
 

NAI-1507091183  

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 

FTD Companies, Inc., et al.,1  

  Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 

 
Case No. 19-_______ (___)  
 
(Joint Administration Requested) 

MOTION OF THE DEBTORS FOR INTERIM AND FINAL ORDERS 
(I) AUTHORIZING THE DEBTORS TO PAY PREPETITION CLAIMS OF  

CERTAIN ESSENTIAL SUPPLIERS AND (II) GRANTING RELATED RELIEF 

FTD Companies, Inc. ("FTD") and certain of its direct and indirect domestic 

subsidiaries, as debtors and debtors in possession (collectively, the "Debtors"), respectfully 

represent as follows:  

Background 

1. On the date hereof (the "Petition Date"), each of the Debtors commenced a 

case under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code").  By a 

motion filed on the Petition Date, the Debtors have requested that their chapter 11 cases 

(collectively, the "Chapter 11 Cases") be consolidated for procedural purposes only and 

administered jointly.  The Debtors are authorized to continue to operate their businesses and 

manage their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code. 

                                                 
1  The Debtors are the following 15 entities (the last four digits of their respective taxpayer identification 

numbers, if any, follow in parentheses):  FTD Companies, Inc. (5852); Bloom That, Inc. (9936); Florists' 
Transworld Delivery, Inc. (6960); FlowerFarm, Inc. (2852); FSC Denver LLC (7104); FSC Phoenix LLC 
(7970); FTD, Inc. (1271); FTD.CA, Inc. (7556); FTD.COM Inc. (4509); FTD Group, Inc. (9190); FTD 
Mobile, Inc. (7423); Giftco, LLC (5832); Provide Cards, Inc. (3462); Provide Commerce LLC (0019); and 
Provide Creations, Inc. (8964).  The Debtors' noticing address in these chapter 11 cases is 3113 Woodcreek 
Drive, Downers Grove, IL 60515. 
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2. A comprehensive description of the Debtors' businesses and operations, 

capital structure, and the events leading to the commencement of the Chapter 11 Cases can be 

found in the Declaration of Scott D. Levin in Support of First-Day Pleadings (the "First Day 

Declaration"), which was filed contemporaneously herewith and which is incorporated by 

reference.  In support of this Motion and contemporaneously herewith, the Debtors have filed the 

Declaration of Alan D. Holtz in Support of Certain First-Day Motions (the "Holtz Declaration"). 

Jurisdiction and Venue 

3. This Court has jurisdiction to consider 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 District of Delaware, dated as of February 29, 2012.  This is a core proceeding 

pursuant to 28 U.S.C. § 157(b).  Venue for this matter is proper in this district pursuant to 

28 U.S.C. §§ 1408 and 1409. 

Relief Requested 

4. Pursuant to sections 105(a) and 363(b) of the Bankruptcy Code and 

Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), 

the Debtors hereby seek the entry of interim and final orders in substantially the forms attached 

hereto as Exhibit A (the "Proposed Interim Order") and Exhibit B (the "Proposed Final Order"), 

respectively:  (a) authorizing, but not directing, the Debtors, in their sole discretion, to pay, in the 

ordinary course of business, certain prepetition claims (the "Essential Supplier Claims") of 

certain parties who supply goods or services essential to the continued operation of the Debtors' 

business (i) on an interim basis in an aggregate amount not to exceed $11 million and (ii) on a 

final basis in an aggregate amount not to exceed $15 million; and (b) granting related relief.   
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The Essential Supplier Claims 

Overview of the Need for Relief 

5. The Debtors are highly mindful of their fiduciary obligations to preserve 

and maximize the value of their estates.  Accordingly, the preservation and maximization of the 

value of the Debtors' business operations, including the preservation of key business 

relationships and the provision of seamless service to the Debtors' customers,2 are among 

management's primary goals as the Debtors transition into chapter 11.  The value of the Debtors' 

business operations – and thus, the ability of the Debtors to maximize stakeholder recoveries 

through the Chapter 11 Cases – is dependent upon the continuing loyalty and confidence of these 

various constituencies.  For these reasons, the Debtors seek to minimize the adverse business 

effects – as well as the cash flow impact – of their chapter 11 filing to the fullest extent possible 

by obtaining authority to pay certain vendors and service providers that are of paramount 

importance to their business operations.  

Essential Suppliers  

6. The Debtors have reviewed their outstanding accounts payable and 

consulted with members of their management team to identify those suppliers that are essential 

to preserve and maximize the value of their business operations, and thus, their chapter 11 estates 

(the "Essential Suppliers").  By this Motion, the Debtors seek authority, in their discretion, to pay 

Essential Supplier Claims (as defined herein), up to the maximum aggregate amount of 

                                                 
2  As set forth in more detail in the Motion of the Debtors for Interim and Final Orders (I) Authorizing the 

Debtors to (A) Maintain Certain Customer Programs and (B) Honor or Pay Related Prepetition 
Obligations to Their Customers and (II) Granting Related Relief, filed contemporaneously herewith, the 
Debtors' customers include:  (a) the thousands of retail florists and other non-florist retailers that are 
members of the Debtors' traditional florist network (each, individually, a "Florist Network Member" and, 
collectively, the "Florist Member Network"); (b) retail end consumers (collectively, the "Retail 
Customers"); and (c) the Debtors' strategic customer partners (collectively, the "Strategic Partners" and, 
collectively with the Florist Network Members and Retail Customers, the "Customers"). 
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$15 million (the "Essential Suppliers Cap").  The Essential Suppliers Cap equals approximately 

2% of the Debtors' historical annual expenditures on goods and services.   

7. In identifying the Essential Suppliers, the Debtors considered the 

following criteria, among others:   

• the nature of the goods or services being supplied and their importance to the 
Debtors' operations;  

• whether a vendor is a sole- or limited-source or high-volume supplier for 
goods or services essential to the Debtors' business operations;  

• whether alternative suppliers are available that can provide requisite volumes 
of similar goods or services on equal (or better) terms and, if so, whether the 
Debtors would be able to continue operating while transitioning business 
thereto;  

• the degree to which replacement costs (including pricing, transition expenses, 
professional fees, and lost sales or future revenue) exceed the amount of a 
supplier's prepetition claim;  

• whether failure to pay all or part of a particular supplier's claim could cause 
the supplier to refuse to ship inventory or to provide essential services on a 
postpetition basis; 

• whether failure to pay a particular supplier could result in contraction of trade 
terms; 

• whether the supplier is party to an enforceable contract with one or more of 
the Debtors; and 

• the significant liquidity constraints confronting the Debtors as they commence 
the Chapter 11 Cases.   

Through this analysis, the Debtors have identified certain inventory and non-inventory suppliers 

that are essential to preserving the value of their chapter 11 estates.  

A. Inventory Suppliers 

8. The success of the Debtors' business operations is based, in part, on the 

Debtors' ability to offer a variety of products that are readily available to satisfy customer needs 
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and demands.  To accomplish this, in the ordinary course of business, the Debtors purchase 

perishable and non-perishable inventory from numerous domestic and international suppliers.   

9. Perishable Inventory.  The Debtors historically have relied upon an 

extensive network of international and domestic suppliers (collectively, the "Perishable 

Inventory Suppliers") for their perishable inventory needs.  The Essential Suppliers that the 

Debtors seek to pay pursuant to the relief sought herein supply (a) unique floral products 

(e.g., select flowers) that the Debtors (i) sell to Florist Network Members through the FTD 

Flower Exchange3 and (ii) market to Retail Customers; and (b) certain food products and related 

ingredients necessary to the Debtors' Gourmet Foods business unit operations.  Perishable 

inventory typically is supplied on an order-by-order basis, and at a high rate of turnover.     

10. The Debtors depend upon the quality and continuous supply of their 

perishable inventory to satisfy Customers and maintain the strength of FTD brands in the market.  

The Debtors' Customers expect their products to be consistently dynamic and of incomparable 

quality.  Among other things, certain of the Perishable Inventory Suppliers are the sole source of 

specific products that are key to the Debtors' signature brand offerings.  Finding alternative 

suppliers to fulfill these ongoing perishable inventory needs would be costly and time 

consuming.   

11. Moreover, the Debtors' ongoing sale processes limit the Debtors' 

flexibility with respect to certain of their Perishable Inventory Suppliers.  Given the 

contemplated sales of certain of the Debtors' business units (as further described in the First Day 

                                                 
3  The FTD Flower Exchange is an online platform through which Florist Network Members can order 

fresh-cut flowers shipped directly from premium growers.  The FTD Flower Exchange also offers certain 
resources to assist Florist Network Members with ordering and other inventory-related needs. 
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Declaration) it would be extremely challenging to find alternative suppliers for such business 

units in the time frame anticipated to execute such sales. 

12. Non-Perishable Inventory.  The Debtors rely on a network of suppliers 

(collectively, the "Non-Perishable Inventory Suppliers" and, together with the Perishable 

Inventory Suppliers, the "Inventory Suppliers") for a wide variety of non-perishable, 

floral-related inventory needs (e.g., branded and non-branded containers and customized 

packaging) (collectively, the "Non-Perishable Inventory").  Through their online FTD 

Marketplace,4 the Debtors sell the Non-Perishable Inventory to Florist Network Members for use 

in sales to Retail Customers.  The Debtors depend upon the Non-Perishable Inventory Suppliers 

to provide high quality products at competitive prices in order to meet the needs of their Florist 

Network Members and provide the singular FTD brand experience that Retail Customers expect.  

For example, the Debtors regularly offer special promotions incorporating Non-Perishable 

Inventory, which promotions greatly enhance the Debtors' brand equity and profitability.  The 

Non-Perishable Inventory is integrated into these promotions in such a way that if there were any 

disruption in supply, finding an alternative source would (a) be prohibitively expensive and 

(b) threaten the Debtors' ability to continue the promotions, thus undermining the Debtors' 

operations.  Moreover, as described above with respect to perishable inventory, the Debtors' 

ongoing sale processes limit the Debtors' flexibility with respect to their Non-Perishable 

Inventory Suppliers.  

13. The Debtors' retail businesses operate in a highly competitive sector of the 

global economy.  It is essential to the Debtors' efforts to maximize value for stakeholders that 

                                                 
4  The FTD Marketplace is an online platform through which Florist Network Members can purchase a 

variety of floral products for use in their businesses, including exclusive codified products, shop basics, 
glassware, supplies, and gifts. 
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delivery of their perishable and non-perishable inventory be continued without disruption.  The 

failure to pay outstanding prepetition amounts to the Inventory Suppliers will negatively impact 

the Debtors' existing relationship with certain suppliers, threatening the continuous supply of 

inventory that the Debtors require to operate on a day-to-day basis.  Without a continuous supply 

of inventory, the Debtors will be unable to satisfy their Customers, leading to an irreparable loss 

of Customer support and confidence.  Under such circumstances, the value of the Debtors' 

ongoing business operations, and thus, their chapter 11 estates, will be significantly impaired to 

the detriment of their stakeholders.   

B. Non-Inventory Suppliers 

14. In addition to inventory, the Debtors' operations rely upon a number of 

key marketing, technology, and third-party fulfillment services to promote the Debtors' brands 

and products, drive sales, and meet the needs of their Customers.  

15. Marketing and Technology.  The Debtors' highly competitive retail 

industry demands significant marketing exposure and investment to maintain profitability.  To 

fulfill those needs, the Debtors rely heavily on certain marketing and technology services to 

attract and retain Customers and otherwise promote their businesses.   

16. In particular, the Debtors depend upon certain vendors (the "Marketing 

Services Suppliers") to utilize digital marketing and web-based sales channels (e.g., paid click, 

click-through, and product placement).  Access to the Marketing Services Suppliers' platforms 

translates directly into product sales and profitability and, without the ability to market their 

brands and products on such platforms, the Debtors' businesses would not be competitive.  

The Debtors also depend upon other marketing and technology vendors that are deeply 

integrated with the Debtors' systems and critical to enabling the Debtors to bid on digital 

marketing, implement marketing channels, and measure performance (the "Integrated Marketing 
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and Tech Vendors" and, together with the Marketing Services Suppliers, the "Marketing and 

Tech Suppliers").  Transitioning from these Integrated Marketing and Tech Vendors would be 

costly and deeply disruptive to the Debtors' operations.   

17. Moreover, even if replacement suppliers were available (which they are 

not), extensive time and fiscal resources have been expended to ensure seamless coordination 

among the Debtors and certain of the Marketing and Tech Suppliers with respect to the 

implementation of targeted marketing strategies.  Because of their expertise and familiarity with 

the Debtors' businesses and operations, replacing such Marketing and Tech Suppliers would be 

unduly burdensome, prohibitively expensive, and time consuming, especially given the potential 

customer interactions that would be lost in the process. 

18. Other Technology Services.  The Debtors further rely on vendors that 

provide certain other technology services integrated into the Debtors' distribution network, 

including network connectivity, web-hosting, and cloud-based services.  These services are 

critical to the Debtors' ability to operate on a day-to-day basis, extremely difficult to replace 

within the near term, and, without them, the Debtors' operations would experience severe 

disruption. 

19. Third-Party Drop-Shipping Services.  Prior to the Petition Date, the 

Debtors made extensive use of third-party drop-ship services (collectively, the "Third-Party 

Drop-Ship Suppliers") to fulfill orders through FTD.com, ProFlowers, Gourmet Foods, and 

Personal Creations business units.  In such situations, the Third-Party Drop-Ship Suppliers fulfill 

Retail Customer orders with their own inventory, eliminating the Debtors' inventory risk for 

those orders.  Historically, the Third-Party Drop-Ship Suppliers have filled a critical gap in 

fulfillment and delivery coverage areas.  Moreover, as part of the Debtors' strategy in the Chapter 
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11 Cases to remove unprofitable inventory risk, the Debtors anticipate increasing their use of 

Third-Party Drop-Ship Suppliers to fulfill Retail Customer orders on a go-forward basis.  This 

prospect is only possible if the Debtors maintain solid business relationships with the Third-Party 

Drop-Ship Suppliers. 

Necessity of Payment of the Essential Suppliers 

20. Due to the highly competitive, customer-driven nature of the Debtors' 

businesses, it is of the utmost importance that the Essential Suppliers continue providing the 

Debtors with the goods and services they need to (a) meet their Customers' needs, demands, and 

expectations and (b) stay competitive in an ever-evolving retail marketplace.  The Debtors are 

concerned, however, that certain Essential Suppliers may refuse to deliver goods and provide 

services without payment of their prepetition claims, or that the failure to pay may otherwise 

negatively impact the Debtors' existing relationships with the Essential Suppliers.  Indeed, the 

Debtors' relationships with many of their suppliers have grown increasingly strained in the 

months leading up to the commencement of the Chapter 11 Cases.  The liquidity concerns that 

the Debtors experienced prior to the Petition Date already have placed the Debtors in a 

precarious position with many of their suppliers, certain of which have demanded 

accommodations and threatened to cut off supply to the Debtors.  In addition, to maintain 

liquidity sufficient to ensure the ongoing operation of their businesses in the weeks leading up to 

the Petition Date, the Debtors deferred payment of certain suppliers – including Essential 

Suppliers – creating increased unrest among this key constituency.  Absent the relief requested 

herein, upon the news of the commencement of the Chapter 11 Cases, the Debtors anticipate that 

certain vendors may contract trade terms (or potentially refuse to continue current business 

relationships with the Debtors), thus creating downward pressure on the Debtors' liquidity.   
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21. Any further disruption to "business as usual" and the Debtors' ability to 

(a) serve their Customers in a manner consistent with Customer expectations and/or (b) actively 

promote their products and cultivate brand equity is likely to cause significant customer attrition 

in a market where competitors are readily available.  Such an outcome would devastate the 

Debtors' efforts to maximize value for their stakeholders.  It is therefore essential that the 

Debtors be permitted to make payments to the Essential Suppliers, as necessary, to preserve the 

value of their operations.   

Conditions on Payment of Essential Supplier Claims 

22. In an effort to ensure that the payment of each Essential Supplier Claim 

provides the Debtors with a benefit to their estates, the Debtors propose that each recipient of 

payment upon any portion of an Essential Supplier Claim (an "Essential Supplier Payment") be 

required, to the extent applicable, to provide the Debtors with:  (a) the continuance of the parties' 

existing business relationship, including, but not limited to, the acceptance and fulfillment 

(including the production and delivery of goods) of purchase orders and releases under such 

purchase orders; (b) other business terms on a postpetition basis consistent with past practices, 

including the pricing of goods and services and the provision of equivalent levels of service, on 

terms at least as favorable as those extended prior to the Petition Date, or on such other terms 

that are acceptable to the Debtors in their discretion; and (c) the release to the Debtors as 

requested of goods or other assets of the Debtors in the Essential Supplier's possession 

(collectively, the "Trade Terms").  The Trade Terms shall be applicable throughout the pendency 

of the Chapter 11 Cases. 

23. If an Essential Supplier accepts an Essential Supplier Payment and fails to 

provide the Debtors with the requisite Trade Terms, then:  (a) any Essential Supplier Payment 
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received by the Essential Supplier may be deemed an unauthorized postpetition transfer under 

section 549 of the Bankruptcy Code that the Debtors, at their option, may (i) recover from the 

Essential Supplier in cash or (ii) apply against any outstanding administrative claim held by such 

Essential Supplier; and (b) upon any such recovery or application of an Essential Supplier 

Payment, the corresponding Essential Supplier Claim will be reinstated in the amount recovered 

or applied by the Debtors. 

24. The Debtors shall implement and provide notice of the conditions set forth 

in paragraphs 22 and 23 above through the following procedures: 

(a) The Debtors may require an Essential Supplier to execute an agreement 
(a "Trade Agreement") prior to its receipt of an Essential Supplier 
Payment that (i) confirms that the Essential Supplier agrees to be bound by 
the terms set forth above, (ii) confirms that the Essential Supplier has 
received and agrees to be bound by the order granting this Motion, and 
(iii) contains such other terms and conditions as the Debtors believe 
proper, including confidentiality provisions. 

(b) If no Trade Agreement is executed, any payment pursuant to which an 
Essential Supplier Payment is made will be accompanied by (i) notice 
from the Debtors explaining that acceptance of the payment by the 
Essential Supplier constitutes its agreement to provide the Trade Terms 
and explaining the consequences of its failure to comply with such 
agreement and (ii) a copy of the order granting this Motion. 

Argument 

25. It is in the best interests of the Debtors' estates that the Essential Supplier 

Claims be paid on the terms described above.  The Court's authority to approve payment of 

prepetition Essential Supplier Claims derives from both the Bankruptcy Code and the common 

law "doctrine of necessity." 

Sections 105(a) and 363(b) of the Bankruptcy Code  
and the Doctrine of Necessity Provide a Basis for Payment of the Essential Supplier Claims. 

26. Section 363(b) of the Bankruptcy Code allows a debtor, after notice and 

hearing, to "use, sell, or lease, other than in the ordinary course of business, property of the 
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estate."  11 U.S.C. § 363(b)(1).  A debtor's decisions to use, sell, or lease assets outside the 

ordinary course of business must be based upon a sound business purpose.  See In re Filene's 

Basement, LLC, No. 11-13511, 2014 WL 1713416, at *12 (Bankr. D. Del. Apr. 29, 2014) 

("Transactions under § 363 must be based upon the sound business judgment of the debtor or 

trustee."); In re Decora Indus., No. 00-4459, 2002 WL 32332749, at *2 (D. Del. May 20, 2002) 

(a debtor satisfies the requirements of § 363(b)(1) through the "sound exercise of business 

judgment"); see also In re Chateaugay Corp., 973 F.2d 141, 143 (2d Cir. 1992) (holding that the 

use, sale, or lease of property of the estate is justified if it is supported by a good business 

reason). 

27. Further, the Court may authorize payment of the Essential Supplier Claims 

pursuant to section 105(a) of the Bankruptcy Code and the doctrine of necessity.  Section 105(a) 

of the Bankruptcy Code empowers a bankruptcy court to issue "any order, process, or judgment 

that is necessary or appropriate to carry out the provisions of" the Bankruptcy Code.  11 U.S.C. 

§ 105.  The purpose of section 105 of the Bankruptcy Code is to ensure the bankruptcy court has 

the power "to take whatever action is appropriate or necessary in aid of the exercise of [its] 

jurisdiction."  2 Collier on Bankruptcy ¶ 105.01 (Alan N. Resnick & Henry J. Sommer eds., 

16th ed. 2019). 

28. Under the "doctrine of necessity," courts allow the immediate payment of 

prepetition claims where such payment is essential to the debtor's continued operations.  

See In re Lehigh & New England Ry. Co., 657 F.2d 570, 581 (3d Cir. 1981) (recognizing that "if 

payment of a [prepetition] claim ... is essential to the continued operation of the [debtor,] ... 

payment may be authorized .... "); In re Motor Coach Indus. Int'l, No. 09-078 (SLR), 

2009 U.S. Dist. LEXIS 10024, at *7 n.5 (D. Del. Feb. 10, 2009) ("The 'doctrine of necessity' or 
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'necessity of payment' doctrine is a general rubric for the proposition that a court can authorize 

the payment of prepetition claims if such payment is essential to the continued operation of the 

debtor."); In re Just for Feet, 242 B.R. 821, 825 (D. Del. 1999) ("The Supreme Court, the Third 

Circuit and the District of Delaware all recognize the court's power to authorize payment of 

pre-petition claims when such payment is necessary for the debtor's survival during 

chapter 11."); accord In re Boston & Me. Corp., 634 F.2d 1359, 1382 (1st Cir. 1980) 

(recognizing the existence of a judicial power to authorize trustees to pay claims for goods and 

services that are indispensably necessary to the debtors' continued operation).   

29. Recently, in dicta, the Supreme Court of the United States endorsed 

motions seeking to pay certain prepetition claims early in a chapter 11 case in order to "enable a 

successful reorganization and make even the disfavored creditors better off."  See Czyzewski v. 

Jevic Holding Corp., 137 S. Ct. 973, 985 (2017) ("Courts, for example, have approved first-day 

wage orders that allow payment of employees' prepetition wages, critical vendor orders that 

allow payment of essential suppliers' prepetition invoices, and roll-ups that allow lenders who 

continue financing the debtor to be paid first on their prepetition claims.  In doing so, these 

courts have usually found that the distributions at issue would enable a successful reorganization 

and make even the disfavored creditors better off.") (internal citations omitted) (emphasis 

added).   

30. The bankruptcy court's exercise of its authority under the "doctrine of 

necessity" is appropriate to carry out certain statutory provisions of chapter 11 – specifically 

sections 1107(a), 1108, and 363(b)(1) of the Bankruptcy Code – which collectively authorize a 

debtor in possession to maintain and operate the debtor's business and use estate property outside 

of the ordinary course of business.  Indeed, a debtor in possession operating a business under 
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section 1108 of the Bankruptcy Code has a duty to protect and preserve the value of its business, 

and prepetition claims may be paid if necessary to perform the debtor's duty.  See In re CoServ, 

L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) ("There are occasions when this duty can 

only be fulfilled by the preplan satisfaction of a prepetition claim."); see also Just for Feet, 

242 B.R. at 824-25 (authorizing, under the "necessity of payment doctrine," "payment of 

prepetition claims" outside of plan because such claims were "essential to the continued 

operation of the debtor").  "[M]ost courts will allow [the payment of prepetition claims] under 

the 'doctrine of necessity,' if the debtor establishes that in its business judgment making such 

payments is critical to the survival of the debtor's business."  In re Friedman's Inc., No. 09-10161 

(CSS), 2011 Bankr. LEXIS 4500, at *7 (Bankr. D. Del. Nov. 30, 2011).   

31. The Debtors have ample justifications to pay Essential Supplier Claims.  

The success and value of the Debtors' businesses – and, therefore, the value of their estates – are 

dependent upon the Debtors' ability to attract and retain Customers, cultivate brand equity, and 

drive sales in a challenging retail environment.  The Essential Suppliers provide (a) products that 

constitute indispensable segments of the Debtors' inventory and (b) critical platforms and 

services that the Debtors utilize to attract, retain, and serve their Customers and promote their 

products.   

32. The Debtors have narrowly tailored the definition of "Essential Suppliers" 

to encompass only those suppliers that are sole or limited sources, or high-volume suppliers, for 

goods or services critical to the Debtors' business operations, or where the transition period or 

costs associated with replacing the supplier would put the Debtors' operations at risk.  Moreover, 

the Debtors' expect that only a limited amount of liquidity will be available under their proposed 

debtor-in-possession credit facility for the payment of suppliers, thus limiting the universe of 
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Essential Suppliers to only those entities truly critical to the Debtors' ongoing operations and 

restructuring strategy.  In addition, because certain of the Essential Suppliers are located outside 

of the United States, it would be difficult for the Debtors to compel performance if such 

suppliers refuse to perform.  In any event, if the Debtors lose or undermine their key supplier or 

service provider relationships, it will jeopardize the Debtors' operations and erode customer 

relationships, derailing the Debtors' efforts to preserve and maximize the value of their estates in 

the Chapter 11 Cases.     

33. Furthermore, the Debtors believe that certain of the Essential Suppliers 

may be entitled to administrative priority pursuant to section 503(b)(9) of the Bankruptcy Code 

because the Debtors received the relevant goods in the ordinary course of business within 20 

days of the Petition Date.  In fact, the Debtors estimate that of the $15 million in Essential 

Supplier Claims they have identified, nearly $4.5 million may be entitled to section 503(b)(9) 

priority.  To the extent that the Essential Suppliers are entitled to administrative priority, the 

payment of such claims will not deplete the pool of assets generally available to other unsecured 

creditors.   

34. Under these circumstances, approval of the requested relief is appropriate 

and is necessary to avoid irreparable harm to the Debtors' estates.  Indeed, where debtors have 

shown that the payment of prepetition claims is essential to maximizing the value of their estates, 

courts in this District have routinely authorized payments to Essential Suppliers and similar 

claimants.  See, e.g., In re Imerys Talc Am., Inc., No. 19-10289 (LSS) (Bankr. D. Del. 

Mar. 22, 2019) (authorizing payment of critical vendor claims and authorizing similar critical 

vendor procedures); In re Promise Healthcare Grp., LLC, No. 18-12491 (CSS) (Bankr. D. Del. 

Dec. 4, 2018) (authorizing payment of critical vendor claims and authorizing critical vendor 
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procedures); In re M & G USA Corp., No. 17-12307 (BLS) (Bankr. D. Del. Nov. 30, 2017) 

(authorizing payment of critical vendor claims and substantially similar critical vendor 

procedures).5   

Request for Authority for Banks to 
Honor and Pay Checks in Connection Herewith 

35. In addition, by this Motion, the Debtors request that all applicable banks 

and other financial institutions be authorized, when requested by the Debtors, to receive, process, 

honor, and pay any and all checks presented for payment of, and to honor all fund transfer 

requests made by, the Debtors related to the relief requested herein, whether such checks were 

presented, or fund transfer requests were submitted, prior to, on, or after the Petition Date, 

provided that sufficient funds are available in the applicable accounts to make the payments.  

The Debtors represent that these checks are drawn on specific disbursement accounts and can be 

readily identified as relating directly to the authorized payment of amounts discussed herein.  

Accordingly, the Debtors believe that such checks should be honored. 

Requests For Immediate Relief & Waiver Of Stay 

36. Pursuant to Bankruptcy Rules 6003(b) and 6004(h), the Debtors seek 

(a) immediate entry of the Proposed Interim Order granting the relief sought herein on an interim 

basis and (b) a waiver of any stay of the effectiveness of such an order.  Bankruptcy 

Rule 6003(b) provides, in relevant part, that "[e]xcept to the extent that relief is necessary to 

avoid immediate and irreparable harm, the court shall not, within 21 days after the filing of the 

petition, issue an order granting ... a motion to pay all or part of a claim that arose before the 

filing of the petition."  Bankruptcy Rule 6004(h) provides that "[a]n order authorizing the use, 

                                                 
5  The unreported orders cited herein are not attached to this Motion.  Copies of these orders are available 

upon request to proposed counsel to the Debtors. 
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sale, or lease of property other than cash collateral is stayed until the expiration of 14 days after 

entry of the order, unless the court orders otherwise."  From this, courts have ruled that, where 

the failure to grant any such requested relief would result in immediate and irreparable harm to a 

debtor's estate, a court may allow a debtor to pay all or part of a claim that arose prepetition 

immediately. 

37. As set forth above and in the First Day Declaration, the payment of the 

Essential Supplier Claims is necessary to prevent immediate and irreparable damage to the 

Debtors' operations and, thus, their chapter 11 estates.  Accordingly, the Debtors submit that 

ample cause exists to justify (a) the immediate entry of the Proposed Interim Order granting the 

relief sought herein and (b) a waiver of the 14-day stay imposed by Bankruptcy Rule 6004(h), to 

the extent that it applies. 

Reservation of Rights 

38. Nothing contained herein is intended to be or should be construed as:  

(a) an admission as to the validity of any claim against the Debtors; (b) a waiver of the Debtors' 

rights to dispute any claim, or the amount or priority thereof, on any grounds; (c) a promise to 

pay any claim; (d) an implication or admission that any particular claim would constitute an 

Essential Supplier Claim, or be entitled to priority under section 503(b)(9) of the Bankruptcy 

Code, or that any supplier is an Essential Supplier; or (e) the assumption of any executory 

contract or unexpired lease. 

Consent to Jurisdiction  

39. Pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and 

Procedure of the United States Bankruptcy Court for the District of Delaware (the "Local 

Rules"), the Debtors consent to the entry of a final judgment or order with respect to this Motion 
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if it is determined that the Court would lack Article III jurisdiction to enter such final order or 

judgment absent consent of the parties. 

Notice 

40. Notice of this Motion shall be provided to:  (a) the Office of the United 

States Trustee for the District of Delaware; (b) the Debtors' 30 largest unsecured creditors on a 

consolidated basis, as identified in their chapter 11 petitions; and (c) Moore & Van Allen PLLC, 

as counsel to Bank of America, N.A., as administrative agent under both the Debtors' prepetition 

secured credit facility and proposed postpetition secured credit facility.  As this Motion is 

seeking first-day relief, notice of this Motion and any order entered hereon will be served on all 

parties entitled to notice pursuant to Local Rule 9013-1(m).  Due to the urgency of the 

circumstances surrounding this Motion and the nature of the relief requested herein, the Debtors 

respectfully submit that no further notice of this Motion is required. 

No Prior Request 

41. No prior request for the relief sought herein has been made to this Court or 

any other court. 

WHEREFORE, the Debtors respectfully request that the Court:  (i) enter the 

Proposed Interim Order, granting the relief requested herein on an interim basis; (ii) enter the 

Proposed Final Order, granting the relief requested herein; and (iii) grant such other and further 

relief to the Debtors as the Court may deem proper. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]  
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Dated: June 3, 2019 
 Wilmington, Delaware 

Respectfully submitted, 
 
 
 /s/ Daniel J. DeFranceschi                             
Daniel J. DeFranceschi (No. 2732) 
Paul N. Heath (No. 3704) 
Brett M. Haywood (No. 6166) 
Megan E. Kenney (No. 6426) 
RICHARDS, LAYTON & FINGER, P.A. 
One Rodney Square 
920 N. King Street 
Wilmington, Delaware 19801 
Telephone: (302) 651-7700 
Facsimile:  (302) 651-7701 
Email: defranceschi@rlf.com 
 heath@rlf.com 
 haywood@rlf.com 
 kenney@rlf.com 
 
 -and- 
 
Heather Lennox (pro hac vice pending) 
Thomas A. Wilson (pro hac vice pending) 
JONES DAY 
901 Lakeside Avenue 
Cleveland, Ohio 44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212  
Email: hlennox@jonesday.com  
 tawilson@jonesday.com 
 
Brad B. Erens (pro hac vice pending) 
Caitlin K. Cahow (pro hac vice pending) 
JONES DAY 
77 West Wacker 
Chicago, Illinois 60601 
Telephone:  (312) 782-3939 
Facsimile:  (312) 782-8585 
Email: bberens@jonesday.com 
 ccahow@jonesday.com 
 
PROPOSED ATTORNEYS FOR DEBTORS 
AND DEBTORS IN POSSESSION 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 

FTD Companies, Inc., et al.,1  

  Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 

 
Case No. 19-_______ (___)  
 
(Joint Administration Requested) 

INTERIM ORDER GRANTING MOTION OF THE DEBTORS  
FOR INTERIM AND FINAL ORDERS (I) AUTHORIZING 

THE DEBTORS TO PAY PREPETITION CLAIMS OF CERTAIN 
ESSENTIAL SUPPLIERS AND (II) GRANTING RELATED RELIEF 

This matter coming before the Court on the Motion of the Debtors for Interim and 

Final Orders (I) Authorizing the Debtors to Pay Prepetition Claims of Certain Essential 

Suppliers and (II) Granting Related Relief (the "Motion"),2 filed by the above-captioned debtors 

and debtors in possession (collectively, the "Debtors"); the Court having reviewed the Motion, 

the First Day Declaration, the Holtz Declaration, and having considered the statements of 

counsel with respect to the Motion at a hearing before this Court (the "Hearing"); the Court 

having found that (i) 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 

District of Delaware, dated as of February 29, 2012, (ii) this is a core proceeding pursuant to 

28 U.S.C. § 157(b), (iii) venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409, 

(iv) notice of the Motion and the Hearing was sufficient under the circumstances, (v) the relief 
                                                 
1  The Debtors are the following 15 entities (the last four digits of their respective taxpayer identification 

numbers, if any, follow in parentheses):  FTD Companies, Inc. (5852); Bloom That, Inc. (9936); Florists' 
Transworld Delivery, Inc. (6960); FlowerFarm, Inc. (2852); FSC Denver LLC (7104); FSC Phoenix LLC 
(7970); FTD, Inc. (1271); FTD.CA, Inc. (7556); FTD.COM Inc. (4509); FTD Group, Inc. (9190); FTD 
Mobile, Inc. (7423); Giftco, LLC (5832); Provide Cards, Inc. (3462); Provide Commerce LLC (0019); and 
Provide Creations, Inc. (8964).  The Debtors' noticing address in these chapter 11 cases is 3113 Woodcreek 
Drive, Downers Grove, IL 60515. 

2 Capitalized terms not otherwise defined herein have the meanings given to them in the Motion. 
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requested in the Motion is necessary and appropriate to prevent immediate and irreparable harm 

to the Debtors' business operations and will serve to protect and preserve the Debtors' estates for 

the benefit of all stakeholders and, thus, cause exists to permit such payments to be made 

immediately notwithstanding Bankruptcy Rule 6003, and (vi) there is good cause to waive the 

14-day stay imposed by Bankruptcy Rule 6004(h) to the extent it is applicable; and the Court 

having determined that the legal and factual bases set forth in the Motion, the First Day 

Declaration, and the Holtz Declaration and at the Hearing establish just cause for the relief 

granted herein; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein on an interim basis. 

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

pay, pursuant to this Interim Order and in the ordinary course of business, Essential Supplier 

Claims in an aggregate amount not to exceed $11 million.   

3. During the pendency of the Chapter 11 Cases, each recipient of an 

Essential Supplier Payment shall be required, to the extent applicable, to:  (a) continue, without 

interruption, its existing business relationship with the Debtors, including, but not limited to, the 

acceptance and fulfillment of current and future purchase orders; (b) continue to extend 

normalized trade credit and provide other business terms on a postpetition basis (consistent with 

past practices), including with respect to any applicable credit limits, the pricing of goods and 

services, and the provision of equivalent levels of service; and (c) agree to release to the Debtors 

as requested goods or other assets of the Debtors in the Essential Supplier's possession, all on 

terms at least as favorable as those extended prepetition or on such other terms that are 

acceptable to the Debtors in their business judgment (collectively, the "Trade Terms").   
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4. If an Essential Supplier accepts an Essential Supplier Payment and fails to 

provide the Debtors with the requisite Trade Terms, then: (a) any Essential Supplier Payment 

received by the Essential Supplier may be deemed an unauthorized postpetition transfer under 

section 549 of the Bankruptcy Code that the Debtors, at their option, may either (i) recover from 

the Essential Supplier in cash or (ii) apply against any outstanding administrative claim held by 

such Essential Supplier; and (b) upon any such recovery or application of an Essential Supplier 

Payment, the corresponding prepetition claim of the Essential Supplier will be reinstated in the 

amount recovered or applied by the Debtors. 

5. The Debtors shall implement and provide notice of the conditions set forth 

in paragraphs 3 and 4 above as follows: 

(a) The Debtors may require an Essential Supplier to execute an agreement 
(a "Trade Agreement") prior to its receipt of an Essential Supplier 
Payment that (i) confirms that the Essential Supplier agrees to be bound by 
the terms set forth above, (ii) confirms that the Essential Supplier has 
received and agrees to be bound by this Interim Order, and (iii) contains 
such other terms and conditions as the Debtors believe proper, including 
confidentiality provisions. 

(b) If no Trade Agreement is executed, any payment pursuant to which an 
Essential Supplier Payment is made will be accompanied by (i) notice 
from the Debtors explaining that acceptance of the payment by the 
Essential Supplier constitutes its agreement to provide the Trade Terms 
and explaining the consequences of its failure to comply with such 
agreement and (ii) a copy of this Interim Order. 

6. Nothing in the Motion or this Interim Order, nor the Debtors' payment of 

claims pursuant to this Interim Order, shall be deemed or construed as:  (a) an admission as to 

the validity of any claim against the Debtors; (b) a waiver of the Debtors' rights to dispute any 

claim, or the amount or priority thereof, on any grounds; (c) a promise to pay any claim; (d) an 

implication or admission that any particular claim would constitute an Essential Supplier Claim, 
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or be entitled to priority under section 503(b)(9) of the Bankruptcy Code, or that any supplier is 

an Essential Supplier; or (e) the assumption of any executory contract or unexpired lease. 

7. The Debtors' banks and other financial institutions (collectively, 

the "Banks") are authorized, when requested by the Debtors in the Debtors' sole discretion, to 

receive, process, honor, and pay all checks presented for payment of, and to honor all fund 

transfer requests made by, the Debtors related to the relief granted by this Interim Order, whether 

such checks were presented, or fund transfer requests were submitted, prior to, on, or after the 

Petition Date, provided that sufficient funds are available in the Debtors' accounts to cover such 

checks and fund transfers.  The Banks are authorized to rely on the Debtors' designation of any 

particular check or funds transfer as approved by this Interim Order without any duty of further 

inquiry and without liability for following the Debtors' instructions. 

8. The requirements of Bankruptcy Rule 6003(b) have been satisfied with 

respect to the payments authorized by this Interim Order. 

9. This Interim Order shall be immediately effective and enforceable upon its 

entry.  To the extent that it may be applicable, the 14-day stay imposed by Bankruptcy 

Rule 6004(h) is hereby waived. 

10. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted by this Interim Order. 

11. This Court shall retain exclusive jurisdiction over any and all matters 

arising from or related to the implementation or interpretation of this Interim Order. 

12. A final hearing to consider the relief requested in the Motion shall be held 

on __________________, 2019 at ______ (prevailing Eastern Time) and any objections or 
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responses to the Motion shall be filed and served on or prior to __________________, 2019 

at ____ (prevailing Eastern Time).   

 

Dated: __________________, 2019 
Wilmington, Delaware 

  
UNITED STATES BANKRUPTCY JUDGE 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 

FTD Companies, Inc., et al.,1  

  Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 

 
Case No. 19-_______ (___)  
 
(Jointly Administered) 

FINAL ORDER GRANTING MOTION OF THE DEBTORS  
FOR INTERIM AND FINAL ORDERS (I) AUTHORIZING 

THE DEBTORS TO PAY PREPETITION CLAIMS OF CERTAIN 
ESSENTIAL SUPPLIERS AND (II) GRANTING RELATED RELIEF 

This matter coming before the Court on the Motion of the Debtors for Interim and 

Final Orders (I) Authorizing the Debtors to Pay Prepetition Claims of Certain Essential 

Suppliers and (II) Granting Related Relief (the "Motion"),2 filed by the above-captioned debtors 

and debtors in possession (collectively, the "Debtors"); the Court having reviewed the Motion, 

the First Day Declaration, and the Holtz Declaration and having considered the statements of 

counsel with respect to the Motion at a hearing (if any) before this Court (the "Hearing"); the 

Court having found that (i) 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 District of Delaware, dated as of February 29, 2012, (ii) this is a core proceeding 

pursuant to 28 U.S.C. § 157(b), (iii) venue is proper before this Court pursuant to 28 U.S.C. §§ 

1408 and 1409, (iv) notice of the Motion and the Hearing was sufficient under the circumstances, 
                                                 
1  The Debtors are the following 15 entities (the last four digits of their respective taxpayer identification 

numbers, if any, follow in parentheses):  FTD Companies, Inc. (5852); Bloom That, Inc. (9936); Florists' 
Transworld Delivery, Inc. (6960); FlowerFarm, Inc. (2852); FSC Denver LLC (7104); FSC Phoenix LLC 
(7970); FTD, Inc. (1271); FTD.CA, Inc. (7556); FTD.COM Inc. (4509); FTD Group, Inc. (9190); FTD 
Mobile, Inc. (7423); Giftco, LLC (5832); Provide Cards, Inc. (3462); Provide Commerce LLC (0019); and 
Provide Creations, Inc. (8964).  The Debtors' noticing address in these chapter 11 cases is 3113 Woodcreek 
Drive, Downers Grove, IL 60515. 

2 Capitalized terms not otherwise defined herein have the meanings given to them in the Motion. 
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and (v) there is good cause to waive the 14-day stay imposed by Bankruptcy Rule 6004(h) to the 

extent it is applicable; and the Court having determined that the legal and factual bases set forth 

in the Motion, the First Day Declaration, and the Holtz Declaration and at the Hearing establish 

just cause for the relief granted herein; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein on a final basis. 

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

pay, in the ordinary course of business, Essential Supplier Claims in an aggregate amount not to 

exceed $15 million.   

3. During the pendency of the Chapter 11 Cases, each recipient of an 

Essential Supplier Payment shall be required, to the extent applicable, to:  (a) continue, without 

interruption, its existing business relationship with the Debtors, including, but not limited to, the 

acceptance and fulfillment of current and future purchase orders; (b) continue to extend 

normalized trade credit and provide other business terms on a postpetition basis (consistent with 

past practices), including with respect to any applicable credit limits, the pricing of goods and 

services, and the provision of equivalent levels of service; and (c) agree to release to the Debtors 

as requested goods or other assets of the Debtors in the Essential Supplier's possession, all on 

terms at least as favorable as those extended prepetition or on such other terms that are 

acceptable to the Debtors in their business judgment (collectively, the "Trade Terms").   

4. If an Essential Supplier accepts an Essential Supplier Payment and fails to 

provide the Debtors with the requisite Trade Terms, then:  (a) any Essential Supplier Payment 

received by the Essential Supplier may be deemed an unauthorized postpetition transfer under 

section 549 of the Bankruptcy Code that the Debtors, at their option, may either (i) recover from 
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the Essential Supplier in cash or (ii) apply against any outstanding administrative claim held by 

such Essential Supplier; and (b) upon any such recovery or application of an Essential Supplier 

Payment, the corresponding prepetition claim of the Essential Supplier will be reinstated in the 

amount recovered or applied by the Debtors. 

5. The Debtors shall implement and provide notice of the conditions set forth 

in paragraphs 3 and 4 above as follows: 

(a) The Debtors may require an Essential Supplier to execute an agreement 
(a "Trade Agreement") prior to its receipt of an Essential Supplier 
Payment that (i) confirms that the Essential Supplier agrees to be bound by 
the terms set forth above, (ii) confirms that the Essential Supplier has 
received and agrees to be bound by this Final Order, and (iii) contains 
such other terms and conditions as the Debtors believe proper, including 
confidentiality provisions. 

(b) If no Trade Agreement is executed, any payment pursuant to which an 
Essential Supplier Payment is made will be accompanied by (i) notice 
from the Debtors explaining that acceptance of the payment by the 
Essential Supplier constitutes its agreement to provide the Trade Terms 
and explaining the consequences of its failure to comply with such 
agreement and (ii) a copy of this Final Order. 

6. Nothing in the Motion or this Final Order, nor the Debtors' payment of 

claims pursuant to this Final Order, shall be deemed or construed as:  (a) an admission as to the 

validity of any claim against the Debtors; (b) a waiver of the Debtors' rights to dispute any claim, 

or the amount or priority thereof, on any grounds; (c) a promise to pay any claim; (d) an 

implication or admission that any particular claim would constitute an Essential Supplier Claim, 

or be entitled to priority under section 503(b)(9) of the Bankruptcy Code, or that any supplier is 

an Essential Supplier; or (e) the assumption of any executory contract or unexpired lease. 

7. The Debtors' banks and other financial institutions (collectively, 

the "Banks") are authorized, when requested by the Debtors in the Debtors' sole discretion, to 

receive, process, honor, and pay all checks presented for payment of, and to honor all fund 
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transfer requests made by, the Debtors related to the relief granted by this Final Order, whether 

such checks were presented, or fund transfer requests were submitted, prior to, on, or after the 

Petition Date, provided that sufficient funds are available in the Debtors' accounts to cover such 

checks and fund transfers.  The Banks are authorized to rely on the Debtors' designation of any 

particular check or funds transfer as approved by this Final Order without any duty of further 

inquiry and without liability for following the Debtors' instructions. 

8. This Final Order shall be immediately effective and enforceable upon its 

entry.  To the extent that it may be applicable, the 14-day stay imposed by Bankruptcy 

Rule 6004(h) is hereby waived. 

9. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Final Order. 

10. This Court shall retain exclusive jurisdiction over any and all matters 

arising from or related to the implementation or interpretation of this Final Order. 

 

Dated: __________________, 2019 
Wilmington, Delaware 

  
UNITED STATES BANKRUPTCY JUDGE 
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	33. Furthermore, the Debtors believe that certain of the Essential Suppliers may be entitled to administrative priority pursuant to section 503(b)(9) of the Bankruptcy Code because the Debtors received the relevant goods in the ordinary course of busi...
	34. Under these circumstances, approval of the requested relief is appropriate and is necessary to avoid irreparable harm to the Debtors' estates.  Indeed, where debtors have shown that the payment of prepetition claims is essential to maximizing the ...
	35. In addition, by this Motion, the Debtors request that all applicable banks and other financial institutions be authorized, when requested by the Debtors, to receive, process, honor, and pay any and all checks presented for payment of, and to honor...
	36. Pursuant to Bankruptcy Rules 6003(b) and 6004(h), the Debtors seek (a) immediate entry of the Proposed Interim Order granting the relief sought herein on an interim basis and (b) a waiver of any stay of the effectiveness of such an order.  Bankrup...
	37. As set forth above and in the First Day Declaration, the payment of the Essential Supplier Claims is necessary to prevent immediate and irreparable damage to the Debtors' operations and, thus, their chapter 11 estates.  Accordingly, the Debtors su...
	38. Nothing contained herein is intended to be or should be construed as:  (a) an admission as to the validity of any claim against the Debtors; (b) a waiver of the Debtors' rights to dispute any claim, or the amount or priority thereof, on any ground...
	39. Pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of Delaware (the "Local Rules"), the Debtors consent to the entry of a final judgment or order with respect t...
	40. Notice of this Motion shall be provided to:  (a) the Office of the United States Trustee for the District of Delaware; (b) the Debtors' 30 largest unsecured creditors on a consolidated basis, as identified in their chapter 11 petitions; and (c) Mo...
	41. No prior request for the relief sought herein has been made to this Court or any other court.
	Proposed Interim Order
	in the UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE
	INTERIM ORDER GRANTING MOTION OF THE DEBTORS  FOR INTERIM AND FINAL ORDERS (I) AUTHORIZING the debtors TO PAY PREPETITION CLAIMS OF CERTAIN ESSENTIAL SUPPLIERS AND (II) GRANTING RELATED RELIEF
	1. The Motion is GRANTED as set forth herein on an interim basis.
	2. The Debtors are authorized, but not directed, in their sole discretion, to pay, pursuant to this Interim Order and in the ordinary course of business, Essential Supplier Claims in an aggregate amount not to exceed $11 million.
	3. During the pendency of the Chapter 11 Cases, each recipient of an Essential Supplier Payment shall be required, to the extent applicable, to:  (a) continue, without interruption, its existing business relationship with the Debtors, including, but n...
	4. If an Essential Supplier accepts an Essential Supplier Payment and fails to provide the Debtors with the requisite Trade Terms, then: (a) any Essential Supplier Payment received by the Essential Supplier may be deemed an unauthorized postpetition t...
	5. The Debtors shall implement and provide notice of the conditions set forth in paragraphs 3 and 4 above as follows:
	(a) The Debtors may require an Essential Supplier to execute an agreement (a "Trade Agreement") prior to its receipt of an Essential Supplier Payment that (i) confirms that the Essential Supplier agrees to be bound by the terms set forth above, (ii) c...
	(b) If no Trade Agreement is executed, any payment pursuant to which an Essential Supplier Payment is made will be accompanied by (i) notice from the Debtors explaining that acceptance of the payment by the Essential Supplier constitutes its agreement...

	6. Nothing in the Motion or this Interim Order, nor the Debtors' payment of claims pursuant to this Interim Order, shall be deemed or construed as:  (a) an admission as to the validity of any claim against the Debtors; (b) a waiver of the Debtors' rig...
	7. The Debtors' banks and other financial institutions (collectively, the "Banks") are authorized, when requested by the Debtors in the Debtors' sole discretion, to receive, process, honor, and pay all checks presented for payment of, and to honor all...
	8. The requirements of Bankruptcy Rule 6003(b) have been satisfied with respect to the payments authorized by this Interim Order.
	9. This Interim Order shall be immediately effective and enforceable upon its entry.  To the extent that it may be applicable, the 14-day stay imposed by Bankruptcy Rule 6004(h) is hereby waived.
	10. The Debtors are authorized and empowered to take all actions necessary to implement the relief granted by this Interim Order.
	11. This Court shall retain exclusive jurisdiction over any and all matters arising from or related to the implementation or interpretation of this Interim Order.
	12. A final hearing to consider the relief requested in the Motion shall be held on __________________, 2019 at ______ (prevailing Eastern Time) and any objections or responses to the Motion shall be filed and served on or prior to __________________,...

	Proposed Final Order
	final ORDER GRANTING MOTION OF THE DEBTORS  FOR INTERIM AND FINAL ORDERS (I) AUTHORIZING the debtors TO PAY PREPETITION CLAIMS OF CERTAIN ESSENTIAL SUPPLIERS AND (II) GRANTING RELATED RELIEF
	1. The Motion is GRANTED as set forth herein on a final basis.
	2. The Debtors are authorized, but not directed, in their sole discretion, to pay, in the ordinary course of business, Essential Supplier Claims in an aggregate amount not to exceed $15 million.
	3. During the pendency of the Chapter 11 Cases, each recipient of an Essential Supplier Payment shall be required, to the extent applicable, to:  (a) continue, without interruption, its existing business relationship with the Debtors, including, but n...
	4. If an Essential Supplier accepts an Essential Supplier Payment and fails to provide the Debtors with the requisite Trade Terms, then:  (a) any Essential Supplier Payment received by the Essential Supplier may be deemed an unauthorized postpetition ...
	5. The Debtors shall implement and provide notice of the conditions set forth in paragraphs 3 and 4 above as follows:
	(a) The Debtors may require an Essential Supplier to execute an agreement (a "Trade Agreement") prior to its receipt of an Essential Supplier Payment that (i) confirms that the Essential Supplier agrees to be bound by the terms set forth above, (ii) c...
	(b) If no Trade Agreement is executed, any payment pursuant to which an Essential Supplier Payment is made will be accompanied by (i) notice from the Debtors explaining that acceptance of the payment by the Essential Supplier constitutes its agreement...

	6. Nothing in the Motion or this Final Order, nor the Debtors' payment of claims pursuant to this Final Order, shall be deemed or construed as:  (a) an admission as to the validity of any claim against the Debtors; (b) a waiver of the Debtors' rights ...
	7. The Debtors' banks and other financial institutions (collectively, the "Banks") are authorized, when requested by the Debtors in the Debtors' sole discretion, to receive, process, honor, and pay all checks presented for payment of, and to honor all...
	8. This Final Order shall be immediately effective and enforceable upon its entry.  To the extent that it may be applicable, the 14-day stay imposed by Bankruptcy Rule 6004(h) is hereby waived.
	9. The Debtors are authorized and empowered to take all actions necessary to implement the relief granted in this Final Order.
	10. This Court shall retain exclusive jurisdiction over any and all matters arising from or related to the implementation or interpretation of this Final Order.


