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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
HOLLANDER SLEEP PRODUCTS, LLC, et al.,1 ) Case No. 19-11608 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 
(I) AUTHORIZING THE DEBTORS TO PAY PREPETITION CLAIMS OF (A) LIEN 
CLAIMANTS, (B) IMPORT CLAIMANT, (C) 503(B)(9) CLAIMANTS, (D) FOREIGN 
VENDORS, AND (E) CRITICAL VENDORS, (II) CONFIRMING ADMINISTRATIVE 

EXPENSE PRIORITY OF OUTSTANDING ORDERS, AND (III) GRANTING 
RELATED RELIEF 

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

respectfully state as follows in support of this motion: 

Relief Requested 

1. The Debtors seek entry of interim and final orders, substantially in the forms 

attached hereto as Exhibit A and Exhibit B, (a) authorizing the Debtors to pay in the ordinary 

course of business prepetition claims held by certain (i) Lien Claimants, (ii) Import Claimant, 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are:  Dream II Holdings, LLC (7915); Hollander Home Fashions Holdings, LLC (2063); Hollander 
Sleep Products, LLC (2143); Pacific Coast Feather, LLC (1445); Hollander Sleep Products Kentucky, LLC 
(4119); Pacific Coast Feather Cushion, LLC (3119); and Hollander Sleep Products Canada Limited (3477).  
The location of the Debtors’ service address is:  901 Yamato Road, Suite 250, Boca Raton, Florida 33431. 
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(iii) 503(b)(9) Claimants, (iv) Foreign Vendors, and (v) Critical Vendors (each as defined below 

and, collectively, the “Vendor Claimants”), collectively, in an amount not to exceed $4.0 million 

on an interim basis and $6.0 million on a final basis, (b) confirming the administrative expense 

priority status of outstanding orders, and (c) granting related relief.  In addition, the Debtors 

request that the Court (as defined herein) schedule a final hearing within approximately 25 days 

from the date hereof (the “Petition Date”) to consider approval of this motion on a final basis.   

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry 

of a final order by the Court in connection with this motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution.   

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are section 105(a), 363, 503(b), 1107(a) 

and 1108 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), 

Bankruptcy Rules 6003 and 6004, and Rule 9013-1(a) of the Local Bankruptcy Rules for the 

Southern District of New York (the “Local Rules”). 
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Background2 

5. Hollander Sleep Products is the largest pillow and mattress pad manufacturer in 

North America.  The Debtors also manufacture comforters and other basic bedding products.  

The Debtors have their own brands, including Great Sleep®, I AM®, LC®, PCF®, and Restful 

Nights®, and also manufacture and sell licensed brands, including Simmons®, Ralph Lauren®, 

CHAPS®, Calvin Klein®, Therapedic®, Nautica®, 37.5®, and Dr. Maas®.  The Debtors are 

headquartered in Boca Raton, Florida, operate a main showroom in New York City, and have 

thirteen manufacturing facilities throughout the United States and Canada.  The Debtors 

generated approximately $526.9 million in net revenue in fiscal year 2018 and currently employ 

more than 2,300 people across the United States and Canada.  As of the date hereof, the Debtors 

have approximately $233 million in funded debt. 

6. On the Petition Date, each of the Debtors filed a voluntary petition for relief under 

chapter 11 of the Bankruptcy Code.  The Debtors are operating their business and managing their 

property as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

The Debtors have concurrently filed a motion requesting procedural consolidation and joint 

administration of these chapter 11 cases pursuant to Bankruptcy Rule 1015(b). 

The Vendor Claimants 

7. The Debtors’ business depends on the flow of materials, products, and other 

goods through its supply chain and distribution network, including the purchase, import, storage, 

and shipment of the Debtors’ merchandise and other personal property.  The vendors and 

suppliers that comprise the Debtors’ supply chain are located around the world.  Because of 

                                                 
2  The facts and circumstances supporting this motion are set forth in the Declaration of Marc Pfefferle, Chief 

Executive Officer of Hollander Sleep Products, LLC, in Support of Chapter 11 Petitions and First Day Motions 
(the “First Day Declaration”), filed contemporaneously herewith and incorporated by reference herein. 

19-11608-mew    Doc 6    Filed 05/19/19    Entered 05/19/19 15:28:01    Main Document    
  Pg 3 of 35



 4  
KE 61497193 

substantial production lead and transport time necessary to receive goods, the Debtors receive 

orders up to five months after placement.  Accordingly, the Debtors are required to plan and 

forecast substantially ahead of time when placing orders.  As such, the Debtors have a limited 

ability to react and place orders with other suppliers in the event of a supply chain disruption.  

Any major disruptions could jeopardize the Debtors’ ability to meet the large orders placed by 

their customers.  It is, therefore, necessary to the Debtors’ go-forward business that the Debtors 

minimize the disruption to their supply chain caused by these chapter 11 cases (and the 

substantial stress placed on the supply chain in the lead up to the Petition Date) by having the 

ability to pay a portion of the prepetition claims of only those Vendor Claimants that are 

essential to the Debtors’ supply chain.   

8. As of the Petition Date, the Debtors owe approximately $95 million on account of 

all accounts payable to the Debtors’ trade creditors.  By this motion, the Debtors are only seeking 

authority to pay an amount necessary to preserve the value of their estates, which shall not 

exceed $4.0 million on an interim basis and $6.0 million on a final basis on account of 

prepetition claims held by certain Vendor Claimants and accrued in the ordinary course of 

business (collectively, the “Vendor Obligations”).  Accordingly, the Debtors request 

authorization to pay, in accordance with the agreed upon budget for the Debtors’ financing 

facilities, a limited number of outstanding prepetition obligations on account of the Vendor 

Obligations, subject to the limitations set forth in the interim and final order.  Because the 

Debtors cannot satisfy anywhere near all of the Vendor Obligations, the Debtors intend to apply 

their business judgement and discretion on a case-by-case basis and pay only those Vendor 

Obligations that are absolutely critical to maintaining the supply chain.3 

                                                 
3  Notwithstanding the relief requested herein, the Debtors reserve all of their rights and remedies under the 

Bankruptcy Code and other applicable law to pursue any cause of action against any Vendor Claimants on 
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I. The Lien Claimants. 

9. The Debtors’ ability to deliver products in a timely manner is important to their 

financial performance and depends on a seamless interaction with various third-party service 

providers.  Thus, the Debtors rely on certain vendors to transport their products.  After leaving 

overseas factories, the Debtors’ products go to a consolidated freight station or directly to port 

before sailing on freight vessels to ports on the West and East Coast of the United States and 

Canada.  From there the products are delivered by truck to the Debtors’ facilities across North 

America or to a third-party warehouse (the “Warehouseman”), where products are stored until 

they are utilized to fulfill a retail, wholesale, or an e-commerce customer order.4  The Debtors 

also regularly use third-party delivery companies to transport certain products between their 

facilities, and to deliver finished goods directly to their customers’ facilities.  

10. As discussed above, the Debtors’ utilize multiple carriers (collectively, 

the “Shippers” and together with the Warehouseman, the “Lien Claimants”) to transport their 

merchandise (a) from the consolidator or the oversea facility to port to facilities, (b) between 

facilities for the reassignment of goods, and (c) to the facilities of the Debtors’ customers.  

There is significant danger that if the Debtors stop all payments to the Lien Claimants, the Lien 

Claimants may discontinue shipping and refuse to release the Debtors’ products to allow the 

Debtors to continue to do business in the ordinary course. 

                                                 
 

account of, among other things, any violation of the automatic stay pursuant to section 362(a)(6) of the 
Bankruptcy Code. 

4  Prior to the Petition Date, the Debtors used the services of one third-party warehouseman and otherwise stored 
their products in four Debtor-operated warehouses or in their other facilities in North America.  Additionally, 
the Debtors may have infrequently asked certain Shippers to delay shipment to the Debtor’s facilities and store 
the Debtors’ goods at such times when the Debtors’ facilities did not have immediate capacity to store any 
additional goods.  As such, Shippers may have, in the ordinary course of business, charged the Debtors 
additional fees on account of such short-term storage services.   
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11. Under certain non-bankruptcy laws, the Lien Claimants may be able to assert 

liens on the goods in their possession to secure payment of the charges or expenses incurred in 

connection with the lien charges, including shipping and storage charges (collectively, 

the “Lien Charges”).5  Accordingly, if the Lien Charges remain unpaid, the Lien Claimants may 

attempt to assert such possessory liens, and may refuse to deliver or release goods in their 

possession until their claims are satisfied and their liens redeemed.  The Lien Claimants’ 

possession (and retention) of the Debtors’ materials and products would disrupt the Debtors’ 

operations and affect the Debtors’ ability to efficiently administer these chapter 11 cases.  

The cost of such disruption to the Debtors’ estates would likely be greater than the limited 

number of Lien Charges that the Debtors may pay under the requested authority.  

II. The Import Claimant. 

12. As described in greater detail below, in the ordinary course of their business, 

the Debtors import materials and products from suppliers around the world, which is critical to 

the Debtors’ business operations.  In connection with the import of goods, the Debtors utilize a 

licensed custom broker (the “Import Claimant”), who in turns pay various charges on behalf of 

the Debtors to clear customs, including customs duties, detention and demurrage fees, tariffs and 

excise taxes, freight forwarding, and other similar obligations (collectively, the “Import 

Charges”).  In addition, the Debtors pay the Import Claimant annual fees for their customs 

brokerage services (together with the Import Charges, the “Import Expenses”), which services 

are integral to the Debtors’ operations.  Absent such payment, parties to whom the Debtors 

ultimately owe Import Charges may interfere with the transportation of the imported goods.  
                                                 
5  For example, section 7-307 of the Uniform Commercial Code provides, in pertinent part, that “[a] carrier has a 

lien on the goods covered by a bill of lading or on the proceeds thereof in its possession for charges after the 
date of the carrier’s receipt of the goods for storage or transportation, including demurrage and terminal 
charges, and for expenses necessary for preservation of the goods incident to their transportation or reasonably 
incurred in their sale pursuant to law.”  U.C.C. § 7-307(a) (2003). 
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Any interruption in the flow of imported goods will deprive the Debtors of materials and 

products necessary to meet the needs of the Debtors’ wholesale and online retail customers.   

III. The 503(b)(9) Claimants. 

13. The Debtors may have received in the ordinary course of business certain goods 

from various foreign and domestic vendors (collectively, the “503(b)(9) Claimants”) within 

the 20-day period immediately preceding the Petition Date.  As further described below, many of 

the Debtors’ relationships with the 503(b)(9) Claimants are not governed by long-term executory 

contracts but, rather, the Debtors obtain inventory, goods, or other materials from such claimants 

on an order-by-order basis.  As a result, a 503(b)(9) Claimant may refuse to supply new orders 

without payment of its prepetition claims (each, a “503(b)(9) Claim”).  Such refusal could 

negatively affect the Debtors’ estates as the Debtors’ business is dependent on the steady flow of 

goods through their supply chain.   

IV. Foreign Vendors and Critical Vendor Claims 

14. The Debtors’ industry is highly competitive and their ability to remain 

competitive is, in large part, dependent on brand name recognition, customer satisfaction, and the 

Debtors’ ability to provide a level of service that meets the expectations of high-velocity, 

high-volume retailers.  The Debtors’ ability to deliver on that model depends on their access to 

and relationships with a limited network of domestic and international vendors and suppliers.  

If the Debtors cannot deliver their products to their retail and wholesale customers, their 

customers—some of the largest and most well-known retailers—will simply move on to the 

Debtors’ competitors to the detriment of the Debtors’ estates.  Accordingly, to maintain stability 

during this critical stage of these chapter 11 cases and to avoid jeopardizing the Debtors’ sales 

and business operations going forward, the Debtors, by this motion, seek the ability to pay only 

certain vendors and suppliers that provide critical products and services to the Debtors.  Because 
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the relief sought herein is much less than the amount of outstanding Vendor Obligations, 

the Debtors intend to apply their business judgement and discretion on a case-by-case basis to 

pay only those claims that are essential to prevent disruption to the Debtors’ supply chain and 

maintain the integrity of their go-forward operations 

A. Foreign Vendor Claims. 

15. As a result of the global nature of their operations, a critical component of the 

Debtors’ supply chain involves transacting with foreign vendors (collectively, the “Foreign 

Vendors”), located across ten countries, including China, Pakistan, and India.  Many of these 

Foreign Vendors supply products and services to the Debtors that are crucial to the Debtors’ 

ongoing U.S. operations.  In some instances, the Debtors’ business represents over 50 percent of 

the Foreign Vendors’ business.  Without any payment of past due amounts, the Foreign Vendors’ 

go-forward business could be at risk, which in turn, will jeopardize the integrity of the Debtors’ 

supply chain and their ability to meet customer orders. 

16. Foreign suppliers often have skeptical reactions to the United States bankruptcy 

process because many of them are unfamiliar with chapter 11.  Accordingly, nonpayment of all 

prepetition claims may cause Foreign Vendors to take other precipitous actions, including 

delaying shipments until more certainty develops with respect to the Debtors’ reorganization.   

17. In light of these consequences, the Debtors believe that payment of certain 

prepetition claims held by the Foreign Vendors (the “Foreign Vendor Claims”) on the terms set 

forth herein is essential to avoid disruption of the Debtors’ operations during these chapter 11 

cases.  The Debtors’ estimate of the Foreign Vendor Claims pale in comparison to the potential 

damage to the Debtors’ businesses if the Debtors’ were to experience significant delays in the 

shipment of products.  Therefore, the Debtors, their estates, and their stakeholders would benefit 
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from the Debtors’ ability to pay some of the Foreign Vendors that are essential to the Debtors’ 

supply chain.   

B. Critical Vendors Claims. 

18. The Debtors’ supply chain consists, in addition to the Foreign Vendors, of certain 

domestic vendors (collectively, the “Critical Vendors”) that supply products and services that are 

essential to the Debtors’ go-forward operations.  These products and services generally fall into 

the following categories (collectively, the “Critical Products and Services”):  (a) materials, 

including fabric, polyester, down and feather, foam, and packaging, among others, used for the 

production and distribution of finished products; (b) pillow and comforter shells; and 

(c) retail-ready, labor intensive products, such as comforters and mattress pads.   

19. The Debtors obtain the Critical Products and Services from a limited number of 

highly-specialized vendors—often on an order by order basis and without long-term contracts.  

Additionally, not only do the Debtors rely heavily on the Critical Vendors to deliver current 

orders, but they also rely on such Critical Vendors for all future deliveries.  Therefore, it is 

essential that the Debtors retain the ability to pay a portion of Critical Vendors claims that are 

necessary to maintain the stability of the Debtors’ supply chain.  The Debtors cannot afford a 

severe disruption to their flow of merchandise at this critical juncture in these chapter 11 cases.  

For example, some of the Debtors’ Critical Vendors carry unique products that the Debtors rely 

upon to provide top-quality product to their customers.  Additionally, some Critical Vendors 

supply a high percentage of the Debtors’ product in one particular product category.  

20. The Debtors rely on timely and frequent delivery of these Critical Products and 

Services and any interruption in this supply disrupts the Debtors’ operations and could 

potentially cause irreparable harm to their businesses, goodwill, customer base, and market 
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share.  While the Debtors will not be in a position to pay anywhere near all prepetition claims 

held by certain Critical Vendors and accrued in the ordinary course of business (collectively, the 

“Critical Vendor Claims”), the Debtors’ ability to pay a limited set of such Critical Vendor 

Claims would enable the Debtors to minimize the disruption to their supply chain.   

21. Additionally, the Debtors operate on an order-to-order basis with most Critical 

Vendors, meaning that a Critical Vendor may refuse to supply new orders without payment of 

some of its prepetition claims.  A lack of consistent and stable inventory flow negatively impacts 

the Debtors’ liquidity position and severely limits potential cash collections.   

22. The interruption of business with or absence of the Critical Vendors would reduce 

the efficiency of the Debtors’ operations and, in certain instances, require the suspension of 

operations altogether.  Finally, prior to the Petition Date, and in the face of their liquidity 

struggles, the Debtors have significantly delayed payments on outstanding invoices for the 

Critical Products and Services.  As such, the Debtors believe that some Critical Vendors may 

refuse to supply the Critical Products and Services without payment of a portion of their 

prepetition claims.  Accordingly, maintaining the ability to pay some of the prepetition claims of 

Critical Vendors under the relief requested herein will help maintain stakeholder value.   

V. Trade Terms Conditions. 

23. Subject to the Court’s approval, the Debtors intend to pay only those Vendor 

Obligations necessary to avoid disruption of the Debtors’ supply chain and preserve their 

operations on a go-forward basis.  To that end, in return for paying a Vendor Obligation either in 

full or in part, the Debtors propose that they be authorized to require that a Vendor Claimant 

provides favorable trade terms for the postpetition procurement of goods and services from such 

Vendor Claimant.  Specifically, the Debtors seek authorization to condition payment of Vendor 

Obligations upon each Vendor Claimant’s agreement to continue—or recommence—supplying 
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goods and services to the Debtors in accordance with trade terms (including credit limits, pricing, 

timing of payments, availability, and other terms) at least as favorable to the Debtors as those in 

place during the twelve months prior to the Petition Date, or on terms satisfactory to the Debtors 

in their reasonable discretion (the “Customary Terms”).   

24. More specifically, the Debtors may condition the payment of Vendor Obligations 

upon such party’s agreement to continue supplying goods or services on Customary Terms for 

the duration of these chapter 11 cases.  Such Customary Terms, once agreed to and accepted by a 

Vendor Claimant, shall be a legally binding contractual arrangement between the parties 

governing the commercial trade relationship as provided therein. 

25. In addition, the Debtors request that if a payee, after receiving a payment under an 

order approving this motion, ceases to provide Customary Terms, then the Debtors may, in their 

reasonable discretion, deem such payment to apply instead to any postpetition amount that may 

be owing to such payee or treat such payment as an avoidable postpetition transfer of property. 

VI. Outstanding Orders. 

26. Prior to the Petition Date, and in the ordinary course of business, the Debtors may 

have ordered goods which will not be delivered until after the Petition Date (collectively, 

the “Outstanding Orders”).  To avoid becoming general unsecured creditors of the Debtors’ 

estates with respect to such goods, certain suppliers may refuse to ship or transport such goods 

(or may recall such shipments) with respect to such Outstanding Orders unless the Debtors issue 

substitute purchase orders postpetition.  To prevent any disruption to the Debtors’ business 

operations, and given that goods delivered after the Petition Date are afforded administrative 

expense priority under section 503(b) of the Bankruptcy Code, the Debtors seek an order 

(a) granting administrative expense priority under section 503(b) of the Bankruptcy Code to all 

undisputed obligations of the Debtors arising from the postpetition acceptance of goods subject 
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to Outstanding Orders and (b) authorizing the Debtors to satisfy such obligations in the ordinary 

course of business, subject to the limitations set forth in the interim order and final order. 

Basis for Relief 

I. Payment of the Vendor Obligations as Provided Herein Is a Sound Exercise of the 
Debtors’ Business Judgment and a Valid Exercise of the Debtors’ Fiduciary Duties. 

27. Courts in this district generally acknowledge that it is appropriate to authorize the 

payment of prepetition obligations where necessary to protect and preserve the estate, including 

an operating business’s going-concern value.  See, e.g., In re Ionosphere Clubs, Inc., 

98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (granting authority to pay prepetition wages); 

Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.), 29 B.R. 

391, 398 (S.D.N.Y. 1983) (granting authority to pay prepetition claims of suppliers); see also 

In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002).  In so doing, these courts have 

found that sections 105(a) and 363(b) of the Bankruptcy Code support the payment of prepetition 

claims as provided herein. 

28. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment 

of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere 

Clubs Inc., 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a 

debtor to honor prepetition claims where supported by an appropriate business justification); 

see also James A. Phillips, Inc., 29 B.R. at 397 (relying upon section 363 as a basis to allow a 

contractor to pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, 

courts have recognized that there are instances when a debtor’s fiduciary duty can “only be 

fulfilled by the pre-plan satisfaction of a prepetition claim.”  CoServ, 273 B.R. at 497. 

29. Courts also may authorize payment of prepetition claims in appropriate 

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) codifies the 
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Court’s inherent equitable powers to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  Under section 105(a), courts may authorize 

pre-plan payments of prepetition obligations when essential to the continued operation of a 

debtor’s businesses.  See In re C.A.F. Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996); 

see also In re Fin. News Network Inc., 134 B.R. 732, 735–36 (Bankr. S.D.N.Y. 1991) (holding 

that the “doctrine of necessity” stands for the principle that a bankruptcy court may allow 

pre-plan payments of prepetition obligations where such payments are critical to the debtor’s 

reorganization); Ionosphere Clubs, 98 B.R. at 176 (holding that a court may authorize payments 

of prepetition obligations under section 105(a) of the Bankruptcy Code pursuant to the “necessity 

of payment” rule (also referred to as the “doctrine of necessity”)).  

30. The relief requested herein is appropriate and warranted under the circumstances.  

The authority to satisfy some of the Vendor Obligations either in full or in part in the initial days 

of these chapter 11 cases without disrupting the Debtors’ operations will maintain the integrity of 

the Debtors’ supply chain, facilitate the sale of inventory and the Debtors’ accounts receivable 

collection, and allow the Debtors to efficiently administer these chapter 11 cases.  Failure to pay 

some of the Vendor Obligations could potentially destroy value that would otherwise inure to the 

benefit of the Debtors’ estates.  Where, as here, debtors have shown that the payment of 

prepetition claims is critical to maximize the value of their estates, courts in this district and 

other jurisdiction have routinely authorized payments similar to those described in this motion.  

See, e.g., In re Windstream Holdings, Inc., No. 19-22312 (RDD) (Bankr. S.D.N.Y. 

Apr. 22, 2019) (authorizing the payment of prepetition claims of critical vendors, lien claimants, 

and section 503(b)(9) on the basis that they could cease to prove specialized goods and services 

necessary to maintain the smooth operation of the debtors’ business otherwise); In re Aegean 
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Marine Petroleum Network Inc., No. 18-13374 (MEW) (Bankr. S.D.N.Y. Dec. 6, 2018) 

(approving the payment of prepetition claims of foreign vendors, shipper and warehousemen 

claimants, and 503(b)(9) claimants who could refuse to deliver or return the debtors’ goods if 

prepetition claims were not satisfied); In re Nine West Holdings, Inc., No. 18-10497 (SCC) 

(Bankr. S.D.N.Y. May 7, 2018) (approving the payment of prepetition claims of shippers, 

warehousemen, and other critical claimants on the basis that shippers and warehousemen could 

refuse to deliver or return the debtors’ goods if prepetition claims were not satisfied); In re ATD 

Corp., No. 12221 (KJC) (Bankr. D. Del. Oct. 24, 2018) (approving payment of prepetition 

claims of foreign vendors, lien claimants, and 503(b)(9) claimants on the basis that absent the 

relief request, such vendors could retains goods of the debtor or cease doing business with the 

debtors, severely disrupting the debtors’ supply chain); In re VER Techs. Holdco LLC, 

No. 18-10834 (KG) (Bankr. D. Del. May 4, 2018) (approving payment of prepetition claims of 

foreign vendors, shippers, lien claimants, and 503(B)(9) claimants that could threaten to interrupt 

conducting business with the debtors and jeopardize the success of the debtors’ reorganization).6  

31. Allowing the Debtors to pay Vendor Obligations as set forth herein is especially 

appropriate where, as here, doing so is consistent with the “two recognized policies” of 

chapter 11 of the Bankruptcy Code—preserving going concern value and maximizing the value 

of property available to satisfy creditors.  See Bank of Am. Nat’l Trust Savs. Ass’n v. 203 N. 

LaSalle St. P’Ship., 526 U.S. 434, 453 (1999).  Based on these circumstances, the Debtors 

submit that the relief requested herein represents a sound exercise of the Debtors’ business 

judgment, is necessary to avoid immediate and irreparable harm to the Debtors’ estates, and is 

therefore justified under sections 105(a) and 363(b) of the Bankruptcy Code.   

                                                 
6  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request of the Debtors’ proposed counsel. 
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II. Failure to Make Timely Payment of Lien Charges Would Threaten the Debtors’ 
Ability to Operate and May Subject the Debtors’ Assets to the Perfection of Liens. 

32. As noted above, certain Lien Claimants may be entitled under applicable 

non-bankruptcy law to assert certain possessory liens on the Debtors’ goods or equipment in 

their possession (notwithstanding the automatic stay under section 362 of the Bankruptcy Code) 

in an attempt to secure payment of their prepetition claim.  Under section 362(b)(3) of the 

Bankruptcy Code, the act of perfecting such liens, to the extent consistent with section 546(b) of 

the Bankruptcy Code, is expressly excluded from the automatic stay.7  As a result, the Debtors 

anticipate that certain of the Lien Claimants may assert or perfect liens, simply refuse to turn 

over goods in their possession, or stop performing their ongoing obligations.  Even absent a valid 

lien, to the extent certain Lien Claimants have possession of the Debtors’ inbound materials or 

products or outbound products, mere possession or retention would disrupt the Debtors’ 

operations. 

33. Furthermore, paying the Lien Claimants should not impair unsecured creditor 

recoveries in these chapter 11 cases.  In instances where the amount owed to Lien Claimants is 

less than the value of the goods that could be held to secure a shipping, such parties may be 

fully-secured creditors of the Debtors’ estates.  In such instances, payment now only provides 

such parties with what they might be entitled to receive under a plan of reorganization, only 

without any interest costs that might otherwise accrue during these chapter 11 cases.  

Conversely, all creditors will benefit from the seamless transition of the Debtors’ operations into 

bankruptcy and the ultimate delivery and sale of the Debtors’ products to their customers. 

                                                 
7  See 11 U.S.C. § 546(b)(1)(A) (providing that a debtor’s lien avoidance powers “are subject to any generally 

applicable law that . . . permits perfection of an interest in property to be effective against an entity that acquires 
rights in such property before the date of perfection”). 
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34. Where debtors have shown that the payment of prepetition claims is critical to 

maximize the value of their estates, courts in this district and other jurisdictions have routinely 

authorized payments to shippers under similar circumstances.  See, e.g., In re Windstream 

Holdings, Inc., No. 19-22312 (RDD) (Bankr. S.D.N.Y. Apr. 22, 2019) (authorizing payment of 

certain lien claimants’ prepetition claims when lien claimants are able to assert possessory liens 

on the debtors’ goods in the event of non-payment); In re Aegean Marine Petroleum Network 

Inc., No. 18-13374 (MEW) (Bankr. S.D.N.Y. Dec. 16, 2018) (same); In re Nine West Holdings, 

Inc., No. 18-10497 (SCC) (Bankr. S.D.N.Y. May 7, 2018) (same); In re Cenveo, Inc., 

No. 18-22178 (RDD) (Bankr. S.D.N.Y. Mar. 8, 2018) (same); In re Avaya Inc., No. 17-10089 

(SMB) (Bankr. S.D.N.Y. Feb. 10, 2017) (same). 

III. The Court Should Authorize the Payment of Import Expenses. 

35. Further, most of the Import Expenses, if not all, would likely be paid in full under 

any plan of reorganization pursuant to section 507(a)(8) of the Bankruptcy Code, which provides 

eighth priority status to the claims of a governmental unit based on a customs duty arising out of 

the importation of certain merchandise.  Thus, payment of the Import Expenses as proposed in 

this motion merely accelerates the distribution that the import providers would receive in any 

event upon confirmation of a plan.  Therefore, granting this motion with respect to the Import 

Expenses may have no substantial effect on the relative distribution of the estates’ assets. 

36. For these reasons, courts have authorized the payment of prepetition import 

claims under similar circumstances in recent retail chapter 11 cases.  See, e.g., In re Nine West 

Holdings, Inc., No. 18-10947 (SCC) (Bankr. S.D.N.Y. May 7, 2018) (authorizing payment of 

customs duties, detention and demurrage fees, tariffs and excise taxes, freight forwarding, and 

other similar obligations to third party vendor); In re BCBG Max Azria Glob. Holdings, LLC, 

No. 17-10466 (SCC) (Bankr. S.D.N.Y. Mar.  29, 2017) (approving payment of import charges 
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incurred in connection with transportation of merchandise); In re Things Remembered, Inc., No. 

19-10234 (KG) (Bankr. D. Del. Feb. 26, 2019) (approving payment of custom duties, detention 

and demurrage fees, tariffs and excise taxes, customs broker fees and other similar obligations in 

connection with the import and export of goods); In re Brookstone Holdings Corp., No. 

18-11780 (BLS) (Bankr. D. Del. Aug. 8, 2018) (approving payment of custom charges, broker 

fees, and distribution charges to third party vendor in connection with the transportation of 

goods); In re Charming Charlie Holdings Inc., No. 17-12906 (CSS) (Bankr. D. Del. 

Dec. 11, 2017) (approving payment of customs duties, detention and demurrage fees, tariffs and 

excise taxes, and other similar obligations in connection with the import and export of goods).   

IV. The Court Should Authorize the Payment of 503(b)(9) Claims. 

37. Section 503(b)(9) of the Bankruptcy Code provides administrative priority for the 

“value of any goods received by the debtor within 20 days before the date of commencement of a 

case under this title in which goods have been sold to the debtor in the ordinary course of such 

debtor’s business.”  These claims must be paid in full for the Debtors to confirm a chapter 11 

plan.  See 11 U.S.C. § 1129(a)(9)(A).  Consequently, payment of such claims now only provides 

such parties with what they would be entitled to receive under a chapter 11 plan.   

38. Moreover, the Bankruptcy Code does not prohibit a debtor from paying 

administrative claims prior to confirmation.  As administrative claims incurred in the ordinary 

course of business, the Debtors believe that they may be able to pay such claims in accordance 

with their business judgment pursuant to section 363(c)(1) of the Bankruptcy Code.  

See, e.g., In re Dura Auto. Sys. Inc., No. 06-11202 (KJC) (Bankr. D. Del. Oct. 31, 2006) 

Hr’g Tr. 49:21–23 (“I think arguably the [D]ebtor could pay its 503(b)(9) claimants without 

court approval.”).  The timing of such payments also lies squarely within the Court’s discretion.  

See In re Glob. Home Prods., LLC, No. 06-10340 (KG), 2006 WL 3791955, at *3 

19-11608-mew    Doc 6    Filed 05/19/19    Entered 05/19/19 15:28:01    Main Document    
  Pg 17 of 35



 18  
KE 61497193 

(Bankr. D. Del. Dec. 21, 2006) (agreeing with parties that “the timing of the payment of that 

administrative expense claim is left to the discretion of the Court”). 

39. The Debtors’ ongoing ability to obtain materials and products as provided herein 

is key to their reorganization and necessary to preserve the value of their estates.  Absent the 

payment of some 503(b)(9) Claims at the outset of these chapter 11 cases—which may merely 

accelerate the timing of payment and not the ultimate treatment of such claims—the Debtors 

could be denied access to materials and products necessary to maintain the Debtors’ business 

operations and maximize the value of the Debtors’ estates.   

40. Instead of satisfying all 503(b)(9) Claims after confirmation of a plan of 

reorganization (at which time such payments may be too late to benefit the Debtors’ estates), 

the Debtors seek authority to pay some of these claims in the ordinary course of business, while 

such payments can still induce 503(b)(9) Claimants to adhere to favorable trade terms and do 

business with the Debtors on a go-forward basis.  Failure to honor these claims in the ordinary 

course of business may also cause the Debtors’ vendor base to withhold support for the Debtors 

during the chapter 11 process.  Such vendors could accelerate or eliminate favorable trade terms.  

The payment of certain 503(b)(9) Claims is in the best interests of the Debtors’ estates 

because favorable trade terms will prevent foreseeable disruptions to the Debtors’ operations, 

and the Court’s time and resources will not be burdened with numerous motions from individual 

vendors requesting payment on account of their administrative priority expense claims.  

Such costs and distractions could impair the Debtors’ ability to stabilize their operations at this 

critical juncture to the detriment of all stakeholders. 

41. For these reasons, courts in this district and others have regularly authorized the 

payment of claims arising under section 503(b)(9) of the Bankruptcy Code in the ordinary course 
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of business.  See, e.g., In re Windstream Holdings, Inc., No. 19-22312 (RDD) (Bankr. S.D.N.Y. 

Apr. 22, 2019) (authorizing payment of section 503(b)(9) claims); In re Aegean Marine 

Petroleum Network Inc., No. 18-13374 (MEW) (Bankr. S.D.N.Y. Nov. 9, 2018) (same); 

In re Nine West Holdings, Inc., No. 18-10947 (SCC) (Bankr. S.D.N.Y. May 7, 2018) (same); 

In re Cenveo, Inc., No 18-22178 (RDD) (Bankr. S.D.N.Y. Mar. 8 2018) (same); In re BCBG Max 

Ariza Global Holdings, LLC, No. 17-10466 (SCC) (Bankr. S.D.N.Y. Mar. 29, 2017) (same). 

V. The Court Should Authorize the Payment of the Foreign Vendor Claims and 
Critical Vendor Claims. 

42. As described above, the Debtors require a steady stream of products and services 

from their Critical Vendors and Foreign Vendors to ensure the continued operation of their 

business.  The Debtors’ failure to pay some of the Critical Vendor Claims and Foreign Vendor 

Claims as set forth herein could harm the Debtors’ ability to obtain necessary supplies or 

services, prevent the Debtors from preserving favorable trade terms, and increase the likelihood 

for significant disruptions to the Debtors’ operations.  This failure could, in turn, jeopardize 

numerous customer relationships and could significantly impair the value of the Debtors’ 

business.  For these reasons, the Debtors believe the relief requested herein is necessary to 

preserve the value of their estates for the benefit of all stakeholders in these chapter 11 cases and 

should be granted.   

43. Indeed, reflecting the recognition that payment of prepetition claims of certain 

critical vendors and foreign vendors, in fact, is both critical to a debtor’s ability to preserve 

going-concerns and maximize creditor recovery—thereby increasing prospects for a successful 

reorganization—courts in this district routinely grant relief consistent to that which the Debtors 

are seeking herein.  See, e.g., In re Windstream Holdings, Inc.,  No. 19-22312 (RDD) (Bankr. 

S.D.N.Y. Apr. 22, 2019) (authorizing payments of up to $80 million in prepetition claims to 
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critical vendors); In re Aegean Marine Petroleum Network Inc., No. 18-13374 (MEW) 

(Bankr. S.D.N.Y. Dec. 6, 2018) (authorizing payments of up to $3 million in prepetition claims 

to foreign vendors); In re Nine West Holdings, Inc., No. 18-10947 (SCC) (Bankr. S.D.N.Y. 

May 7, 2018) (authorizing payments of up to $1.3 million and $38.4 million in prepetition claims 

to critical vendors and foreign vendors, respectively); In re Avaya Inc., No. 17-10089 (SMB) 

(Bankr. S.D.N.Y. Feb. 10, 2017) (authorizing payments of up to $39.5 million in prepetition 

claims to critical vendors); In re MPM Silicones, LLC, No. 14-22503 (RDD) (Bankr. S.D.N.Y. 

May 16, 2014) (authorizing payments of up to $16.5 million and $3.3 million in prepetition 

claims to critical vendors and foreign vendors, respectively). 

VI. The Court Should Confirm that Outstanding Orders Are Administrative Expense 
Priority Claims and that Payment of Such Claims Is Authorized. 

44. Pursuant to section 503(b) of the Bankruptcy Code, most obligations that arise in 

connection with the postpetition delivery of goods and services, including goods ordered 

prepetition, are administrative expense priority claims because they benefit the estate 

postpetition.  See 11 U.S.C. § 503(b)(1)(A) (providing that the “actual [and] necessary costs and 

expenses of preserving the estate” are administrative expenses); see also In re John Clay & Co., 

43 B.R. 797, 809–10 (Bankr. D. Utah 1984) (holding that goods ordered prepetition but 

delivered postpetition are entitled to administrative priority).  Thus, the granting of the relief 

sought herein with respect to the Outstanding Orders will not provide the suppliers with any 

greater priority than they would otherwise have if the relief requested herein were not granted, 

and will not prejudice any other party in interest.   

45. Absent such relief, however, the Debtors may be required to expend substantial 

time and effort reissuing the Outstanding Orders to provide the suppliers with assurance of such 

administrative priority.  Any disruption to the continuous and timely flow of goods to the 
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Debtors could result in substantial delays in the Debtors’ operations, which could lead to 

dissatisfied customers and reduced sales.  Accordingly, the Debtors submit that the Court should 

confirm the administrative expense priority status of the Outstanding Orders and should 

authorize the Debtors to pay the Outstanding Orders in the ordinary course of business. 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

46. The Debtors have sufficient funds to pay any amounts described in this motion in 

the ordinary course of business by virtue of expected cash flows from ongoing business 

operations and anticipated access to cash collateral and postpetition financing.  In addition, under 

the Debtors’ existing cash management system, the Debtors can readily identify checks or wire 

transfer requests as relating to any authorized payment in respect of the relief requested 

herein.  Accordingly, the Debtors believe there is minimal risk that checks or wire transfer 

requests that the Court has not authorized will be inadvertently made.  Therefore, the Debtors 

respectfully request that the Court authorize all applicable financial institutions, when requested 

by the Debtors, to receive, process, honor, and pay any and all checks or wire transfer requests in 

respect of the relief requested in this motion; provided that sufficient funds are on deposit and 

standing in the Debtors’ credit in the applicable bank accounts to cover such payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

47. Bankruptcy 6003 empowers a court to grant relief within the first 21 days after the 

Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 
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herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of 

their estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have 

satisfied the “immediate and irreparable” standard of Bankruptcy Rule 6003 to support granting 

the relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

48. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

49. Nothing contained herein or any actions taken pursuant to such relief requested is 

intended to or should be construed as (a) an admission as to the validity of any prepetition claim 

against a Debtor entity, (b) a waiver of the Debtors’ or any other party in interest’s right to 

dispute any prepetition claim on any grounds, (c) a promise or requirement to pay any prepetition 

claim, (d) an implication or admission that any particular claim is of a type specified or defined 

in this motion or any order granting the relief requested by this motion, (e) a request or 

authorization to assume any prepetition agreement, contract, or lease pursuant to section 365 of 

the Bankruptcy Code, (f) a waiver of the Debtors’ or any other party in interest’s rights under the 

Bankruptcy Code or any other applicable law, or (g) a concession by the Debtors that any liens 

(contractual, common law, statutory, or otherwise) satisfied pursuant to the relief requested in 

this motion are valid, and the rights of all parties in interest are expressly reserved to contest the 

extent, validity, or perfection or seek avoidance of all such liens. 
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Motion Practice 

50. This motion includes citations to the applicable rules and statutory authorities 

upon which the relief requested herein is predicated and a discussion of their application to this 

motion.  Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

51. The Debtors will provide notice of this motion to:  (a) the Office of the United 

States Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (c) the administrative agent for the Debtors’ 

term loan facility and counsel thereto; (d) the administrative agent for the Debtors’ asset-based 

loan credit facility and counsel thereto; (e) the administrative agent for the Debtors’ proposed 

debtor in possession term loan financing facility and counsel thereto; (f) the administrative agent 

for the Debtors’ proposed debtor in possession asset-based loan credit facility and counsel 

thereto; (g) the United States Attorney’s Office for the Southern District of New York; 

(h) the Internal Revenue Service; (i) the attorneys general for the states in which the Debtors 

operate; and (j) any party that has requested notice pursuant to Bankruptcy Rule 2002.  

The Debtors submit that, in light of the nature of the relief requested, no other or further notice 

need be given. 

No Prior Request 

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

other court. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Joshua A. Sussberg 
Dated: May 19, 2019 Joshua A. Sussberg, P.C. 

Christopher T. Greco, P.C.  
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 

  
 - and - 
  
 Joseph M. Graham (pro hac vice pending) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle Street 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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Exhibit A 

Proposed Interim Order

19-11608-mew    Doc 6    Filed 05/19/19    Entered 05/19/19 15:28:01    Main Document    
  Pg 25 of 35



 
 

   
KE 61497193 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
HOLLANDER SLEEP PRODUCTS, LLC, et al.,1 ) Case No. 19-11608 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  
 ) Re:  Docket No. __ 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO PAY 
PREPETITION CLAIMS OF (A) LIEN CLAIMANTS, (B) IMPORT CLAIMANT, 

(C) 503(B)(9) CLAIMANTS, (D) FOREIGN VENDORS, AND (E) CRITICAL VENDORS, 
(II) CONFIRMING ADMINISTRATIVE EXPENSE PRIORITY OF OUTSTANDING 

ORDERS, AND (III) 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) authorizing the Debtors to pay in the ordinary course of business prepetition claims held by 

certain (i) Lien Claimants, (ii) Import Claimant, (iii) 503(b)(9) Claimants, (iv) Foreign Vendors, 

and (v) Critical Vendors, collectively, in an amount not to exceed $4.0 million on an interim 

basis, (b) confirming the administrative expense priority of outstanding orders, (c) setting a final 

hearing on the relief requested in 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 of Reference from the United States District Court for the Southern District of New York, 

dated January 31, 2012; and this Court having found that venue of this proceeding and the 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are:  Dream II Holdings, LLC (7915); Hollander Home Fashions Holdings, LLC (2063); Hollander 
Sleep Products, LLC (2143); Pacific Coast Feather, LLC (1445); Hollander Sleep Products Kentucky, LLC 
(4119); Pacific Coast Feather Cushion, LLC (3119); and Hollander Sleep Products Canada Limited (3477).  
The location of the Debtors’ service address is:  901 Yamato Road, Suite 250, Boca Raton, Florida 33431. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 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 therefore, 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 

_________, 2019, at__:__ _.m., prevailing Eastern Time.  Any objections or responses to entry 

of a final order on the Motion must be filed with the Court on or before 4:00 p.m., prevailing 

Eastern Time, on _________, 2019. 

3. The Debtors are authorized, but not directed, in their sole discretion, to pay 

Vendor Obligations in an aggregate amount not to exceed $4.0 million on an interim basis. 

4. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due prior to the date of the Final Hearing. 

5. The Debtors are authorized, but not directed, in their sole discretion, to require 

that, as a condition to receiving any payment under this Interim Order, a payee maintain or 

apply, as applicable, Customary Terms.  The Debtors’ reserve the right to require more favorable 

trade terms with any holder of a Vendor Obligation as a condition to payment of any prepetition 

claim.  If a payee, after receiving a payment under this Interim Order, ceases to provide 

Customary Terms, then the Debtors may, in their reasonable business judgment, deem such 
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payment to apply instead to any postpetition amount that may be owing to such payee or treat 

such payment as an avoidable postpetition transfer of property.  Any party that accepts payment 

from the Debtors on account of a Vendor Obligation shall be deemed to have agreed to the terms 

and provisions of this Interim Order. 

6. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (a) an admission as to the 

validity of any prepetition claim against a Debtor entity; (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any prepetition claim on any grounds; (c) a promise or 

requirement to pay any prepetition claim; (d) an implication or admission that any particular 

claim is of a type specified or defined in this Interim Order or the Motion or a finding that any 

particular claim is an administrative expense or other priority claim; (e) a request or 

authorization to assume any prepetition agreement, contract, or lease pursuant to section 365 of 

the Bankruptcy Code; (f) a waiver or limitation of the rights of any party in interest under the 

Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors that any liens 

(contractual, common law, statutory, or otherwise) satisfied pursuant to the Motion are valid, and 

the rights of all parties in interest are expressly reserved to contest the extent, validity, or 

perfection or seek avoidance of all such liens. 

7. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, or 

after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 
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institutions are authorized to rely on the Debtors’ designation of any particular check or 

electronic payment request as approved by this Interim Order without any duty of further inquiry 

and without liability for following the Debtors’ instructions. 

8. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in 

connection with the relief granted herein. 

9. Notwithstanding the relief granted in this Interim Order, any payment made by 

the Debtors pursuant to the authority granted herein shall be subject to and in compliance with 

any orders entered by the Court approving the Debtors’ entry into any postpetition 

debtor-in-possession financing facility and any budget in connection therewith and/or 

authorizing the Debtors’ use of cash collateral and any budget in connection therewith. 

10. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).  

11. 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 Local Rules are 

satisfied by such notice. 

12. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order are immediately effective and enforceable upon its entry. 

13. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Interim Order in accordance with the Motion. 
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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. 

New York, New York  
Dated: ____________, 2019  
  
 UNITED STATES BANKRUPTCY JUDGE 
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Exhibit B 

Proposed Final Order
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
HOLLANDER SLEEP PRODUCTS, LLC, et al.,1 ) Case No. 19-11608 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  
 ) Re:  Docket No. __ 

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO PAY  
PREPETITION CLAIMS OF (A) LIEN CLAIMANTS, (B) IMPORT CLAIMANT, 

(C) 503(B)(9) CLAIMANTS, (D) FOREIGN VENDORS, AND (E) CRITICAL VENDORS, 
(II) CONFIRMING ADMINISTRATIVE EXPENSE PRIORITY OF OUTSTANDING 

ORDERS, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of this final order (this “Final Order”), 

(a) authorizing the Debtors to pay in the ordinary course of business prepetition claims held by 

certain (i) Lien Claimants, (ii) Import Claimant, (iii) 503(b)(9) Claimants, (iv) Foreign Vendors, 

and (v) Critical Vendors, collectively, in an amount not to exceed $4.0 million on an interim 

basis and $6.0 million on a final basis, (b) confirming the administrative expense priority of 

outstanding orders, and (c) 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 of Reference from the United States 

District Court for the Southern District of New York, dated January 31, 2012; and this Court 

having the power to enter a final order consistent with Article III of the United States 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are:  Dream II Holdings, LLC (7915); Hollander Home Fashions Holdings, LLC (2063); Hollander 
Sleep Products, LLC (2143); Pacific Coast Feather, LLC (1445); Hollander Sleep Products Kentucky, LLC 
(4119); Pacific Coast Feather Cushion, LLC (3119); and Hollander Sleep Products Canada Limited (3477).  
The location of the Debtors’ service address is:  901 Yamato Road, Suite 250, Boca Raton, Florida 33431. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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Constitution; 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 

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 a final basis as set forth herein. 

2. The Debtors are authorized, but not directed, in their sole discretion, to pay the 

Vendor Obligations in an aggregate amount not to exceed $6.0 million on a final basis. 

3. The Debtors are authorized, but not directed, in their sole discretion, to require 

that, as a condition to receiving any payment under this Final Order, a payee maintain or apply, 

as applicable, Customary Terms.  The Debtors’ reserve the right to require more favorable trade 

terms with any holder of a Vendor Obligation as a condition to payment of any prepetition claim.  

If a payee, after receiving a payment under this Final Order, ceases to provide Customary Terms, 

then the Debtors may, in their sole judgment, deem such payment to apply instead to any 

postpetition amount that may be owing to such payee or treat such payment as an avoidable 

postpetition transfer of property.  Any party that accepts payment from the Debtors on account of 

a Vendor Obligation shall be deemed to have agreed to the terms and provisions of this Final 

Order. 

19-11608-mew    Doc 6    Filed 05/19/19    Entered 05/19/19 15:28:01    Main Document    
  Pg 33 of 35



 
 

 3  
KE 61497193 

4. Notwithstanding the relief granted in this Final Order and any actions taken 

pursuant to such relief, nothing in this Final Order shall be deemed:  (a) an admission as to the 

validity of any prepetition claim against a Debtor entity; (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any prepetition claim on any grounds; (c) a promise or 

requirement to pay any prepetition claim; (d) an implication or admission that any particular 

claim is of a type specified or defined in this Final Order or the Motion or a finding that any 

particular claim is an administrative expense or other priority claim; (e) a request or 

authorization to assume any prepetition agreement, contract, or lease pursuant to section 365 of 

the Bankruptcy Code; (f) a waiver or limitation of the rights of any party in interest under the 

Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors that any liens 

(contractual, common law, statutory, or otherwise) satisfied pursuant to the Motion are valid, and 

the rights of all parties in interest are expressly reserved to contest the extent, validity, or 

perfection or seek avoidance of all such liens. 

5. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, or 

after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 

institutions are authorized to rely on the Debtors’ designation of any particular check or 

electronic payment request as approved by this Final Order without any duty of further inquiry 

and without liability for following the Debtors’ instructions. 
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6. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in 

connection with the relief granted herein.  

7. Notwithstanding the relief granted in this Final Order, any payment made by the 

Debtors pursuant to the authority granted herein shall be subject to and in compliance with any 

orders entered by the Court approving the Debtors’ entry into any postpetition 

debtor-in-possession financing facility and any budget in connection therewith and/or 

authorizing the Debtors’ use of cash collateral and any budget in connection therewith. 

8. 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 Local Rules are 

satisfied by such notice. 

9. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order are immediately effective and enforceable upon its entry. 

10. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Final Order in accordance with the Motion. 

11. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Final Order. 

New York, New York  
Dated: ____________, 2019  
  
 UNITED STATES BANKRUPTCY JUDGE 
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	1. The Debtors seek entry of interim and final orders, substantially in the forms attached hereto as Exhibit A and Exhibit B, (a) authorizing the Debtors to pay in the ordinary course of business prepetition claims held by certain (i) Lien Claimants, ...
	2. The United States Bankruptcy Court for the Southern District of New York (the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States District Court for the...
	3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.
	4. The bases for the relief requested herein are section 105(a), 363, 503(b), 1107(a) and 1108 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Bankruptcy Rules 6003 and 6004, and Rule 9013-1(a) of the Local Bankru...
	Background1F
	5. Hollander Sleep Products is the largest pillow and mattress pad manufacturer in North America.  The Debtors also manufacture comforters and other basic bedding products.  The Debtors have their own brands, including Great Sleep®, I AM®, LC®, PCF®, ...
	6. On the Petition Date, each of the Debtors filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their business and managing their property as debtors in possession pursuant to sections 1107(a) and...
	The Vendor Claimants
	7. The Debtors’ business depends on the flow of materials, products, and other goods through its supply chain and distribution network, including the purchase, import, storage, and shipment of the Debtors’ merchandise and other personal property.  The...
	8. As of the Petition Date, the Debtors owe approximately $95 million on account of all accounts payable to the Debtors’ trade creditors.  By this motion, the Debtors are only seeking authority to pay an amount necessary to preserve the value of their...
	9. The Debtors’ ability to deliver products in a timely manner is important to their financial performance and depends on a seamless interaction with various third-party service providers.  Thus, the Debtors rely on certain vendors to transport their ...
	10. As discussed above, the Debtors’ utilize multiple carriers (collectively, the “Shippers” and together with the Warehouseman, the “Lien Claimants”) to transport their merchandise (a) from the consolidator or the oversea facility to port to faciliti...
	11. Under certain non-bankruptcy laws, the Lien Claimants may be able to assert liens on the goods in their possession to secure payment of the charges or expenses incurred in connection with the lien charges, including shipping and storage charges (c...
	12. As described in greater detail below, in the ordinary course of their business, the Debtors import materials and products from suppliers around the world, which is critical to the Debtors’ business operations.  In connection with the import of goo...
	13. The Debtors may have received in the ordinary course of business certain goods from various foreign and domestic vendors (collectively, the “503(b)(9) Claimants”) within the 20-day period immediately preceding the Petition Date.  As further descri...
	14. The Debtors’ industry is highly competitive and their ability to remain competitive is, in large part, dependent on brand name recognition, customer satisfaction, and the Debtors’ ability to provide a level of service that meets the expectations o...
	A. Foreign Vendor Claims.

	15. As a result of the global nature of their operations, a critical component of the Debtors’ supply chain involves transacting with foreign vendors (collectively, the “Foreign Vendors”), located across ten countries, including China, Pakistan, and I...
	16. Foreign suppliers often have skeptical reactions to the United States bankruptcy process because many of them are unfamiliar with chapter 11.  Accordingly, nonpayment of all prepetition claims may cause Foreign Vendors to take other precipitous ac...
	17. In light of these consequences, the Debtors believe that payment of certain prepetition claims held by the Foreign Vendors (the “Foreign Vendor Claims”) on the terms set forth herein is essential to avoid disruption of the Debtors’ operations duri...
	B. Critical Vendors Claims.

	18. The Debtors’ supply chain consists, in addition to the Foreign Vendors, of certain domestic vendors (collectively, the “Critical Vendors”) that supply products and services that are essential to the Debtors’ go-forward operations.  These products ...
	19. The Debtors obtain the Critical Products and Services from a limited number of highly-specialized vendors—often on an order by order basis and without long-term contracts.  Additionally, not only do the Debtors rely heavily on the Critical Vendors...
	20. The Debtors rely on timely and frequent delivery of these Critical Products and Services and any interruption in this supply disrupts the Debtors’ operations and could potentially cause irreparable harm to their businesses, goodwill, customer base...
	21. Additionally, the Debtors operate on an order-to-order basis with most Critical Vendors, meaning that a Critical Vendor may refuse to supply new orders without payment of some of its prepetition claims.  A lack of consistent and stable inventory f...
	22. The interruption of business with or absence of the Critical Vendors would reduce the efficiency of the Debtors’ operations and, in certain instances, require the suspension of operations altogether.  Finally, prior to the Petition Date, and in th...
	23. Subject to the Court’s approval, the Debtors intend to pay only those Vendor Obligations necessary to avoid disruption of the Debtors’ supply chain and preserve their operations on a go-forward basis.  To that end, in return for paying a Vendor Ob...
	24. More specifically, the Debtors may condition the payment of Vendor Obligations upon such party’s agreement to continue supplying goods or services on Customary Terms for the duration of these chapter 11 cases.  Such Customary Terms, once agreed to...
	25. In addition, the Debtors request that if a payee, after receiving a payment under an order approving this motion, ceases to provide Customary Terms, then the Debtors may, in their reasonable discretion, deem such payment to apply instead to any po...
	26. Prior to the Petition Date, and in the ordinary course of business, the Debtors may have ordered goods which will not be delivered until after the Petition Date (collectively, the “Outstanding Orders”).  To avoid becoming general unsecured credito...
	Basis for Relief
	I. Payment of the Vendor Obligations as Provided Herein Is a Sound Exercise of the Debtors’ Business Judgment and a Valid Exercise of the Debtors’ Fiduciary Duties.

	27. Courts in this district generally acknowledge that it is appropriate to authorize the payment of prepetition obligations where necessary to protect and preserve the estate, including an operating business’s going-concern value.  See, e.g., In re I...
	28. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere Clubs Inc., 98 B.R. at 175 (noting that section 363(b) provides “broad f...
	29. Courts also may authorize payment of prepetition claims in appropriate circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) codifies the Court’s inherent equitable powers to “issue any order, process, or judgment that is n...
	30. The relief requested herein is appropriate and warranted under the circumstances.  The authority to satisfy some of the Vendor Obligations either in full or in part in the initial days of these chapter 11 cases without disrupting the Debtors’ oper...
	31. Allowing the Debtors to pay Vendor Obligations as set forth herein is especially appropriate where, as here, doing so is consistent with the “two recognized policies” of chapter 11 of the Bankruptcy Code—preserving going concern value and maximizi...
	II. Failure to Make Timely Payment of Lien Charges Would Threaten the Debtors’ Ability to Operate and May Subject the Debtors’ Assets to the Perfection of Liens.

	32. As noted above, certain Lien Claimants may be entitled under applicable non-bankruptcy law to assert certain possessory liens on the Debtors’ goods or equipment in their possession (notwithstanding the automatic stay under section 362 of the Bankr...
	33. Furthermore, paying the Lien Claimants should not impair unsecured creditor recoveries in these chapter 11 cases.  In instances where the amount owed to Lien Claimants is less than the value of the goods that could be held to secure a shipping, su...
	34. Where debtors have shown that the payment of prepetition claims is critical to maximize the value of their estates, courts in this district and other jurisdictions have routinely authorized payments to shippers under similar circumstances.  See, e...
	III. The Court Should Authorize the Payment of Import Expenses.

	35. Further, most of the Import Expenses, if not all, would likely be paid in full under any plan of reorganization pursuant to section 507(a)(8) of the Bankruptcy Code, which provides eighth priority status to the claims of a governmental unit based ...
	36. For these reasons, courts have authorized the payment of prepetition import claims under similar circumstances in recent retail chapter 11 cases.  See, e.g., In re Nine West Holdings, Inc., No. 18-10947 (SCC) (Bankr. S.D.N.Y. May 7, 2018) (authori...
	IV. The Court Should Authorize the Payment of 503(b)(9) Claims.

	37. Section 503(b)(9) of the Bankruptcy Code provides administrative priority for the “value of any goods received by the debtor within 20 days before the date of commencement of a case under this title in which goods have been sold to the debtor in t...
	38. Moreover, the Bankruptcy Code does not prohibit a debtor from paying administrative claims prior to confirmation.  As administrative claims incurred in the ordinary course of business, the Debtors believe that they may be able to pay such claims i...
	39. The Debtors’ ongoing ability to obtain materials and products as provided herein is key to their reorganization and necessary to preserve the value of their estates.  Absent the payment of some 503(b)(9) Claims at the outset of these chapter 11 ca...
	40. Instead of satisfying all 503(b)(9) Claims after confirmation of a plan of reorganization (at which time such payments may be too late to benefit the Debtors’ estates), the Debtors seek authority to pay some of these claims in the ordinary course ...
	41. For these reasons, courts in this district and others have regularly authorized the payment of claims arising under section 503(b)(9) of the Bankruptcy Code in the ordinary course of business.  See, e.g., In re Windstream Holdings, Inc., No. 19-22...
	V. The Court Should Authorize the Payment of the Foreign Vendor Claims and Critical Vendor Claims.

	42. As described above, the Debtors require a steady stream of products and services from their Critical Vendors and Foreign Vendors to ensure the continued operation of their business.  The Debtors’ failure to pay some of the Critical Vendor Claims a...
	43. Indeed, reflecting the recognition that payment of prepetition claims of certain critical vendors and foreign vendors, in fact, is both critical to a debtor’s ability to preserve going-concerns and maximize creditor recovery—thereby increasing pro...
	VI. The Court Should Confirm that Outstanding Orders Are Administrative Expense Priority Claims and that Payment of Such Claims Is Authorized.

	44. Pursuant to section 503(b) of the Bankruptcy Code, most obligations that arise in connection with the postpetition delivery of goods and services, including goods ordered prepetition, are administrative expense priority claims because they benefit...
	45. Absent such relief, however, the Debtors may be required to expend substantial time and effort reissuing the Outstanding Orders to provide the suppliers with assurance of such administrative priority.  Any disruption to the continuous and timely f...
	46. The Debtors have sufficient funds to pay any amounts described in this motion in the ordinary course of business by virtue of expected cash flows from ongoing business operations and anticipated access to cash collateral and postpetition financing...
	47. Bankruptcy 6003 empowers a court to grant relief within the first 21 days after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  For the reasons discussed above, the Debtors believe an immediate ...
	48. To implement the foregoing successfully, the Debtors request that the Court enter an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and that the Debtors have established cause to exclude such relief fr...
	49. Nothing contained herein or any actions taken pursuant to such relief requested is intended to or should be construed as (a) an admission as to the validity of any prepetition claim against a Debtor entity, (b) a waiver of the Debtors’ or any othe...
	50. This motion includes citations to the applicable rules and statutory authorities upon which the relief requested herein is predicated and a discussion of their application to this motion.  Accordingly, the Debtors submit that this motion satisfies...
	51. The Debtors will provide notice of this motion to:  (a) the Office of the United States Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims against the Debtors (on a consolidated basis); (c) the admini...
	52. No prior request for the relief sought in this motion has been made to this or any other court.
	Exhibit A
	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 _________, 2019, at__:__ _.m., prevailing Eastern Time.  Any objections or responses to entry of a final order on the Motion must be filed with the Court on or before 4:00 p.m.,...
	3. The Debtors are authorized, but not directed, in their sole discretion, to pay Vendor Obligations in an aggregate amount not to exceed $4.0 million on an interim basis.
	4. Nothing in this Interim Order authorizes the Debtors to accelerate any payments not otherwise due prior to the date of the Final Hearing.
	5. The Debtors are authorized, but not directed, in their sole discretion, to require that, as a condition to receiving any payment under this Interim Order, a payee maintain or apply, as applicable, Customary Terms.  The Debtors’ reserve the right to...
	6. Notwithstanding the relief granted in this Interim Order and any actions taken pursuant to such relief, nothing in this Interim Order shall be deemed:  (a) an admission as to the validity of any prepetition claim against a Debtor entity; (b) a waiv...
	7. The banks and financial institutions on which checks were drawn or electronic payment requests made in payment of the prepetition obligations approved herein are authorized and directed to receive, process, honor, and pay all such checks and electr...
	8. The Debtors are authorized to issue postpetition checks, or to effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored as a consequence of these chapter 11 cases with respect to prepeti...
	9. Notwithstanding the relief granted in this Interim Order, any payment made by the Debtors pursuant to the authority granted herein shall be subject to and in compliance with any orders entered by the Court approving the Debtors’ entry into any post...
	10. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).
	11. 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 Local Rules are satisfied by such notice.
	12. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim Order are immediately effective and enforceable upon its entry.
	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.
	Exhibit B
	1. The Motion is granted on a final basis as set forth herein.
	2. The Debtors are authorized, but not directed, in their sole discretion, to pay the Vendor Obligations in an aggregate amount not to exceed $6.0 million on a final basis.
	3. The Debtors are authorized, but not directed, in their sole discretion, to require that, as a condition to receiving any payment under this Final Order, a payee maintain or apply, as applicable, Customary Terms.  The Debtors’ reserve the right to r...
	4. Notwithstanding the relief granted in this Final Order and any actions taken pursuant to such relief, nothing in this Final Order shall be deemed:  (a) an admission as to the validity of any prepetition claim against a Debtor entity; (b) a waiver o...
	5. The banks and financial institutions on which checks were drawn or electronic payment requests made in payment of the prepetition obligations approved herein are authorized and directed to receive, process, honor, and pay all such checks and electr...
	6. The Debtors are authorized to issue postpetition checks, or to effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored as a consequence of these chapter 11 cases with respect to prepeti...
	7. Notwithstanding the relief granted in this Final Order, any payment made by the Debtors pursuant to the authority granted herein shall be subject to and in compliance with any orders entered by the Court approving the Debtors’ entry into any postpe...
	8. 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 Local Rules are satisfied by such notice.
	9. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final Order are immediately effective and enforceable upon its entry.
	10. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this Final Order in accordance with the Motion.
	11. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement of this Final Order.

