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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

n re: Chapter 11

1
SAKS GLOBAL ENTERPRISES, LLC, et al., Case No. 26-90103 (ARP)

Debtors. (Jointly Administered)

OBJECTION OF RICHARD A. BAKER
TO THE AMENDED JOINT CHAPTER 11 PLAN OF SAKS GLOBAL
ENTERPRISES LLC AND ITS GLOBAL DEBTOR AFFILIATES
[Relates to Docket No. 2160]

Richard A. Baker (“Baker”), by and through his undersigned counsel, and in his capacity
as a former officer and director of the Global Debtors in the above-captioned chapter 11 cases (the

“Chapter 11 Cases”), hereby files this objection (the “Objection”) to the Amended Joint Chapter

11 Plan of Saks Global Enterprises LLC and Its Global Debtor Affiliates [Docket No. 2160] (the
“Proposed Plan”)? filed by the Global Debtors. In support of the Objection, Baker respectfully
states as follows:

OBJECTION

1. After filing petitions to commence these Chapter 11 Cases, the Global Debtors
entered into a separation agreement with Baker to ensure that he continued to provide certain

benefits and services to the Global Debtors. Now, after Baker has lived up to his end of the deal

A complete list of each of the Debtors in these Chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://cases.stretto.com/Saks. The location of Debtors Saks Global Enterprises
LLC’s corporate headquarters and the Debtors’ service address in these chapter 11 cases is 225 Liberty Street,
31st Floor, New York, NY 10281. Bradley Arant Boult Cummings LLP is counsel for the following Debtors:
Saks OFF STH HOLDINGS LLC, Saks OFF 5TH LLC, Saks OFF 5TH Midco Partner Inc., and Luxury Outlets
USA, LLC (collectively, the “SOS Digital Debtors”). Haynes and Boone, LLP and Willkie Farr & Gallagher LLP
are counsel for the remaining Debtors (collectively, the “Global Debtors™).

Capitalized terms used herein but not otherwise defined have the meanings ascribed to them in the Proposed Plan.
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and complied with the provisions of the agreement throughout the pendency of the Chapter 11
Cases, the Global Debtors are seeking to unilaterally abrogate those terms. The Global Debtors’
efforts to limit Baker’s bargained-for rights and evade the requirements of applicable law is bad
faith and violates the requirements of section 1129(a)(3) of the Bankruptcy Code. Baker
respectfully submits that this Court should not sanction such a “bait and switch,” and deny
confirmation until such provisions are removed from the Proposed Plan.

I. THE SEPARATION AGREEMENT IS A POSTPETITION AGREEMENT THAT
CANNOT BE REJECTED OR MODIFIED WITHOUT BAKER’S CONSENT.

A. The Separation Agreement Is a Postpetition Agreement that Expressly
Preserved Baker’s Indemnification Rights.

2. On January 13, 2026, (the “Petition Date”), the majority of the 113 Global Debtors,
including Debtor Saks & Company LLC, a signatory to the Separation Agreement (as defined
below), filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code. On January
14, 2026, the remaining 23 Global Debtors followed suit.

3. On the Petition Date, “effective on the close of business,” the Global Debtors

entered into a cooperation and mutual separation agreement (the “Separation Agreement”),

following which Baker ceased to be an employee, officer or director of the Global Debtors.? Under
the terms of the Separation Agreement, Baker agreed to a variety of ongoing obligations owed to
the Global Debtors, including provisions regarding non-solicitation and non-competition that
would continue for a period of twenty-four (24) months following the execution of the Separation
Agreement. Separation Agreement, § 12(c)-(d). The Separation Agreement also included a non-
disparagement provision that would continue for twelve (12) months following the execution.

Separation Agreement, § 9. This obligation was mutual, and the Separation Agreement included

3 Baker was also a director or officer of Saks Global Holdings, LLC, Saks Global Enterprises LLC, and Saks &
Company LLC, among others.
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a prepared statement the Global Debtors would provide regarding Baker’s separation, stating “We
thank [Baker] for his visionary leadership over the course of his time with our company. We are
grateful for his contribution and wish him the best for the future.” Separation Agreement, Exhibit
A. Baker also agreed to extensive cooperation terms to assist the Global Debtors in connection
with any investigation into matters that occurred during his employment, which he complied with.
Separation Agreement, § 10. The Global Debtors wanted Baker’s contributions on a go-forward
basis as of the Petition Date, and intended for the terms of the Separation Agreement to apply well
into and past the duration of the Chapter 11 Cases.

4. In exchange, the Global Debtors explicitly agreed Baker would retain all
indemnification rights. In particular, the Separation Agreement provides that “[B]y executing this
[Separation] Agreement, you are not releasing any claims relating to . . . your right to
indemnification in accordance with and subject to, the Company Group’s governance documents

..7 Separation Agreement, § 3(e). In addition to the indemnification provisions provided to
Baker in his employment agreements and the Separation Agreement, Baker retains indemnification
and advancement rights through the Global Debtors’ organizational documents, by-laws, and as
mandated under Delaware law. See Delaware General Corporation Law (the “DGCL”), Del. Code
Ann. tit. 8, § 145(c) (“To the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably
incurred by such person in connection therewith.”). Thus, Baker executed the Separation

Agreement with the express agreement and expectation that, at a minimum, he would be preserving
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all rights for indemnification claims as provided under his prior employment agreements and as
mandated under Delaware law.

B. The Global Debtors Cannot Abrogate Specific Terms of the Separation
Agreement Without Baker’s Consent.

5. Courts have held that, by entering into a postpetition contract, a debtor is deemed
to have “properly weighed all the potential pros and cons of the contract,” and “the Code does not
empower the debtor to take back that judgment nor to cross out disfavored line-item costs after
accepting all the bargained for benefits.” In re Marquez Constr. & Maint., LLC, 675 B.R. 341,
350 (Bankr. W.D. Tex. 2025) (holding that a debtor must honor all terms and obligations of a
contract because, by lawfully entering into the contract postpetition, the debtor “thus accepted both
its benefits and its burdens”) (emphasis in original). See also, In re MPF Holding U.S. LLS, No.
08-36084, 2013 WL 3197658, at *12 (Bankr. S.D. Tex. June 21, 2013) (finding that modifications
to an executory contract are permissible “as long as the debtor does not merely accept the benefits
of the contract and reject the burdens to the detriment of the other party™); Terry Oilfield Supply
Co. v. Am. Sec. Bank, N.A., 195 B.R. 66, 72-73 (S.D. Tex. 1996) (““Although the bankruptcy courts
have the power to impair the obligation of pre-petition contracts, it does not have the power to
impair post-petition contracts. (...) The debtor in possession is liable according to the explicit
terms of its contract.”); Matter of Walter’s Disposal Serv., Inc., 73 B.R. 6 (Bankr. W.D. Mo. 1986)
(holding that a bankruptcy court cannot authorize a debtor to enter into postpetition contracts “only
to seek to abrogate them when adherence to them appears no longer to suit the fancy of the
debtor”). The Global Debtors cannot cherry-pick certain provisions of the Separation Agreement
to modify or eliminate, including the retention of Baker’s indemnification rights.

6. Notwithstanding the provisions of the Separation Agreement, Section 6.4 of the

Proposed Plan purports to sever the indemnification rights of Baker as a former director and officer
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of the Global Debtors. Specifically, with respect to former directors and officers, the Proposed
Plan limits any indemnification provisions “solely to the extent necessary to access D&O Liability
Insurance Policies, and the Reorganized Global Debtors shall have no out-of-pocket liability for
any such indemnification obligations . . . .” Such provisions not only contradict and violate the
clear terms of the Separation Agreement, but also the requirements of Delaware law. Indeed,
Section 145(f) of the DGCL prohibits the Global Debtors from eliminating or impairing
indemnification and advancement rights, providing:
“... A right to indemnification or to advancement of expenses arising under a provision of
the certificate of incorporation or a bylaw shall not be eliminated or impaired by an
amendment to the certificate of incorporation or the bylaws after the occurrence of the act
or omission that is the subject of the civil, criminal, administrative or investigative action,
suit or proceeding for which indemnification or advancement of expenses is sought, unless

the provision in effect at the time of such act or omission explicitly authorizes such
elimination or impairment after such action or omission has occurred.”

Therefore, the Global Debtors cannot eliminate Baker’s indemnification rights arising under
applicable law and the Global Debtors’ organizational and governance documents.

I1. THE PROPOSED PLAN IS PROPOSED BY MEANS PROHIBITED BY LAW.

7. In order to meet confirmation standards, the Proposed Plan must have been
“proposed in good faith and not by any means forbidden by law.” 11 U.S.C.A. § 1129(a)(3). The
terms of the Proposed Plan would unilaterally override the terms of Baker’s postpetition
contractual rights. This abrogation of such terms, which were entered into by the Global Debtors
on the Petition Date, and after the Global Debtors have received the benefit of Baker’s compliance
with the Separation Agreement throughout the Chapter 11 Cases, is bad faith.

8. Further, the elimination of the Global Debtors’ obligations under the DGCL is
“forbidden by law” and fails to satisfy the requirements of Section 1129(a)(3). Not only is this

postpetition agreement incapable of being rejected by the Proposed Plan under sections 365 and
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1123(b)(2) of the Bankruptcy Code, such rejection would not eliminate Baker’s indemnification
rights, which are derived from the DGCL and the Global Debtors’ organizational documents.

0. Accordingly, the Proposed Plan should not be confirmed unless it is modified to
clarify that Baker’s indemnification rights, and any related claims stemming from such rights, are
preserved.

CONCLUSION

For the foregoing reasons, Baker, by and through his undersigned counsel, respectfully
requests that the Court (a) deny confirmation of the Proposed Plan, unless the Global Debtors
modify Section 6.4 of the Proposed Plan in accordance herewith, and (b) grant such other and

further relief as the Court deems appropriate under the circumstances.

Dated: June 1, 2026 Respectfully submitted,
New York, New York
ROPES & GRAY LLP

/s/ Rachel C. Strickland

Rachel C. Strickland (admitted pro hac vice)

Erin C. Dougherty (admitted pro hac vice)

1211 Avenue of the Americas

New York, New York 10036

Telephone: (212) 596-9000

Facsimile: (212) 596-9090

Email: rachel.strickland@ropesgray.com
erin.dougherty@ropesgray.com

Counsel for Richard A. Baker
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CERTIFICATE OF SERVICE

The undersigned certifies that on June 1, 2026, a true and correct copy of the foregoing
Objection was served electronically on all parties registered to receive electronic notice of filings
in this case via this Court’s ECF notification system.

/s/ Rachel C. Strickland
Rachel C. Strickland




