
NAI-1507103116  

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 PAYMENT OF  

CERTAIN PREPETITION CLAIMS ASSERTED UNDER THE PERISHABLE  
AGRICULTURAL COMMODITIES ACT 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), 363, 507, and 541 of title 11 of the United 

States Code (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 them, in their 

discretion, to pay certain prepetition claims asserted under the Perishable Agricultural 

Commodities Act of 1930, as amended 7 U.S.C. §§ 499a et seq., ("PACA"); and (b) granting 

certain related relief. 

Facts Relevant to This Motion 

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

services to consumers, retail florists, and other retail locations and companies in need of floral 
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and gifting solutions.  The Debtors believe that certain products that they have purchased but not 

yet paid for (e.g., berries) may qualify as "perishable agricultural commodities" under PACA.  

PACA generally defines "perishable agricultural commodit[ies]" (the "PACA Goods") as 

"[f]resh fruits and fresh vegetables of every kind and character [whether or not frozen or packed 

in ice]."  7 U.S.C. § 499a(b)(4).  

6. PACA provides various protections to fresh fruit and vegetable sellers.  

Under PACA, eligible suppliers and their agents are the beneficiaries of a floating, 

non-segregated, statutory trust (the "PACA Trust") in the buyer's entire inventory of food or 

other derivatives of perishable agricultural commodities, the products derived therefrom, and the 

proceeds of any sale of such inventory or products (collectively, the "PACA Trust Assets").  

See 7 U.S.C. § 499e(c)(2).  The PACA Trust is imposed upon delivery of qualifying PACA 

Goods to the purchaser, and PACA Trust Assets may be commingled with a purchaser's 

non-trust assets.  In re Magic Rests., Inc., 205 F.3d 108, 111 (3d Cir. 2000) (imposing a 

"non-segregated trust" and citing 7 U.S.C. § 499(e)(c)(2) to explain when the trust is imposed); 

see 7 U.S.C. § 499(e)(c)(2) (imposing trust once the "[p]erishable agricultural commodities [are] 

received … until full payment of the sums owing in connection with such transaction[]").  

A PACA Trust offers eligible suppliers and their agents a "self-help tool that will enable them to 

protect themselves against the abnormal risk of losses resulting from slow-pay and no-pay 

practices by buyers or receivers of [PACA Goods]."  49 Fed. Reg. § 45735 (1984).   

7. PACA requires sellers of PACA Goods to take certain steps (the "PACA 

Procedures") to preserve their rights as trust beneficiaries.  To qualify as a beneficiary of a 

PACA Trust, a seller of PACA Goods must provide a written notice (the "PACA Notice") to the 

purchaser of such goods of its intent to preserve the benefits of the PACA Trust.  7 U.S.C. 
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§ 499e(c)(3)-(4).  The PACA Notice can take one of two forms:  a seller can either (a) put the 

statutorily-mandated language on the face of its invoices or (b) provide written notice to the 

buyer of fresh produce within 30 days after the time payment is due.  See 7 U.S.C. 

§ 499e(c)(3)-(4). 

8. The Debtors estimate that they purchase approximately $13.6 million of 

goods that may qualify as "perishable agricultural commodities" under PACA on an annual 

basis.  The Debtors estimate that sellers of such goods (collectively, the "PACA Claimants") held 

approximately $1.2 million in unpaid claims (collectively, the "PACA Claims") as of the Petition 

Date, of which approximately $400,000 was received in the 20 days preceding the Petition Date.  

Argument 

9. The Debtors' payment of PACA Claims is warranted under 

sections 105(a), 363, 507, and 541 of the Bankruptcy Code.  Courts have consistently held that 

"the Bankruptcy Code excludes PACA trust assets from the bankruptcy estate."  In re Kornblum 

& Co., 81 F.3d 280, 284 (2d Cir. 1995); see In re Long John Silver's Restaurants, Inc., 

230 B.R. 29, 32 (Bankr. D. Del. 1999) ("In the bankruptcy context, traditional trust principles 

prevail; trust assets are not property of the bankruptcy estate .… PACA trusts are governed by 

these traditional principles of trust law, and they, too, are excluded from property of the estate."); 

see also 11 U.S.C. § 541(d) ("Property in which the debtor holds … only legal title and not an 

equitable interest … becomes property of the estate … only to the extent of the debtor's legal title 

to such property, but not to the extent of any equitable interest in such property that the debtor 

does not hold.").   

10. As a result, the distribution of assets to beneficiaries of a PACA Trust falls 

outside of the priority scheme established by the Bankruptcy Code and the plan process 

(i.e., trust beneficiaries may be paid outside of, and prior to, a confirmed plan).  See PACA Tr. 
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Creditors of Lenny Perry's Produce, Inc. v. Genecco Produce Inc., 913 F.3d 268, 276 

(2d Cir. 2019) ("PACA Trust assets … are held outside the bankruptcy estate, and their 

disposition is, therefore, governed by trust law rather than bankruptcy law.") (citing Kornblum, 

81 F.3d at 284); see also Long John Silver's Restaurants, 230 B.R. at 32 ("Accordingly, [because 

PACA trust assets are excluded from the bankruptcy estate,] a perfected PACA trust beneficiary 

is entitled to payment in full from the trust assets before payment to any other creditors, whether 

secured or unsecured."). 

11. Nonetheless, the disposition of the assets held in a PACA Trust remains 

subject to the jurisdiction of the bankruptcy court.  See Monterey Mushrooms, Inc. v. Carolina 

Produce Distribs., Inc., 110 B.R. 207, 210 (W.D.N.C. 1990) (concluding bankruptcy court had 

jurisdiction because "the resolution of any issue involving PACA will be only an insignificant 

interpretation of the statute or an application of the law to the facts"); Allied Growers Co-Op, 

Inc. v. United Fruit and Produce Co., 86 B.R. 14, 16 (Bankr. D. Conn. 1988) ("I fail to see why 

… the bankruptcy court [should not] determine the rights of the [PACA trust] beneficiaries.  

The bankruptcy court, among all courts, state or federal, is the one endowed with the most 

powers to collect receivables …, to process the filing of claims, and to make any other 

determinations appropriate for such proceedings.  A possibility exists that equity in the 

receivables may remain for the debtor's estate."). 

12. Because the funds held in a PACA Trust are not property of the Debtors' 

estates, the relief requested herein affects only the timing of any payment upon PACA Claims 

and does not prejudice the Debtors' other creditors.  Moreover, payment of valid PACA Claims 

(a) is consistent with the provisions of PACA, (b) will benefit the Debtors' estates by avoiding 

potential lawsuits against the Debtors and their officers and directors, which would distract them 
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from efforts to implement a successful restructuring strategy, and (c) will benefit the Debtors' 

estates by preserving the goodwill of PACA Claimants and, thus, facilitating the continued 

supply of goods necessary to the Debtors' businesses and avoiding potential disruption to 

business operations.   

13. Further, the relief sought by the Debtors is appropriately limited.  Not 

every claim held by a supplier of perishable agricultural commodities to the Debtors will be 

entitled to the protections of PACA, and not every such supplier will strictly comply with the 

statute's noticing requirements described above.  As such, the Debtors seek authorization to pay 

only those PACA Claimants who have complied with the required PACA Procedures and who 

hold PACA Claims that the Debtors, in their sole discretion, deem valid, without prejudice to the 

Debtors' right to challenge any claim asserted to be entitled to protection under PACA. 

14. The requested relief is further warranted where, regardless of the 

substantial protections accorded to PACA Claimants under PACA, many PACA Claims against 

the Debtors may be entitled to priority over general unsecured creditors in the Debtors' 

Chapter 11 Cases.  Indeed, of the estimated $1.2 million in PACA Claims, approximately 

$400,000 of such claims may be entitled to administrative priority under section 503(b)(9) of the 

Bankruptcy Code.  To the extent that PACA Claims are entitled to administrative priority, the 

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

creditors. 

15. Additionally, purchasers of PACA Goods "are required to maintain trust 

assets in a manner so that the trust assets are freely available to satisfy outstanding obligations to 

sellers of perishable agricultural commodities" and "[a]ny act or omission which is inconsistent 

with this responsibility, including dissipation of trust assets, is unlawful."  7 C.F.R. 
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§ 46.46(d)(1).  In certain circumstances, shareholders, officers, or directors of a corporate entity 

who are in a position to control trust assets, but breach the fiduciary duty to preserve those 

assets, may be held personally liable under PACA.  See Weis-Buy Servs., Inc. v. Paglia, 

411 F.3d 415, 421 (3d Cir. 2005) ("We join those circuits that have already addressed this issue 

and hold that individual officers and shareholders, in certain circumstances, may be held 

individually liable for breaching their fiduciary duties under PACA.") (citing the First, Fifth, 

Seventh, and Ninth Circuits). 

16. Thus, to the extent that any valid PACA Claims remain unsatisfied by the 

Debtors, the Debtors' officers and directors may be subject to lawsuits during the pendency of 

these Chapter 11 Cases.  Any such lawsuit (and the ensuing potential liability) would distract the 

Debtors and their officers and directors from their efforts to implement a successful restructuring 

strategy in these Chapter 11 Cases and could lead to the assertion of officers and directors 

asserting substantial indemnification claims under the Debtors' governing documents, 

employment agreements, and applicable laws to the detriment of all parties in interest. 

17. Finally, the payment of PACA Claims will benefit the Debtors' estates will 

promote judicial economy and the efficient administration of the Chapter 11 Cases.  Without the 

requested relief, the Debtors could be subject to numerous claims and adversary proceedings, 

including motions by PACA Claimants for relief from the automatic stay and/or injunctive relief, 

which, under the circumstances described above, would result in the unnecessary expenditure of 

time, effort, and money by the Debtors and the Court.  

18. For the reasons stated above, the Court should authorize the Debtors, in 

their discretion, to pay certain prepetition PACA Claims.  Courts in this District have approved 

similar relief in other chapter 11 cases.  See, e.g., In re NSC Wholesale Holdings LLC, 
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No. 18-12394 (KJC) (Bankr. D. Del. Oct. 26, 2018) (authorizing the payment of prepetition 

PACA claims); In re RM Holdco LLC, No. 18-11795 (MFW) (Bankr. D. Del. Sept. 5, 2018) 

(same); Fresh & Easy Neighborhood Market Inc., No. 13-12569 (KJC) (Bankr. D. Del. 

Sept. 30, 2013) (same); In re Harry & David Holdings, Inc., No. 11-10884 (MFW) (Bankr. 

D. Del. April 26, 2011) (same).2 

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

19. 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 PACA Claims, 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 identifiable disbursement accounts and can be readily 

identified as relating directly to the authorized payment of PACA Claims.  Accordingly, the 

Debtors believe that checks other than those relating to authorized payments will not be honored 

inadvertently. 

Requests for Immediate Relief & Waiver of Stay 

20. 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 

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

request to the proposed counsel of 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. 

21. For the reasons set forth above and in the First Day Declaration, the 

payment of the PACA Claims is necessary to prevent immediate and irreparable damage to the 

Debtors' estates and their business operations.  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 

22. Nothing contained herein is intended to be or shall 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 priority or amount thereof, on any grounds; (c) a promise to pay any 

claim; or (d) an implication or admission that any particular claim against the Debtors is a PACA 

Claim. 

Consent to Jurisdiction 

23. 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 

if it is determined that the Court would lack Article III jurisdiction to enter such final order or 

judgment absent consent of the parties.   
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Notice 

24. 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 

25. 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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NAI-1507103116 

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 PAYMENT OF  

CERTAIN PREPETITION CLAIMS ASSERTED UNDER THE PERISHABLE  
AGRICULTURAL COMMODITIES ACT 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 Payment of Certain Prepetition Claims Asserted Under the 

Perishable Agricultural Commodities Act 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 
                                                 
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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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 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 PACA Claims in an aggregate amount not to exceed $400,000. 

3. 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 priority or amount thereof, on any grounds; (c) a promise to pay any claim; or 

(d) an implication or admission that any particular claim is a PACA Claim. 

4. 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 
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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 Interim Order without any duty of further 

inquiry and without liability for following the Debtors' instructions. 

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

respect to the payments authorized by this Interim Order. 

6. 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. 

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

implement the relief granted in this Interim Order. 

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

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

9. A final hearing to consider the relief requested in the Motion (the "Final 

Hearing") 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 ___________, 2019 

at _____ (prevailing Eastern Time).   

 

Dated: __________________, 2019 
Wilmington, Delaware 

  
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT B 

Proposed Final Order
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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 PAYMENT OF  

CERTAIN PREPETITION CLAIMS ASSERTED UNDER THE PERISHABLE  
AGRICULTURAL COMMODITIES ACT 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 Payment of Certain Prepetition Claims Asserted Under the 

Perishable Agricultural Commodities Act 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 
                                                 
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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Court pursuant to 28 U.S.C. §§ 1408 and 1409, (iv) notice of the Motion and the Hearing was 

sufficient under the 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 PACA Claims in an aggregate amount not to exceed $1.2 million. 

3. 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 priority or amount thereof, on any grounds; (c) a promise to pay any claim; or 

(d) an implication or admission that any particular claim is a PACA Claim. 

4. 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 

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. 
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5. 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. 

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

implement the relief granted in this Final Order. 

7. 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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