminate the listing of a company based on any event, condition or
circumstance that exists or occurs that makes continued listing of the securities on Nasdaq unwarranted in the opinion of Nasdaq, including when a company
has filed for protection under any provision of the federal bankruptcy laws. Nasdaq based its determination on the following factors: (i) the filing of the
Bankruptcy Petitions and associated public interest concerns; (ii) concerns regarding the residual equity interest of the existing listed securities holders; and
(iii) concerns about the Company’s ability to sustain compliance with all requirements for continued listing on Nasdaq, including the Bid Price Requirement.
The letter provides that, should the Company fail to request a hearing before the Nasdaq Hearings Panel by October 28, 2019, trading of the Company’s
securities will be suspended at the opening of business on October 30, 2019, and a Form 25-NSE will be filed with the Securities and Exchange Commission
thereafter, which will remove the Company’s securities from listing on Nasdaq. The Company does not anticipate requesting such a hearing, and thus
expects that the Company’s securities will be delisted from Nasdaq.
Item 3.03 Material Modification of Rights of Security Holders.
The information set forth above in Item 1.03 of this Form 8-K regarding the Interim Order (I) Approving Notification and Hearing Procedures for Certain

Transfers of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. 75] is incorporated herein by
reference.
Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
On October 20, 2019 and effective upon the filing of the Bankruptcy Petitions, the board of directors of the Company (the “Board”) appointed Robert J.
Duffy to serve as the Chief Restructuring Officer (“CRO”) of the Company.
Mr. Duffy is 57 and has served as a Managing Director, Practice Leader and member of the Board of Directors of Berkeley Research Group LLC (“BRG”)
since May 2016. At BRG, Mr. Duffy has provided restructuring services, led transformation efforts, implemented performance improvement initiatives and
served in interim management positions. Prior to joining BRG, Mr. Duffy spent 14 years at FTI Consulting, Inc. (“FTI”) and was most recently the Global
Practice Leader of the FTI Consulting Corporate Finance/Restructuring practice. Mr. Duffy was a Partner at PricewaterhouseCoopers before joining FTI
following its acquisition of PricewaterhouseCoopers’ restructuring practice in 2002.
The appointment of Mr. Duffy as CRO is made pursuant to an engagement agreement with BRG (the “Engagement Letter”). With the support of additional
personnel from BRG, Mr. Duffy will provide consulting services in connection with the Bankruptcy Petitions and related matters. Mr. Duffy will not receive
any compensation directly from the Company. The Company will instead pay BRG $125,000 per month for Mr. Duffy’s services. In addition
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to receiving fees for Mr. Duffy’s services, BRG will be entitled to compensation at specified hourly rates for the services of other BRG personnel, as well as
reimbursement for direct out-of-pocket expenses. Upon execution of the Engagement Letter, the Company was required to forward to BRG the amount of
$40,000, which funds will be held “on account” to be applied to BRG’s professional fees, charges and disbursements for the engagement. BRG will refund
any unused amounts remaining on account. The Company will pay BRG an additional fee upon the closing of certain specified transactions. The Company
has also agreed to indemnify BRG, Mr. Duffy and the other BRG personnel in connection with the engagement, subject to customary terms and conditions.
As a result, Mr. Duffy may have a direct or indirect material interest in BRG’s continued service as defined in
Item 404(a) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended.
There are no family relationships between Mr. Duffy and any of the Company’s directors or executive officers.
Item 7.01

Regulation FD Disclosure.

In connection with the Bankruptcy Petitions, the Company issued a press release on October 21, 2019, a copy of which is attached as Exhibit 99.1 to this
Current Report on Form 8-K (this “Form 8-K”).
In accordance with General Instruction B.2 of Form8-K, the information being furnished under this Item 7.01 pursuant to this Form 8-K shall not be
deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the
liabilities of that section, nor shall it be deemed incorporated by reference into any registration statement or other document filed by the Company under the
Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing.
Item 8.01

Other Events.

The Company cautions that trading in its securities during the pendency of the Bankruptcy Petitions is highly speculative and poses substantial risks.
Trading prices for the Company’s securities may not bear any substantive relationship to the probable outcome for equity security holders at the conclusion
of the proceeding in Bankruptcy Court described above. No assurance can be given that, as of the result of the Bankruptcy Petitions, the Company’s equity
securities, including common stock and options, will not be cancelled and extinguished without any monetary recovery to the holders thereof.
Forward-Looking Statements
This Form 8-K contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. The Company cautions
that such forward-looking statements contained in this Form 8-K or made from time to time by management of the Company, including those regarding the
Bankruptcy Petitions and resulting proceeding in Bankruptcy Court and delisting from NASDAQ, involve risks and uncertainties, and are subject to change
based on various important factors. The following factors, among others, could affect the Company’s ability to realize such savings and could cause actual
results to differ materially from those expressed or implied in any such forward-looking statements: the Company’s ability to consummate a plan of
reorganization; risks attendant to the bankruptcy process, including the effects thereof on the Company’s business and on the interests of various
constituents, the length of time that the Company might be required to operate in bankruptcy and the continued availability of operating capital during the
pendency of such proceedings; risk associated with third party motions in any bankruptcy case; increased costs to execute the reorganization; the strength or
weakness of the retail industry in general and of apparel purchases in particular, our ability to successfully manage our various business initiatives, our
ability to successfully manage our real estate relationships, overall economic conditions and other factors affecting consumer confidence, demographics and
other macroeconomic factors that may impact the level of spending for apparel (such as fluctuations in pregnancy rates and birth rates), our ability to
develop and source merchandise and other factors set forth in the Company’s periodic filings with the U.S. Securities and Exchange Commission, or in
materials incorporated therein by reference. Although it is believed that the expectations reflected in such forward-looking statements are reasonable, no
assurance can be given that such expectations will prove to have been correct and persons reading this release are therefore cautioned not to place undue
reliance on these forward-looking statements which speak only as at the date of this Form 8-K. The Company assumes no obligation to update or revise the
information contained in this release (whether as a result of new information, future events or otherwise), except as required by applicable law.
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Item 9.01

Financial Statements and Exhibits.

The following exhibit is furnished with this Form 8-K:
Exhibit
No.

Description

99.1

Press Release, dated October 21, 2019

99.2

Interim Order (I) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to
Common Stock and (II) Granting Related Relief [Docket No. 75]
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
DESTINATION MATERNITY CORPORATION
Date: October 24, 2019

By:
Name:
Title:
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/s/ Dave J. Helkey
Dave J. Helkey
Chief Operating Officer & Chief Financial
Officer

Exhibit 99.1

DESTINATION MATERNITY TO CONTINUE SALE PROCESS THROUGH VOLUNTARY CHAPTER 11 FILING
Implements Path Forward to Enhance Profitability and Continue Its Ongoing Sale Process
Moorestown, NJ – October 21, 2019 - Destination Maternity Corporation (NASDAQ: DEST) (“Destination Maternity” or the “Company”), the premier
national retailer for maternity apparel and accessories, today announced that it and certain of its subsidiaries have filed voluntary petitions to restructure
under chapter 11 of the U.S. Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”).
The Company filed to facilitate and continue a marketing process begun in early September that has already yielded indications of interest from several
credible bidders.
To help fund and protect its operations during the chapter 11 process, Destination Maternity obtained consent to use cash collateral from all of its prepetition
secured lenders. The Company believes that this access to liquidity will be sufficient to pay suppliers and other business partners and vendors for authorized
goods and services provided post-filing and during the chapter 11 process.
In connection with that agreement, the Company and its lenders agreed to several milestones related to the chapter 11 cases and marketing process, which
call for, among other things, binding bids to be submitted by December 5, 2019, an auction to be held on December 9, 2019, and entry of an order by the
Bankruptcy Court approving the sale by December 12, 2019. Parties interested in participating in the marketing process should contact the Company’s
investment bank, Greenhill & Co., LLC (Neil Augustine, neil.augustine@greenhill.com, and Peter Johns, peter.johns@greenhill.com).
The Company also intends to use the court-supervised process to optimize the Company’s operations, including byright-sizing the Company’s
brick-and-mortar store footprint. Destination Maternity is expected to continue to operate and serve its customers, vendors, and partners, and pay its
employees in the ordinary course.
“This decision is a difficult, but necessary one,” said Lisa Gavales, Chair of the Office of the CEO of the Company. “In a challenging retail environment, we
have had to make some very tough choices, but we are confident that the steps taken today provide an opportunity to continue a marketing process that
provides the most efficient means of maximizing value to our stakeholders. Throughout this process we will be focused on developing the promising interest
already shown by potential bidders, and maintaining operational momentum toward a stronger business.”
Throughout this process, Destination Maternity, A Pea in the Pod, and Motherhood stores will continue to deliver the high-quality products and services to
which its customers are accustomed to both in stores and on-line. Destination Maternity is also filing customary first day motions that, once approved by the
Bankruptcy Court, will allow the Company to smoothly transition its business into chapter 11.

Court filings and other documents related to the court-supervised process are available at https://cases.primeclerk.com/DestinationMaternity/ or by calling
the Company’s claims agent, Prime Clerk LLC. We have also set up a special restructuring information line to field inquiries from all of our stakeholders in
the days ahead. That number is (877) 430-6130 or, if you are calling from outside the U.S. or Canada, at (917)962-8962.
Kirkland & Ellis LLP is acting as the Company’s legal counsel, Greenhill & Co., LLC is acting as investment banker and Berkeley Research Group, LLC
(“BRG”) is serving as Destination Maternity’s restructuring advisor, while BRG’s Robert J. Duffy has been appointed as the Company’s Chief
Restructuring Officer.
About Destination Maternity
Destination Maternity is the leading designer and omni-channel retailer of maternity apparel in the United States, with the only nationwide chain of
maternity apparel specialty stores, as well as a deep and expansive assortment available through multiple online distribution points, including our three
brand-specific websites. As of August 3, 2019, we operate 937 retail locations, including 446 stores in the United States, Canada and Puerto Rico, and 491
leased departments located within department stores and baby specialty stores throughout the United States and Canada. We also sell our merchandise on the
Internet, primarily through our Motherhood.com, APeaInThePod.com and DestinationMaternity.com websites. We also sell our merchandise through our
Canadian website, MotherhoodCanada.ca, through Amazon.com in the United States, and through websites of certain of our retail partners, including
Macys.com. Our 446 stores operate under three retail nameplates: Motherhood Maternity(R), A Pea in the Pod(R) and Destination Maternity(R). We also
operate 491 leased departments within leading retailers such as Macy’s(R), buybuy BABY(R) and Boscov’s(R). Generally, we are the exclusive maternity
apparel provider in our leased department locations.
Forward-Looking Statements
The information in this press release includes “forward-looking statements.” All statements, other than statements of historical fact included in this
press release, regarding our strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects, plans and objectives of
management are forward-looking statements. When used in this press release, the words “could,” “should,” “will,” “may,” “believe,” “anticipate,” “intend,”
“estimate,” “expect,” “project,” and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements
contain such identifying words. These forward-looking statements are based on our current expectations and assumptions about future events and are based
on currently available information as to the outcome and timing of future events. These forward-looking statements are based on management’s current
belief, based on currently available information, as to the outcome and timing of future events, actions and developments.
These forward-looking statements relate, in part, to (i) the Company’s ability to obtain Court approval of the Plan or any other plan of reorganization,
including the treatment of the claims of the Company’s lenders and trade creditors, among others; (ii) the Company’s ability to obtain approval with respect
to motions in the chapter 11 cases and the Court’s rulings in the chapter 11 cases and the outcome of the chapter 11 cases in general; (iii) the length of time
the Company will operate in chapter 11; (iv) risks associated with third-party motions in the chapter 11 cases, which may interfere with the Company’s
ability to develop and consummate the Plan or other plan of reorganization; (v) the potential adverse effects of the chapter 11 cases on the Company’s
liquidity, results of operations or business prospects; (vi) the ability to execute the Company’s business and restructuring plan; (vii) increased legal and
advisor costs related to the chapter 11 cases and other litigation and the inherent risks involved in a bankruptcy process; and (viii) other factors disclosed by
the Company from time to time in its filings with the SEC, including those described under the caption “Risk Factors” in the Company’s Annual Reports on
Form 10-K and Quarterly Reports on Form 10-Q. We do not intend to publicly update or revise any forward-looking statements as a result of new
information, future events or otherwise, except as required by law.

Exhibit 99.2

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
)
)
)
)
)
)
)
)

Chapter 11
Case No. 19-12256 (BLS)
(Joint Administration Requested)
Re: Docket No. __

INTERIM ORDER (I) APPROVING
NOTIFICATION AND HEARING PROCEDURES FOR
CERTAIN TRANSFERS OF AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO COMMON STOCK AND (II) GRANTING RELATED RELIEF
Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of an interim order
(this “Interim Order”): (a) approving the Procedures related to transfers of, or declarations of worthlessness with respect to, Common Stock, (b) directing
that any purchase, sale, other transfer of, or declaration of worthlessness with respect to Common Stock in violation of the Procedures shall be null and void
ab initio, (c) scheduling a final hearing to consider approval of the Motion on a final basis, and (d) granting related relief, all 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. §§ 157 and 1334 and the Amended
Standing Order; 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 relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and other
1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.
Capitalized terms used but not otherwise defined herein have the meanings given to them in the Motion.

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 under
the circumstances 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 is HEREBY ORDERED THAT:
1. The Motion is granted on an interim basis as set forth herein.
2. The final hearing (the “Final Hearing”) on the Motion shall be held on November 14, 2019, at 2:30 p.m., prevailing Eastern Time. Any objections
or responses to entry of a final order on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time, on November 7, 2019, and shall be served
on: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New Jersey 08057, Attn: Dave Helkey; (b) proposed counsel
to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn: Christopher T. Greco, Rebecca Blake Chaikin, and
Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800, Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K.
Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn:
Timothy J. Fox; (d) counsel to the administrative agent and lender under the Debtors’ prepetition revolving credit facility and lender under the Debtors’
prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason, and Chad Simon ;
(e) counsel to the administrative agent and lender under the Debtors’ prepetition term loan facility,
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Riemer & Braunstein LLP, Times Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven Fox; and (f) counsel to any
statutory committee appointed in these chapter 11 cases. In the event no objections to entry of the Final Order on the Motion are timely received, this Court
may enter such Final Order without need for the Final Hearing.
3. The Procedures, as set forth in Exhibit 1 attached hereto, are hereby approved.
4. Any transfer or declaration of worthlessness with respect to Common Stock in violation of the Procedures, including but not limited to the notice
requirements, shall be null and void ab initio.
5. In the case of any such transfer of Common Stock in violation of the Procedures, including but not limited to the notice requirements, the person or
entity making such transfer shall be required to take remedial actions specified by the Debtors, which may include the actions specified in Private Letter
Ruling 201010009 (Dec. 4, 2009), to appropriately reflect that such transfer is null and void ab initio.
6. In the case of any such declaration of worthlessness with respect to Common Stock in violation of the Procedures, including the notice
requirements, the person or entity making such declaration shall be required to file an amended tax return revoking such declaration and any related
deduction to appropriately reflect that such declaration is void ab initio.
7. The Debtors may retroactively or prospectively waive any and all restrictions, stays, and notification procedures set forth in the Procedures.
8. The requirements set forth in this Interim Order are in addition to the requirements of all applicable laws and do not excuse compliance therewith.
9. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).
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10. 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 Bankruptcy Local Rules are satisfied by such notice.
11. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim Order are immediately effective and enforceable upon its
entry.
12. Notwithstanding the relief granted in this Interim Order, any payment made by the Debtors pursuant to the authority granted herein shall be subject
to the orders authorizing use of cash collateral.
13. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this Interim Order in accordance with the Motion.
14. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement
of this Interim Order.
Dated: October 7, 2019
Wilmington, Delaware

/s/ Brendan L. Shannon
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1
Procedures for Transfers of and Declarations of
Worthlessness With Respect to Common Stock

Procedures for Transfers of and Declarations of
Worthlessness with Respect to Common Stock
The following procedures apply to transfers of Destination Maternity Corporation’s common stock or any Beneficial Ownership (as defined below) therein
(any such record or Beneficial Ownership of common stock, the “Common Stock”):
a.

Any entity (as defined in section 101(15) of the Bankruptcy Code) that currently is or becomes a Substantial Shareholder must, file with the
Court, and serve upon: (i) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New Jersey 08057, Attn:
Dave Helkey; (ii) proposed counsel to the Debtors, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn:
Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse; (iii) proposed co-counsel to the Debtors, Landis Rath & Cobb
LLP, 919 Market Street, Suite 1800, Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (iv) the
Office of The United States Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn: Timothy J. Fox;
(v) counsel to the administrative agent and lender under the Debtors’ prepetition revolving credit facility and lender under the Debtors’
prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason, and
Chad Simon; (vi) counsel to the administrative agent and lender under the Debtors’ prepetition term loan facility, Riemer & Braunstein LLP,
Times Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven Fox; (vii) counsel to any statutory
committee appointed in these chapter 11 cases; (hh) the Internal Revenue Service; and (viii) all registered holders of Common Stock
(collectively, the “Notice Parties”), a declaration of such status, substantially in the form of Exhibit 1A attached to these Procedures (each, a
“Declaration of Status as a Substantial Shareholder”); provided, for the avoidance of doubt, that the other procedures set forth herein shall
apply to a Substantial Shareholder even if no Declaration of Status as a Substantial Shareholder has been filed.

b.

Prior to effectuating any transfer of Common Stock that would (i) result in an increase in the amount of Common Stock of which a Substantial
Shareholder has Beneficial Ownership, or (ii) result in an entity or individual becoming a Substantial Shareholder, such Substantial
Shareholder or potential Substantial Shareholder must file with the Court and serve upon the Notice Parties an advance written declaration of
the intended transfer of Common Stock, substantially in the form of Exhibit 1B attached to these Procedures (each, a “Declaration of Intent to
Accumulate Common Stock”).

c.

Prior to effectuating any transfer of Common Stock that would (i) result in a decrease in the amount of Common Stock of which a Substantial
Shareholder has Beneficial Ownership, or (ii) result in an entity or individual ceasing to be a Substantial Shareholder (as to either Common
Stock), such Substantial Shareholder must file with the Court and serve upon the Notice Parties an advance written declaration of the intended
transfer of Common Stock, substantially in the form of Exhibit 1C attached to these Procedures (each, a “Declaration of Intent to Transfer
Common Stock,” and together with a Declaration of Intent to Accumulate Common Stock, a “Declaration of Proposed Transfer”).

d.

The Debtors shall have 14 calendar days after receipt of a Declaration of Proposed Transfer to file with the Court and serve on such
Substantial Shareholder or potential Substantial Shareholder an objection to any proposed transfer of Common Stock described in the
Declaration of Proposed Transfer on the grounds that such transfer might adversely affect the Debtors’ ability to utilize their federal net
operating losses (together with certain other tax attributes, the “Tax Attributes”). If the Debtors timely file an objection, such transaction will
remain ineffective unless the Debtors withdraw such objection or such transaction is approved by a final and non-appealable order of the
Court. If the Debtors do not object within such 14-day period, such transaction can proceed solely as set forth in the Declaration of Proposed
Transfer. To the extent the Debtors receive an appropriate Declaration of Proposed Transfer and determine in their business judgment not to
object, they shall provide five (5) business days’ notice of that decision to counsel to any statutory committee(s) appointed in the Debtors’
chapter 11 cases. Further transactions within the scope of this paragraph are the subject of additional notices in accordance with these
Procedures, with an additional 14-day waiting period for each Declaration of Proposed Transfer.

e.

For purposes of these Procedures: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial Ownership of at least 640,133
shares of Common Stock (representing approximately 4.5 percent of all issued and outstanding shares of Common Stock);1 (ii) “Beneficial
Ownership” will be determined in accordance with the applicable rules of section 382 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1–
9834 as amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury RegulationsSection 1.382-2T(h)(2)(i)(A)) and
includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities
owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of any equity
securities owned by such partnership, (3) an individual and such individual’s family members may be treated as one individual, (4) persons
and entities acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a holder would be
considered to beneficially own equity securities that such holder has an Option to acquire). An “Option” to acquire stock includes all interests
described in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put, call, stock
subject to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently
exercisable.
2

The following procedures apply to declarations of worthlessness of Common Stock:

1

a.

Any person or entity that currently is or becomes a 50-Percent Shareholder must file with the Court and serve upon the Notice Parties a
declaration of such status, substantially in the form of Exhibit 1D attached to these Procedures (each, a “Declaration of Status as a 50-Percent
Shareholder”), on or before the later of (i) 30 calendar days after the date of the Notice of Interim Order, and (ii) ten calendar days after
becoming a 50-Percent Shareholder; provided that, for the avoidance of doubt, the other procedures set forth herein shall apply to a50-Percent
Shareholder even if no Declaration of Status as a 50-Percent Shareholder has been filed.

b.

Prior to filing any federal or state tax return, or any amendment to such a return, or taking any other action that claims any deduction for
worthlessness of Common Stock for a tax year ending before the Debtors’ emergence from chapter 11 protection, such 50-Percent Shareholder
must file with the Court and serve upon the Notice Parties an advance written declaration substantially in the form of Exhibit 1E attached to
these Procedures (each, a “Declaration of Intent to Claim a Worthless Stock Deduction”) of the intended claim of worthlessness.

c.

The Debtors will have 14 calendar days after receipt of a Declaration of Intent to Claim a Worthless Stock Deduction to file with the Court and
serve on such 50-Percent Shareholder an objection to any proposed claim of worthlessness described in the Declaration of Intent to Claim a
Worthless Stock Deduction on the ground that such claim might adversely affect the Debtors’ ability to utilize the Tax Attributes. If the
Debtors timely file an objection, the filing of the return or amendment with such claim remains ineffective pending a final ruling on the
objection (and thereafter in accordance with the ruling and applicable appellate rules and procedures), and the 50-Percent Shareholder shall be
required to file an amended tax return revoking such proposed deduction. If the Debtors do not object within such 14-day period, the filing of
the return or amendment with such claim will be permitted as set forth in the Declaration of Intent to Claim a Worthless Stock Deduction. To
the extent that the Debtors receive an appropriate Declaration of Intent to Claim a Worthless Stock Deduction and determine in their business
judgment not to object, they shall provide five (5) business days’ notice of that decision to counsel to any statutory committee(s) appointed in
the Debtors’ chapter 11 cases. Additional returns or amendments within the scope of this paragraph are the subject of additional notices in
accordance with these Procedures as set forth herein, with an additional 14-day waiting period for each Declaration of Intent to Claim a
Worthless Stock Deduction.

d.

For purposes of these procedures a “50-Percent Shareholder” is any person or entity that at any time since December 31, 2015 has owned
50 percent or more of the Common Stock (determined in accordance with section 382(g)(4)(D) of the IRC and the applicable Treasury
Regulations thereunder).

Based on approximately 14,225,183 shares of Common Stock outstanding as of the Petition Date.
3

Notice Procedures
The following notice procedures apply to these Procedures:
a.

No later than two business days following entry of the Interim Order, the Debtors shall serve by overnight mail, postage prepaid, a notice
substantially in the form of Exhibit 1F attached to these Procedures (the “Notice of Interim Order”), on: (i) the Debtors, Destination Maternity
Corporation, 232 Strawbridge Drive, Moorestown, New Jersey 08057, Attn: Dave Helkey; (ii) proposed counsel to the Debtors, Kirkland &
Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn: Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith
Weinhouse; (iii) proposed co-counsel to the Debtors, Landis Rath & Cobb LLP, 919 Market Street, Suite 1800, Wilmington, Delaware 19801,
Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (iv) the Office of The United States Trustee, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801, Attn: Timothy J. Fox; (v) counsel to the administrative agent and lender under the Debtors’
prepetition revolving credit facility and lender under the Debtors’ prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York,
New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason, and Chad Simon (vi) counsel to the administrative agent and lender under the
Debtors’ prepetition term loan facility, Riemer & Braunstein LLP, Times Square Tower, Suite 2506, Seven Times Square, New York, New
York 10036, Attn: Steven Fox; (vii) counsel to any statutory committee appointed in these chapter 11 cases; (viii) the Internal Revenue
Service; and (ix) all registered holders of Common Stock (collectively, the “Notice Parties”). Additionally, no later than two business days
following entry of the Final Order, the Debtors shall serve a Notice of Interim Order modified to reflect that the final order has been entered
(as modified, the “Notice of Final Order”) on the same entities that received the Notice of Interim Order.

b.

All registered holders of Common Stock shall be required to serve the Notice of Interim Order or Notice of Final Order, as applicable, on any
holder for whose benefit such registered holder holds such Common Stock down the chain of ownership for all such holders of Common Stock.

c.

Any entity, broker, or agent acting on such entity’s or individual’s behalf that sells Common Stock to another entity shall be required to serve a
copy of the Notice of Interim Order or Notice of Final Order, as applicable, on such purchaser of such Common Stock or any broker or agent
acting on such purchaser’s behalf.

d.

As soon as is practicable following entry of the Interim Order, the Debtors shall (i) submit a copy of the Notice of Interim Order (modified for
publication) for publication in The New York Times (national edition), and (ii) submit a copy of the Notice of Interim Order (modified for
publication) to Bloomberg Professional Service for potential publication by Bloomberg; and (iii) file a Form 8-K with a reference to the entry
of the Interim Order.
4

e.

To the extent confidential information is required in any declaration described in these Procedures, such confidential information may be filed
and served in redacted form; provided that any such declarations served on the Debtors shall not be in redacted form. The Debtors shall keep
all information provided in such declarations strictly confidential and shall not disclose the contents thereof to any person except to the extent
(i) necessary to respond to a petition or objection filed with the Court, (ii) otherwise required by law, or (iii) that the information contained
therein is already public; provided that the Debtors may disclose the contents thereof to their professional advisors, who shall keep all such
declarations strictly confidential and shall not disclose the contents thereof to any other person or entity, subject to further Court order.
5

EXHIBIT 1A
Declaration of Status as a Substantial Shareholder
6

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
) Chapter 11
)
) Case No. 19-12256 (BLS)
)
)
) (Joint Administration Requested)
)

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER2

PLEASE TAKE NOTICE that the undersigned party is/has become a Substantial Shareholder with respect to the common stock of Destination
Maternity Corporation or of any Beneficial Ownership therein (the “Common Stock”). Destination Maternity Corporation is a debtor and debtor in
possession in Case No. 19-12256 (BLS) pending in the United States Bankruptcy Court for the District of Delaware (the “Court”).
1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.
For purposes of this declaration: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial Ownership (as defined below) of at least
640,133 shares of Common Stock (representing approximately 4.5 percent of 14,225,183 shares of Common Stock outstanding as of the Petition
Date); (ii) “Beneficial Ownership” will be determined in accordance with the applicable rules of section 382 of the Internal Revenue Code of 1986, 26
U.S.C. §§ 1–9834 as amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury RegulationsSection 1.382-2T(h)(2)(i)(A))
and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities
owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of any equity securities owned
by such partnership, (3) an individual and such individual’s family members may be treated as one individual, (4) persons and entities acting in
concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially
own equity securities that such holder has an Option to acquire). An “Option” to acquire stock includes all interests described in Treasury Regulations
Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently exercisable.

PLEASE TAKE FURTHER NOTICE that as of __________, 2019, the undersigned party currently has Beneficial Ownership of _________ shares
of Common Stock. The following table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership of such Common Stock:
Number of Shares

Date Acquired

(Attach additional page(s) if necessary)
PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer identification number of the undersigned party are ________.
PLEASE TAKE FURTHER NOTICE that pursuant to the Interim Order (I) Approving Notification and Hearing Procedures for Certain Transfers
of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. __] (the “Order”), this declaration (this
“Declaration”) is being filed with the Court and served upon: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New
Jersey 08057, Attn: Dave Helkey; (b) proposed counsel to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022,
Attn: Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street,
Suite 2207, Lockbox 35, Wilmington,
2

Delaware 19801, Attn: Timothy J. Fox; (d) counsel to the administrative agent and lender under the Debtors’ prepetition revolving credit facility and lender
under the Debtors’ prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason,
and Chad Simon; (e) counsel to the administrative agent and lender under the Debtors’ prepetition term loan facility, Riemer & Braunstein LLP, Times
Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven Fox; and (f) counsel to any statutory committee appointed in
these chapter 11 cases.
PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under penalties of perjury, the undersigned party hereby declares that he
or she has examined this Declaration and accompanying attachments (if any) and, to the best of his or her knowledge and belief, this Declaration and any
attachments hereto are true, correct, and complete.
Respectfully submitted,
(Name of Substantial Shareholder)
By:
Name:
Address:
Telephone:
Facsimile:
Dated:
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EXHIBIT 1B
Declaration of Intent to Accumulate Common Stock

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
) Chapter 11
)
) Case No. 19-12256 (BLS)
)
)
) (Joint Administration Requested)
)
DECLARATION OF INTENT TO ACCUMULATE COMMON STOCK2

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its intention to purchase, acquire, or otherwise accumulate (the
“Proposed Transfer”) one or more shares of common stock of Destination Maternity Corporation or of any Beneficial Ownership therein (the “Common
Stock”). Destination Maternity Corporation is a debtor and debtor in possession in CaseNo. 19-12256 (BLS) pending in the United States Bankruptcy Court
for the District of Delaware (the “Court”).
1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.
For purposes of this declaration: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial Ownership (as defined below) of at least
640,133 shares of Common Stock (representing approximately 4.5 percent of 14,225,183 shares of Common Stock outstanding as of the Petition
Date); (ii) “Beneficial Ownership” will be determined in accordance with the applicable rules of section 382 of the Internal Revenue Code of 1986, 26
U.S.C. §§ 1–9834 as amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury RegulationsSection 1.382-2T(h)(2)(i)(A))
and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities
owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of any equity securities owned
by such partnership, (3) an individual and such individual’s family members may be treated as one individual, (4) persons and entities acting in
concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially
own equity securities that such holder has an Option to acquire). An “Option” to acquire stock includes all interests described in Treasury Regulations
Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently exercisable.

PLEASE TAKE FURTHER NOTICE that if applicable, on
Shareholder with the Court and served copies thereof as set forth therein.

, 2019, the undersigned party filed a Declaration of Status as a Substantial

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has Beneficial Ownership of

shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that pursuant to the Proposed Transfer, the undersigned party proposes to purchase, acquire, or otherwise
accumulate Beneficial Ownership of
shares of Common Stock or an Option with respect to
shares of Common Stock. If the
Proposed Transfer is permitted to occur, the undersigned party will have Beneficial Ownership of
shares of Common Stock after such transfer
becomes effective.
PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer identification number of the undersigned party are ___________.
PLEASE TAKE FURTHER NOTICE that pursuant to the Interim Order (I) Approving Notification and Hearing Procedures for Certain Transfers
of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ] (the “Order”), this declaration (this
“Declaration”) is being filed with the Court and served upon: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New
Jersey 08057, Attn: Dave Helkey; (b) proposed counsel to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022,
Attn: Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street,
Suite 2207, Lockbox 35, Wilmington,
2

Delaware 19801, Attn: Timothy J. Fox; (d) counsel to the administrative agent and lender under the Debtors’ prepetition revolving credit facility and lender
under the Debtors’ prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason,
and Chad Simon; (e) counsel to the administrative agent and lender under the Debtors’ prepetition term loan facility, Riemer & Braunstein LLP, Times
Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven Fox; and (f) counsel to any statutory committee appointed in
these chapter 11 cases.
PLEASE TAKE FURTHER NOTICE that pursuant to the Order, the undersigned party acknowledges that it is prohibited from consummating the
Proposed Transfer unless and until the undersigned party complies with the Procedures set forth therein.
PLEASE TAKE FURTHER NOTICE that the Debtors, have 14 calendar days after receipt of this Declaration to object to the Proposed Transfer
described herein. If the Debtors timely file an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn by the Debtors
or the Court approves such transaction by a final and non-appealable order. If the Debtors do not object within such 14-day period, then after expiration of
such period the Proposed Transfer may proceed solely as set forth in this Declaration.
PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the undersigned party that may result in the undersigned party
purchasing, acquiring, or otherwise accumulating Beneficial Ownership of additional shares of Common Stock will each require an additional notice filed
with the Court and served in the same manner as this Declaration.
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PLEASE TAKE FURTHER NOTICE that pursuant to 28 U.S.C. § 1746, under penalties of perjury, the undersigned party hereby declares that he
or she has examined this Declaration and accompanying attachments (if any) and, to the best of his or her knowledge and belief, this Declaration and any
attachments hereto are true, correct, and complete.
Respectfully submitted,
(Name of Declarant)
By:
Name:
Address:
Telephone:
Facsimile:
Dated:
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EXHIBIT 1C
Declaration of Intent to Transfer Common Stock

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
) Chapter 11
)
) Case No. 19-12256 (BLS)
)
)
) (Joint Administration Requested)
)
DECLARATION OF INTENT TO TRANSFER COMMON STOCK2

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its intention to sell, trade, or otherwise transfer (the “Proposed
Transfer”) one or more shares of common stock of Destination Maternity Corporation or of any Beneficial Ownership therein (the “Common Stock”).
Destination Maternity Corporation is a debtor and debtor in possession in Case No. 19-12256 (BLS) pending in the United States Bankruptcy Court for the
District of Delaware (the “Court”).
1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.
For purposes of this declaration: (i) a “Substantial Shareholder” is any entity or individual that has Beneficial Ownership (as defined below) of at least
640,133 shares of Common Stock (representing approximately 4.5 percent of 14,225.183 shares of Common Stock outstanding as of the Petition
Date); (ii) “Beneficial Ownership” will be determined in accordance with the applicable rules of section 382 of the Internal Revenue Code of 1986, 26
U.S.C. §§ 1–9834 as amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury RegulationsSection 1.382-2T(h)(2)(i)(A))
and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities
owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of any equity securities owned
by such partnership, (3) an individual and such individual’s family members may be treated as one individual, (4) persons and entities acting in
concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially
own equity securities that such holder has an Option to acquire). An “Option” to acquire stock includes all interests described in Treasury Regulations
Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently exercisable.

PLEASE TAKE FURTHER NOTICE that if applicable, on
Shareholder with the Court and served copies thereof as set forth therein.

, 2019, the undersigned party filed a Declaration of Status as a Substantial

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has Beneficial Ownership of

shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the undersigned party proposes to sell, trade, or otherwise transfer
Beneficial Ownership of
shares of Common Stock or an Option with respect to
shares of Common Stock. If the Proposed Transfer
is permitted to occur, the undersigned party will have Beneficial Ownership of
shares of Common Stock after such transfer becomes effective.
PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer identification number of the undersigned party are _________.
PLEASE TAKE FURTHER NOTICE that pursuant the Interim Order (I) Approving Notification and Hearing Procedures for Certain Transfers of
and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ] (the “Order”), this declaration (this
“Declaration”) is being filed with the Court and served upon: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New
Jersey 08057, Attn: Dave Helkey; (b) proposed counsel to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022,
Attn: Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street,
Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn: Timothy J. Fox; (d) counsel to the administrative agent and lender under
2

the Debtors’ prepetition revolving credit facility and lender under the Debtors’ prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York,
New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason, and Chad Simon; (e) counsel to the administrative agent and lender under the Debtors’
prepetition term loan facility, Riemer & Braunstein LLP, Times Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven
Fox; and (f) counsel to any statutory committee appointed in these chapter 11 cases.
PLEASE TAKE FURTHER NOTICE that pursuant to the Order, the undersigned party acknowledges that it is prohibited from consummating the
Proposed Transfer unless and until the undersigned party complies with the Procedures set forth therein.
PLEASE TAKE FURTHER NOTICE that the Debtors, have 14 calendar days after receipt of this Declaration to object to the Proposed Transfer
described herein. If the Debtors timely file an objection, such Proposed Transfer will remain ineffective unless the Debtors withdraw such objection or the
Court approves such transaction by a final and non-appealable order. If the Debtors do not object within such 14-day period, then after expiration of such
period the Proposed Transfer may proceed solely as set forth in this Declaration.
PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the undersigned party that may result in the undersigned party
selling, trading, or otherwise transferring Beneficial Ownership of additional shares of Common Stock each will require an additional notice filed with the
Court, and served in the same manner as this Declaration.
PLEASE TAKE FURTHER NOTICE that pursuant to 28 U.S.C. § 1746, under penalties of perjury, the undersigned party hereby declares that he
or she has examined this Declaration and accompanying attachments (if any) and, to the best of his or her knowledge and belief, this Declaration and any
attachments hereto are true, correct, and complete.
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Respectfully submitted,
(Name of Declarant)
By:
Name:
Address:
Telephone:
Facsimile:
Dated:
4

EXHIBIT 1D
Declaration of Status as a 50-Percent Shareholder

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
)
)
)
)
)
)
)

Chapter 11
Case No. 19-12256 (BLS)
(Joint Administration Requested)

DECLARATION OF STATUS AS A 50-PERCENT SHAREHOLDER2

PLEASE TAKE NOTICE that the undersigned party is/has become a 50-Percent Shareholder with respect to the common stock of Destination
Maternity Corporation or of any Beneficial Ownership therein (the “Common Stock”). Destination Maternity Corporation is a debtor and debtor in
possession in Case No. 19-12256 (BLS) pending in the United States Bankruptcy Court for the District of Delaware (the “Court”).
1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.
For purposes of this declaration: (i) a “50-Percent Shareholder” is any person or entity that at any time since December 31, 2015 has owned
50 percent or more of the Common Stock (determined in accordance with section 382(g)(4)(D) of the Internal Revenue Code of 1986, as amended,
and the applicable Treasury Regulations thereunder); (ii) “Beneficial Ownership” will be determined in accordance with the applicable rules of section
382 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1–9834 as amended (the “IRC”), and the Treasury Regulations thereunder (other than
Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own
its proportionate share of any equity securities owned by such partnership, (3) an individual and such individual’s family members may be treated as
one individual, (4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and
(5) a holder would be considered to beneficially own equity securities that such holder has an Option to acquire). An “Option” to acquire stock
includes all interests described in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put,
call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently
exercisable.

PLEASE TAKE FURTHER NOTICE that, as of
, 2019, the undersigned party currently has Beneficial Ownership of
shares of
Common Stock. The following table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership of such Common Stock:
Number of Shares

Date Acquired

(Attach additional pages if necessary)
PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer identification number of the undersigned party are

.

PLEASE TAKE FURTHER NOTICE that pursuant to the Interim Order (I) Approving Notification and Hearing Procedures for Certain Transfers
of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. ] (the “Order”), this declaration (this
“Declaration”) is being filed with the Court and served upon: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New
Jersey 08057, Attn: Dave Helkey; (b) proposed counsel to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022,
Attn: Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street,
Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn: Timothy J. Fox; (d) counsel to the administrative agent and lender under the Debtors’
prepetition revolving credit facility and lender under the Debtors’ prepetition term
2

loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York 10169, Attn: Daniel F. Fiorillo, Valerie Mason, and Chad Simon; (e) counsel to the
administrative agent and lender under the Debtors’ prepetition term loan facility, Riemer & Braunstein LLP, Times Square Tower, Suite 2506, Seven Times
Square, New York, New York 10036, Attn: Steven Fox; and (f) counsel to any statutory committee appointed in these chapter 11 cases.
PLEASE TAKE FURTHER NOTICE that pursuant to 28 U.S.C. § 1746, under penalties of perjury, the undersigned party hereby declares that he
or she has examined this Declaration and accompanying attachments (if any) and, to the best of his or her knowledge and belief, this Declaration and any
attachments hereto are true, correct, and complete.
Respectfully submitted,
(Name of 50-Percent Shareholder)
By:
Name:
Address:
Telephone:
Facsimile:
Dated:
3

EXHIBIT 1E
Declaration of Intent to Claim a Worthless Stock Deduction

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
)
)
)
)
)
)
)

Chapter 11
Case No. 19-12256 (BLS)
(Joint Administration Requested)

DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION2

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its intention to claim a worthless stock deduction (the “Proposed
Worthlessness Claim”) with respect to one or more shares of common stock of Destination Maternity Corporation or of any Beneficial Ownership therein
(the “Common Stock”). Destination Maternity Corporation is a debtor and debtor in possession in CaseNo. 19-12256 (BLS) pending in the United States
Bankruptcy Court for the District of Delaware (the “Court”).

1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.
For purposes of this declaration: (i) a “50-Percent Shareholder” is any person or entity that at any time since December 31, 2015 has owned
50 percent or more of the Common Stock (determined in accordance with section 382(g)(4)(D) of the Internal Revenue Code of 1986, as amended,
and the applicable Treasury Regulations thereunder); (ii) “Beneficial Ownership” will be determined in accordance with the applicable rules of section
382 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1–9834 as amended (the “IRC”), and the Treasury Regulations thereunder (other than
Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own
its proportionate share of any equity securities owned by such partnership, (3) an individual and such individual’s family members may be treated as
one individual, (4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and
(5) a holder would be considered to beneficially own equity securities that such holder has an Option to acquire). An “Option” to acquire stock
includes all interests described in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, put,
call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently
exercisable.

PLEASE TAKE FURTHER NOTICE that, if applicable, on
Shareholder with the Court and served copies thereof as set forth therein.

, 2019 the undersigned party filed a Declaration of Status as a 50-Percent

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has Beneficial Ownership of

shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that pursuant to the Proposed Worthlessness Claim, the undersigned party proposes to declare that
shares of Common Stock became worthless during the tax year ending
.
PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer identification number of the undersigned party are ___________.
PLEASE TAKE FURTHER NOTICE that pursuant to the Interim Order (I) Approving Notification and Hearing Procedures for Certain Transfers
of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. __] (the “Order”), this declaration (this
“Declaration”) is being filed with the Court and served upon: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New
Jersey 08057, Attn: Dave Helkey; (b) proposed counsel to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022,
Attn: Christopher T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street,
Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn: Timothy J. Fox; (d) counsel to the administrative agent and lender under the Debtors’
prepetition revolving credit facility and lender under the Debtors’ prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York
10169, Attn: Daniel F.
2

Fiorillo, Valerie Mason, and Chad Simon; (e) counsel to the administrative agent and lender under the Debtors’ prepetition term loan facility, Riemer &
Braunstein LLP, Times Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven Fox; and (f) counsel to any statutory
committee appointed in these chapter 11 cases.
PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the undersigned party acknowledges that the Debtors, have 14 calendar days after
receipt of this Declaration to object to the Proposed Worthlessness Claim described herein. If the Debtors timely file an objection, such Proposed
Worthlessness Claim will not be effective unless the Debtors withdraw such objection or the Court approves such action by a final and non-appealable
order. If the Debtors do not object within such 14-day period, then after expiration of such period the Proposed Worthlessness Claim may proceed solely as
set forth in this Declaration.
PLEASE TAKE FURTHER NOTICE that any further claims of worthlessness contemplated by the undersigned party each will require an
additional notice filed with the Court to be served in the same manner as this Declaration, and are subject to an additional 14-day waiting period.
PLEASE TAKE FURTHER NOTICE that pursuant to 28 U.S.C. § 1746, under penalties of perjury, the undersigned party hereby declares that he
or she has examined this Declaration and accompanying attachments (if any) and, to the best of his or her knowledge and belief, this Declaration and any
attachments hereto are true, correct, and complete.
3

Respectfully submitted,
(Name of Declarant)
By:
Name:
Address:
Telephone:
Facsimile:
Dated:
4

EXHIBIT 1F
Notice of Order

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
DESTINATION MATERNITY
CORPORATION, et al.,1
Debtors.

)
)
)
)
)
)
)
)

Chapter 11
Case No. 19-12256 (BLS)
(Joint Administration Requested)

NOTICE OF INTERIM ORDER (I) APPROVING
NOTIFICATION AND HEARING PROCEDURES FOR
CERTAIN TRANSFERS OF AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO COMMON STOCK AND (II) GRANTING RELATED RELIEF

TO: THE REGISTERED HOLDERS OF COMMON STOCK OF DESTINATION MATERNITY CORPORATION (THE “COMMON STOCK”)
IDENTIFIED IN THE LIST OF EQUITY SECURITY HOLDERS ATTACHED TO DEBTOR DESTINATION MATERNITY
CORPORATION’S VOLUNTARY PETITION:
PLEASE TAKE NOTICE that on October 21, 2019 (the “Petition Date”), the above-captioned debtors and debtors in possession (collectively, the
“Debtors”), filed petitions with the United States Bankruptcy Court for the District of Delaware (the “Court”) under chapter 11 of title 11 of the United
States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”). Subject to certain exceptions, section 362 of the Bankruptcy Code operates as a stay of any
act to obtain possession of or exercise control over property of or from the Debtors’ estates.
PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the Debtors’ Motion for Entry of Interim and Final Orders
(I) Approving Notification and Hearing Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common Stock and
(II) Granting Related Relief [Docket No. 15] (the “Motion”).
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Destination Maternity
Corporation (5573); DM Urban Renewal, LLC (N/A); and Mothers Work Canada, Inc. (4780). The location of the Debtors’ principal place of
business is 232 Strawbridge Drive, Moorestown, New Jersey 08057.

PLEASE TAKE FURTHER NOTICE that on October 22, 2019, the Court entered the Interim Order (I) Approving Notification and Hearing
Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common Stock and (II) Granting Related Relief [Docket No. 75]
(the “Order”) approving procedures for certain transfers of or declarations of worthlessness with respect to Common Stock, as set forth inExhibit 1 attached
to the Order (the “Procedures”).2
PLEASE TAKE FURTHER NOTICE that pursuant to the Order, a Substantial Shareholder may not consummate any purchase, sale, or other
transfer of Common Stock in violation of the Procedures, and any such transaction in violation of the Procedures shall be null and void ab initio.
PLEASE TAKE FURTHER NOTICE that pursuant to the Order, a 50-Percent Shareholder may not claim a worthless stock deduction with respect
to Common Stock in violation of the Procedures, and any such deduction in violation of the Procedures shall be null and void ab initio, and the 50-Percent
Shareholder shall be required to file an amended tax return revoking such proposed deduction.
PLEASE TAKE FURTHER NOTICE that pursuant to the Order, the Procedures shall apply to the holding and transfers of Common Stock by a
Substantial Shareholder or someone who may become a Substantial Shareholder.
PLEASE TAKE FURTHER NOTICE that upon the request of any entity, the notice, solicitation, and claims agent for the Debtors, Prime Clerk
LLC, will provide a copy of the Order and a form of each of the declarations required to be filed by the Procedures in a reasonable period of time. Such
Order and declarations are also available via PACER on the Court’s website at https://ecf.deb.uscourts.gov/ for a fee, or by accessing the Debtors’
restructuring website at http://cases.primeclerk.com/DestinationMaternity.
2

Capitalized terms used in this Order and not immediately defined have the meanings given to such terms in the Motion or in the First Day Declaration
as applicable.
2

PLEASE TAKE FURTHER NOTICE that the final hearing (the “Final Hearing”) on the Motion shall be held on November 14, 2019, at 2:30 p.m.,
prevailing Eastern Time. Any objections or responses to entry of a final order on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time,
on November 7, 2019, and shall be served on: (a) the Debtors, Destination Maternity Corporation, 232 Strawbridge Drive, Moorestown, New Jersey 08057,
Attn: Dave Helkey; (b) proposed counsel to the Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn: Christopher
T. Greco, Rebecca Blake Chaikin, and Allyson Smith Weinhouse and (ii) Landis Rath & Cobb LLP, 919 Market Street, Suite 1800, Wilmington, Delaware
19801, Attn: Adam G. Landis, Kerri K. Mumford, and Jennifer L. Cree; (c) the Office of The United States Trustee, 844 King Street, Suite 2207, Lockbox
35, Wilmington, Delaware 19801, Attn: Timothy J. Fox; (d) counsel to the administrative agent and lender under the Debtors’ prepetition revolving credit
facility and lender under the Debtors’ prepetition term loan facility, Otterbourg P.C., 230 Park Avenue, New York, New York 10169, Attn: Daniel F.
Fiorillo, Valerie Mason, and Chad Simon; (e) counsel to the administrative agent and lender under the Debtors’ prepetition term loan facility, Riemer &
Braunstein LLP, Times Square Tower, Suite 2506, Seven Times Square, New York, New York 10036, Attn: Steven Fox; and (f) counsel to any statutory
committee appointed in these chapter 11 cases. In the event no objections to entry of the Final Order on the Motion are timely received, this Court may enter
such Final Order without need for the Final Hearing.
3

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE PROCEDURES SET FORTH IN THE ORDER SHALL
CONSTITUTE A VIOLATION OF, AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF SECTION 362 OF THE
BANKRUPTCY CODE.
PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE, SALE, OTHER TRANSFER OF, OR DECLARATION OF
WORTHLESSNESS WITH RESPECT TO COMMON STOCK, BENEFICIAL OWNERSHIP THEREOF, OR OPTION WITH RESPECT
THERETO IN VIOLATION OF THE ORDER IS PROHIBITED AND SHALL BE NULL AND VOID AB INITIO AND MAY BE PUNISHED BY
CONTEMPT OR OTHER SANCTIONS IMPOSED BY THE COURT.
PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Order are in addition to the requirements of applicable law and do not
excuse compliance therewith.
[Remainder of page intentionally left blank.]
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Dated: October 22, 2019
Wilmington, Delaware

/s/ Adam G. Landis
LANDIS RATH & COBB LLP
Adam G. Landis (DE Bar No. 3407)
Kerri K. Mumford (DE Bar No. 4186)
Jennifer L. Cree (DE Bar No. 5919)
919 North Market Street, Suite 1800
Wilmington, Delaware 19801
Telephone: (302) 467-4400
Facsimile: (302) 467-4450
Email:
landis@lrclaw.com
mumford@lrclaw.com
cree@lrclaw.com
- and KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
Christopher T. Greco, P.C. (pro hac vice pending)
601 Lexington Avenue
New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
Email:
christopher.greco@kirkland.com
Proposed Co-Counsel to the Debtors and Debtors in Possession

