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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) 

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

OF CERTAIN LIEN CLAIMANTS AND (II) GRANTING RELATED RELIEF 

FTD Companies, Inc. 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 these 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 of certain parties holding a lien or 

potential lien on, security interest in, or other possessory rights to property of the Debtors' estates 

on an interim basis in an aggregate amount not to exceed $2.5 million and on a final basis in an 

aggregate amount not to exceed $3.5 million; and (b) granting related relief.   
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Facts Relevant to This Motion 

5. The Debtors provide floral, specialty food, gift, and related products 

(collectively, the "Products") and services to consumers, retail florists, and other retail locations 

and companies in need of floral and gifting solutions (collectively, the "Customers").  

The preservation of these key business relationships is among management's primary goals as the 

Debtors transition into chapter 11, and providing seamless service to their Customers is 

particularly critical to meeting the Debtors' goals.  For these reasons, the Debtors seek to 

minimize the adverse business effects of their chapter 11 filings to the fullest extent possible by 

obtaining authority to pay those parties in a position to disrupt the Debtors' business operations. 

6. In the operation of their businesses, certain parties with commercial or 

trade relationships with the Debtors have the ability to, and do, obtain liens on and interests in 

property owned by the Debtors, in most cases by possession of the Debtors' property.  

The Debtors believe that the failure to pay the claims of certain of these parties could have a 

significant adverse impact on their business operations at a time when the Debtors can ill afford 

such impact. 

7. An integral component of the Debtors' business operations is the efficient 

flow of Products to and from their Customers.  As a result, the Debtors often transact with and 

rely heavily on commercial common carriers (including truckers, air shippers, and seaborne 

shippers), warehousemen, customs brokers and expeditors (including operators of terminals in 

possession of the Debtors' goods), and certain other third-party vendors and service providers 

(collectively, the "Lienholders") to ship, transport, store, move through customs, and deliver 

Products through established distribution networks.    

8. At any given time, the Lienholders have possession of large quantities of 

Products that are in transit.  As of the Petition Date, many of the Lienholders had claims for 
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storage, transportation, and related services previously provided to the Debtors (collectively, 

with any related customs duties, taxes, tariffs, and fees, the "Lienholder Claims").   

9. If the Debtors fail to pay the Lienholder Claims, the Debtors believe that 

many of the Lienholders may stop providing their essential services to the Debtors.  The Debtors 

believe that any such interruption in obtaining the services and cooperation of the Lienholders 

would:  (a) delay product shipments; (b) force the Debtors to incur the costs of premium 

replacement shipping and warehousing services; (c) damage the Debtors' business reputation; 

(d) undermine the Debtors' ability to maintain the selection of Products necessary to retain 

Customer loyalty (and thus impair the Debtors' ability to generate ongoing operating revenue); 

and (e) adversely and irreparably affect the Debtors' efforts to maximize value for their 

stakeholders.  Since the Debtors' businesses depend upon their ability to satisfy Customer orders 

in a timely fashion (e.g., for important celebrations and milestones), any disruption, delay, or 

inability to reliably complete those orders (e.g., shippers' refusal to deliver goods in their 

possession to retail florist and/or retail end customers) is likely to result in cancellations, loss of 

brand equity, and permanent loss of business.  Even if suitable alternative providers are 

available, the time necessary to identify these replacement providers and integrate them into the 

Debtors' operations likely would cause a significant disruption to the Debtors' operations.  

During any such transition period, the Debtors would lose access to valuable goods held by the 

Lienholders. 

10. The Lienholders also may be able to assert state law possessory liens 

against the Debtors' property that they hold or control.2   Because the perfection and maintenance 

                                                 
2  See U.C.C. § 7-307(a) ("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."); 
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of the liens held by Lienholders in most cases is dependent upon possession, it is anticipated that 

certain Lienholders will refuse to deliver or release such goods before their claims have been 

satisfied and their liens extinguished.  Such a material disruption in the operation of the Debtors' 

distribution network would ultimately delay the shipment of Products to the Debtors' Customers.  

As such, the Debtors have determined, in the exercise of their business judgment, that having the 

ability to pay the Lienholders is necessary to avoid costly disruptions to the Debtors' operations. 

11. The Debtors have evaluated (and will continue to evaluate) requests for 

payment by Lienholders and only intend to pay such claimants whose continued services are 

critical to preserving the value of the Debtors' estates.  Although it is difficult to estimate with 

precision the amounts due and owing at any given moment, the Debtors estimate that the 

                                                 
U.C.C. § 7-209(a) ("A warehouse has a lien against the bailor on the goods covered by a warehouse receipt 
or storage agreement or on the proceeds thereof in its possession for charges for storage or transportation, 
including demurrage and terminal charges, insurance, labor, or other charges, present or future, in relation 
to the goods, and for expenses necessary for preservation of the goods or reasonably incurred in their sale 
pursuant to law.").  Substantially similar versions of these provisions of the Uniform Commercial Code 
have been enacted in each of the major domestic jurisdictions in which the Debtors do business. 

 Moreover, in addition to any available liens, a substantial portion, if not all, of the customs duties sought to 
be paid (or reimbursed to the Debtors' customs brokers) hereunder would be entitled to priority pursuant to 
section 507(a)(8)(F) of the Bankruptcy Code.  Section 507(a)(8)(F), in pertinent part, accords eighth 
priority status to the allowed unsecured claims of governmental units for:   

a customs duty arising out of the importation of merchandise –  

(i)  entered for consumption within one year before the date of the filing of 
the petition;  

(ii)  covered by an entry liquidated or reliquidated within one year before 
the date of the filing of the petition; or  

(iii)  entered for consumption within four years before the date of the filing 
of the petition but unliquidated on such date, if the Secretary of the 
Treasury certifies that failure to liquidate such entry was due to an 
investigation pending on such date into assessment of antidumping or 
countervailing duties or fraud, or if information needed for the proper 
appraisement or classification of such merchandise was not available to 
the appropriate customs officer before such date[.]  

 11 U.S.C. § 507(a)(8)(F).  As priority claims, these customs duties would need to be paid in full before the 
Debtors could make any distributions to holders of general unsecured claims in connection with a 
chapter 11 plan. 
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prepetition outstanding amounts owed to Lienholders essential to the preservation of the Debtors' 

estates, as of the Petition Date, is approximately $3.5 million. 

~~~~~~~~~~~~~~~~~~~~~~~~ 

12. In light of the foregoing, it is imperative that the Debtors be authorized to 

pay the Lienholder Claims to:  (a) ensure that the essential services provided by the Lienholders, 

and the significant and valuable Products and/or equipment they may control, are available to the 

Debtors without interruption; and (b) preserve the value of the Debtors' businesses to the fullest 

extent possible for the benefit of all stakeholders. 

13. The Debtors' management has carefully reviewed the facts and 

circumstances related to the Lienholder Claims and have identified a narrow list of Lienholders 

that could cause material business disruptions of the kinds described above if the Debtors do not 

obtain the relief sought herein.  The Debtors therefore seek authority, in their discretion, to pay 

the prepetition claims of the Lienholders, but only to the extent necessary and on such terms and 

conditions described below, to avoid potential disruption to their businesses and irreparable loss 

of value to the detriment of the Debtors' estates and stakeholders.  Specifically, the Debtors seek 

authority, in their discretion, to pay the prepetition claims of Lienholders up to the maximum 

aggregate amount of $3.5 million.  Given the size of their businesses, the costs of any disruption 

in their operations, and the demonstrated benefits to be obtained in exchange for any payments to 

the Lienholders, the Debtors submit that this is a reasonable and appropriate cap on the 

expenditure of estate funds. 

Conditions on Payment of Lienholder Claims 

14. In an effort to ensure that payment of each Lienholder Claim provides the 

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

any portion of a Lienholder Claim (a "Lienholder Payment") be required, to the extent 

Case 19-11240    Doc 12    Filed 06/03/19    Page 6 of 26



NAI-1507097076 -7-  

applicable, to provide the Debtors with:  (a) the continuance of the parties' existing business 

relationship, including, but not limited to, the acceptance and fulfillment of current and future 

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

including the pricing of goods and services, 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; and (c) the release 

to the Debtors as requested of goods or other assets of the Debtors in the Lienholder's possession 

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

of the Chapter 11 Cases. 

15. If a Lienholder accepts a Lienholder Payment and fails to provide the 

Debtors with the requisite Trade Terms, then:  (a) any Lienholder Payment received by the 

Lienholder 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 Lienholder in cash or 

(ii) apply against any outstanding administrative claim held by such Lienholder; and (b) upon 

any such recovery or application of a Lienholder Payment, the corresponding Lienholder Claim 

will be reinstated in the amount recovered or applied by the Debtors.   

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

in paragraphs 14 and 15 above through the following procedures: 

(a) The Debtors may require a Lienholder to execute an agreement (a "Trade 
Agreement") prior to its receipt of a Lienholder Payment that (i) confirms 
that the Lienholder agrees to be bound by the terms set forth above, 
(ii) confirms that the Lienholder 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 a 
Lienholder Payment is made will be accompanied by (i) notice from the 
Debtors explaining that acceptance of the payment by the Lienholder 
constitutes its agreement to provide the Trade Terms and explaining the 
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consequences of its failure to comply with such agreement and (ii) a copy 
of the order granting this Motion. 

Argument 

17. It is in the best interests of the Debtors' estates that the Court authorize the 

Debtors to pay Lienholder Claims because:  (a) payment of the Lienholder Claims will allow the 

Debtors to avoid the Lienholders refusing to deliver goods held in their possession, imposing 

possessory liens, or seizing goods; and (b) failure to pay Lienholder Claims will disrupt the flow 

of goods necessary for the Debtors' businesses and impact the Debtors' ability to maximize the 

value of their assets for the benefit of all their stakeholders in the Chapter 11 Cases.   

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

18. 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 

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). 

19. Further, the Court may authorize payment of the Lienholder 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 
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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). 

20. 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 

'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, Inc., 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).   

21. 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 
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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).   

22. 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 

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).   

23. As set forth herein, the Debtors have ample justifications to pay the 

Lienholder Claims.  First, it is essential that the Debtors be permitted to immediately pay the 

Lienholder Claims to ensure that the flow of Products to their Customers remains constant, 
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timely, and efficient.  Should the Debtors' flow of goods be interrupted for even a brief period of 

time, the Debtors could suffer disruptions to their operations, with a corresponding loss of 

Customer confidence – placing the Debtors at a significant disadvantage in a highly competitive 

retail marketplace.  The Debtors cannot afford any material disruptions to their business 

operations or present anything less than a "business as usual" appearance in a market where 

competitors are readily available to their Customers. 

24. Second, pursuant to section 362(b)(3) of the Bankruptcy Code, the act of 

perfecting the liens securing the Lienholder Claims, to the extent consistent with section 546(b) 

of the Bankruptcy Code, is expressly excluded from the automatic stay otherwise imposed by 

section 362(a) of the Bankruptcy Code.  Therefore, notwithstanding the automatic stay, certain of 

the Lienholders (a) may be entitled to assert and perfect Liens against the Debtors' property, 

which would entitle them to payment, and (b) may hold the property subject to the asserted Liens 

pending payment, to the detriment of the Debtors and their estates. 

25. Third, because the amount of any Lienholder Claims likely is less than the 

value of the property securing those claims, it appears that most of the Lienholders are (or will 

allege that they are) fully secured creditors.  In general, pursuant to section 506 of the 

Bankruptcy Code, fully secured creditors are entitled to receive (a) payment in full of their 

prepetition claims and (b) postpetition interest accruing on such claims up to the value of the 

collateral.  Consequently, immediate payment of the Lienholder Claims will (a) in most cases 

give the Lienholders no more than they otherwise would be entitled to receive on account of their 

claims in the chapter 11 process and (b) save the Debtors the cost of interest that otherwise may 

accrue on the Lienholder Claims.  Accordingly, the Debtors' general creditors are not prejudiced 

by the relief sought herein.   
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26. Courts in this District have routinely approved similar relief in other 

chapter 11 cases.  See, e.g., In re Things Remembered, Inc., No. 19-10234 (KG) (Bankr. D. Del. 

Feb. 26, 2019) (authorizing the debtors to pay prepetition claims of certain shippers, 

warehousemen, and lienholders under procedures similar to the ones proposed herein); In re 

The Rockport Co., LLC, No. 18-11145 (LSS) (Bankr. D. Del. Jun. 13, 2018) (same); In re 

M & G USA Corp., No. 17-12307 (BLS) (Bankr. D. Del. Nov. 30, 2017) (same).3 

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

27. 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 

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

(a) immediate entry of an order granting the relief sought herein 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 

                                                 
3  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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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, 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.   

29. As set forth above and in the Holtz Declaration, the payment of the 

Lienholder 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 an 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 

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

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

Debtors' rights to dispute any claim or lien, 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 a Lienholder Claim or that any creditor is a Lienholder; or (e) the assumption of any 

executory contract or unexpired lease. 

Consent to Jurisdiction  

31. 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 

32. 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 

33. 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. 
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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 LIEN CLAIMANTS 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 Lien Claimants 

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 before the 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, (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 Lienholder Claims in an aggregate amount not to exceed $2.5 million.   

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

Lienholder 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 Lienholder'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 a Lienholder accepts a Lienholder Payment and fails to provide the 

Debtors with the requisite Trade Terms, then:  (a) any Lienholder Payment received by the 

Lienholder 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 Lienholder in 

cash or (ii) apply against any outstanding administrative claim held by such Lienholder; and 

(b) upon any such recovery or application of a Lienholder Payment, the corresponding 

prepetition claim of the Lienholder 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 a Lienholder to execute an agreement (a "Trade 
Agreement") prior to its receipt of a Lienholder Payment that (i) confirms 
that the Lienholder agrees to be bound by the terms set forth above, 
(ii) confirms that the Lienholder 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 a 
Lienholder Payment is made will be accompanied by (i) notice from the 
Debtors explaining that acceptance of the payment by the Lienholder 
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 or lien against the Debtors; (b) a waiver of the Debtors' rights to dispute 

any claim or lien, 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 is of a type specified or defined 

hereunder or that any creditor is a Lienholder; or (e) the assumption of any executory contract or 

unexpired lease.  
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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 in 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 
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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-_______ (___) 

(Joint Administration Requested) 

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

CLAIMS OF CERTAIN LIEN CLAIMANTS 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 Lien Claimants 

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 the 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 

                                                 
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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circumstances, 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 Lienholder Claims in an aggregate amount not to exceed $3.5 million.   

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

Lienholder 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 Lienholder'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 a Lienholder accepts a Lienholder Payment and fails to provide the 

Debtors with the requisite Trade Terms, then:  (a) any Lienholder Payment received by the 

Lienholder 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 Lienholder in 

cash or (ii) apply against any outstanding administrative claim held by such Lienholder; and 
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(b) upon any such recovery or application of a Lienholder Payment, the corresponding 

prepetition claim of the Lienholder 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 a Lienholder to execute an agreement (a "Trade 
Agreement") prior to its receipt of a Lienholder Payment that (i) confirms 
that the Lienholder agrees to be bound by the terms set forth above, 
(ii) confirms that the Lienholder 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 a 
Lienholder Payment is made will be accompanied by (i) notice from the 
Debtors explaining that acceptance of the payment by the Lienholder 
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 or lien against the Debtors; (b) a waiver of the Debtors' rights to dispute 

any claim or lien, 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 is of a type specified or defined 

hereunder or that any creditor is a Lienholder; 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 Final Order, whether 

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