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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE DISTRICT OF DELAWARE 

In re: 
 
LUCKY’S MARKET PARENT COMPANY, 
LLC, et al.,1 
 

Debtors. 
 

 
Chapter 11 
 
Case No. 20-10166 (JTD) 
 
(Joint Administration Pending) 
 

MOTION OF DEBTORS FOR INTERIM AND FINAL ORDERS AUTHORIZING 
(I)  CONTINUED USE OF EXISTING CASH MANAGEMENT SYSTEM, INCLUDING 

MAINTENANCE OF EXISTING BANK ACCOUNTS, CHECKS, AND BUSINESS 
FORMS, AND (II) CONTINUATION OF EXISTING DEPOSIT PRACTICES 

The above-captioned debtors and debtors in possession (the “Debtors”) hereby move (the 

“Motion”) for entry of an interim order (the “Interim Order”) and a final order (the “Final 

Order”), pursuant to sections 105(a), 363, and 364 of title 11 of the United States Code (the 

“Bankruptcy Code”); Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”); and Rule 2015-2 of the Local Rules of Bankruptcy Practice and Procedure 

of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”), 

(i) authorizing, but not directing, the Debtors to continue to maintain and use their existing cash 

management system, including maintenance of existing bank accounts, checks, and business 

forms, (ii) granting the Debtors a temporary suspension of certain bank account and related 

requirements of the Office of the United States Trustee for the District of Delaware  

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are Lucky’s Market Parent Company, LLC (2055), Lucky’s Farmers Market Holding Company, LLC (5480), 
Lucky’s Market Operating Company, LLC (7064), LFM Stores LLC (3114), Lucky’s Farmers Market, LP (0828), 
Lucky’s Farmers Market Resource Center, LLC (7711), Lucky’s Market Holding Company 2, LLC (0607), Lucky’s 
Market GP 2, LLC (9335), Lucky’s Market 2, LP (8384), Lucky’s Market of Longmont, LLC (9789), Lucky’s Farmers 
Market of Billings, LLC (8088), Lucky’s Farmers Markets of Columbus, LLC (3379), Lucky’s Farmers Market of 
Rock Hill, LLC (3386), LFM Jackson, LLC (8300), Lucky’s Farmers Market of Ann Arbor, LLC (4067), Lucky’s 
Market of Gainesville, LLC (7877), Lucky’s Market of Bloomington, LLC (3944), Lucky’s Market of Plantation, 
LLC (4356), Lucky’s Market of Savannah, GA, LLC (1097), Lucky’s Market of Traverse, City, LLC (2033), Lucky’s 
Market of Naples, FL, LLC (8700), and Sinoc, Inc. (0723). 
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(the “U.S. Trustee”) to the extent that such requirements are inconsistent with the Debtors’ 

practices under their existing cash management system or other actions described herein, (iii) 

authorizing, but not directing, the Debtors to continue to maintain and use their existing deposit 

practices, (iv) authorizing the Debtors to pay ordinary course fees and service charges in 

connection with the maintenance of their existing cash management system, including prepetition 

fees, and accrued and unpaid prepetition fees owed to the Debtors’ armored car service providers, 

(v) authorizing the Debtors to pay their pre-petition corporate card obligations and continue using 

and paying the corporate credit cards in the ordinary course of business, and (vi) authorizing and 

directing all banks with which the Debtors maintain accounts to continue to maintain, service, and 

administer such accounts and authorize third-party payroll and benefits administrators and 

providers to prepare and issue checks on behalf of the Debtors. In support of the Motion, the 

Debtors rely upon the Declaration of Andrew T. Pillari, Chief Financial Officer of Debtors, in 

Support of Chapter 11 Petitions and First Day Pleadings, filed with the Court concurrently 

herewith (the “First Day Declaration”). In further support of the Motion, the Debtors, by and 

through their undersigned counsel, respectfully represent: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction to consider this Motion under 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 under 28 U.S.C. § 

157(b). Under Local Rule 9013-1(f), the Debtors consent to entry of a final order under Article III 

of the United States Constitution. Venue of these cases and the Motion in this district is proper 

under 28 U.S.C. §§ 1408 and 1409. 

2. The statutory predicates for the relief requested herein are Bankruptcy Code 

sections 105(a), 363, and 364, Bankruptcy Rules 6003 and 6004, and Local Rule 2015-2.   
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BACKGROUND 

 General Background 

3. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition in this Court commencing a case for relief under chapter 11 of the Bankruptcy Code (the 

“Chapter 11 Cases”). The factual background regarding the Debtors, including their business 

operations, their capital and debt structures, and the events leading to the filing of the Chapter 11 

Cases, is set forth in detail in the First Day Declaration and fully incorporated herein by reference. 

4. Concurrently with the filing of this Motion, the Debtors have requested procedural 

consolidation and joint administration of the Chapter 11 Cases pursuant to Bankruptcy Rule 

1015(b). The Debtors continue to manage and operate their business as debtors in possession 

pursuant to Bankruptcy Code sections 1107 and 1108. No trustee or examiner has been requested 

in the Chapter 11 Cases and no committees have yet been appointed.  

B. The Debtors’ Cash Management System and the Debtors’ Existing Bank Accounts 

5. In the ordinary course of their business, the Debtors maintain a cash management 

system (the “Cash Management System”) that is integral to the operation and administration of 

their business. The Cash Management System allows the Debtors to (i) monitor and control all of 

the Debtors’ cash receipts and disbursements, (ii) identify the cash requirements of the Debtors, 

and (iii) transfer cash as needed to respond to the cash requirements of the Debtors. The Cash 

Management System is managed by the Debtors at their headquarters in Niwot, Colorado, where 

they oversee the administration of the various bank accounts to effectuate the collection, 

disbursement, and movement of cash. The Debtors’ oversight ensures accurate cash forecasting 

and reporting and the monitoring of the collection and disbursement of funds to and from the 

Debtor Bank Accounts (as defined below).  
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6. As of the Petition Date, the Debtors maintain seventeen bank accounts, which are 

described in further detail on the schedule attached hereto as Schedule 12 and below (each a 

“Debtor Bank Account”, and collectively, the “Debtor Bank Accounts”). Twelve of the Debtor 

Bank Accounts are held at Chase Bank (“Chase”). Two of the Debtor Bank Accounts are held at 

Stockman Bank (“Stockman”). One Debtor Bank Account is held at each of the following banks: 

MetaBank (“Meta”), SunTrust Bank (“SunTrust”), and Signature Bank (“Signature”, and 

together with Chase, Stockman, Meta, and SunTrust, the “Banks”).  As reflected in Schedule 1, 

each of the Debtor Bank Accounts is held in the name of one of the Debtors. A demonstrative chart 

of the Cash Management System is attached hereto as Schedule 2.  

Overview of Cash Management System 

7. The Debtors maintain the majority of their operating accounts with Chase and 

maintain other smaller accounts with Stockman, Meta, SunTrust, and Signature. The Debtors use 

the Chase Operating LFMH (0015) as their centralized operating and cash concentration account 

(the “Primary Operating Account”). Customer payments and vendor rebate and promotion 

payments are deposited into the Primary Operating Account. The Disbursement Accounts (defined 

below), all of which are zero balance accounts, draw funds from the Primary Operating Account 

when needed to pay vendors, employees, and other third parties. The Primary Operating Account 

is also used to pay certain vendors directly. The Debtors do not maintain separate accounts by 

store, but deposits by store can be identified via a unique merchant ID tied to an individual location.  

8. As part of its Cash Management System, the Debtors utilize Positive Pay as a fraud-

prevention system. Positive Pay is a service that matches the account number, check number and 

                                                 
2  The Debtors believe, and have undertaken reasonable efforts to ensure, that Schedule 1 lists all of the bank accounts 
that comprise the Debtors’ Cash Management System. In the event that any bank account has been inadvertently 
omitted from Schedule 1, the Debtors request that the relief sought by this Motion be deemed to apply to such account. 

Case 20-10166-JTD    Doc 5    Filed 01/27/20    Page 4 of 27



 

 5 
72044726.8 

dollar amount of each check presented for payment against a list of checks previously authorized 

and issued by the Debtors. 

 Receipts 

9. Customers make payments at the Debtors’ stores via the following forms: physical 

cash, credit card, debit/EBT card, and check. The vast majority of the Debtors’ receipts are credit 

card related. Credit, debit, and EBT card receipts are deposited between two and four days after 

the transaction occurs. Each of the Debtors’ stores has a check scanner (including the Debtors’ 

Montana stores), and all check deposits are made directly to the Primary Operating Account.  

10. Physical cash is stored in a safe, transferred via armored car, and deposited into the 

Primary Operating Account. For all stores, cash deposits are marked with a unique merchant ID 

tied to each individual store location.  

11. Because Chase does not have presence in Montana, each of the Debtors’ Montana 

stores maintains an individual operating account with Stockman (0881 & 5663 for Billings and 

Missoula, respectively) (collectively, the “Montana Accounts”). Funds from customer payments 

are deposited into the Montana Accounts and then manually transferred to the Primary Operating 

Account on a regular basis.  
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Vendor Disbursements 

12. The majority of Debtors’ disbursements are made from six of the Debtor Bank 

Accounts held at Chase, all of which are zero balance accounts (“ZBA”). The Debtors pay most 

vendors by physical check, which are written out of Debtor Bank Account Chase ZBA LFMH 

(1898) (the “Check Disbursement Account”). The Check Disbursement Account is a ZBA. 

Check runs are typically executed on Fridays. The majority of ACH payments are paid out of 

Debtor Bank Account Chase Operating PAR (5979) (the “ACH Disbursement Account”)—this 

includes the majority of electronic payments to vendors, payments on account of sales & property 

taxes, and payments on account of payroll taxes and fees. Sales tax payments paid out of the ACH 

Disbursement Account are paid one month in arrears on the 20th of each month. Some of the 

Debtors’ vendors (e.g., Fintech and Liquor) are paid by ACH directly out of the Primary Operating 

Account. The ACH Disbursement Account is a ZBA. 

13. Debtor Bank Account Chase Operating BDR (3621) (the “North Boulder 

Disbursement Account”) is a ZBA used to pay one specific vendor related to the Debtors’ North 

Boulder store. There are also some de minimus ATM deposits made into the North Boulder 

Disbursement Account.  

Employee Disbursements 

14. Ceridian HCM, Inc. (“Ceridian”), the Debtors’ payroll processor, directly draws 

payroll disbursements out of the ACH Disbursement Account every other Wednesday to distribute 

payroll on Friday. The majority of employees are paid via direct deposit, but there are 

approximately 50 employees who receive physical checks. All payroll checks are backed by 

Ceridian, not the Debtors. Three Debtor Bank Accounts exist solely due to outstanding payroll 

checks and have no additional activity: Chase Operating RES (2526), Chase ZBA BDR (5873), 
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and Chase ZBA PAR (5580) (collectively, the “Outstanding Payroll Disbursement Accounts”, 

and together with the ACH Disbursement Account, the North Boulder Disbursement Account, and 

the Check Disbursement Account, the “Disbursement Accounts”). Each of the Outstanding 

Payroll Disbursement Accounts is a ZBA. Ceridian distributes all employee related disbursements 

with the exception of disbursements under the Debtors’ 401(k) Plan, which is processed by 

MassMutual Retirement Services (“MassMutual”). MassMutual draws on the ACH Disbursement 

Account the Monday following payroll for 401(k) contributions.  

15. Certain of the Debtors’ employees are paid via reloadable cash cards which are held 

with Meta Bank (the Meta Bank “Global Cash Cards”). During typical payroll cycles, the Global 

Cash Cards are funded through Ceridian. In certain instances, the Debtors may fund the Global 

Cash Cards directly. Meta Bank currently holds approximately $5,000 of the Debtors’ funds, which 

it will draw upon in order to fund certain employee’s Global Cash Cards during off-cycle payrolls.  

Other Debtor Bank Accounts  

16. The Debtors maintain eight additional accounts, which the Debtors have set up for 

various purposes.  

17. Debtor Bank Account Chase Operating LMOC (6765) is a liquor license proof of 

entity holding account. This account has no activity and a minimal balance.  

18. Debtor Bank Accounts Chase Admin LFM LP (2517) and Chase Operating LFM 

LP (3515) are proof of entity accounts established in connection with the Phase 1 EB-5 financing. 

These accounts have no activity and minimal balances. 

19. Debtor Bank Accounts Chase admin LM2 LP (9653) and Chase Operating LM2 LP 

(9905) are proof of entity accounts established in connection with the Phase 2 EB-5 financing. 

These accounts have no activity and minimal balances. 
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20. Debtor Bank Account Meta Bank Global Cash Card (9899) is a reserve account 

used exclusively for employee cash card transactions.   

21. Debtor Bank Account RC SunTrust LFM LP (9995) is a dormant restricted cash 

account held at SunTrust related to EB-5 financing deposits. As of the Petition Date, this account 

had a balance of $22,956. The Debtors require a release from a former EB-5 limited partner to 

transfer funds from this account.  

22. Debtor Bank Account RC Signature LM GP2 LLC (6233) is a dormant restricted 

cash account held at Signature related to EB-5 financing deposits. As of the Petition Date, this 

account had a balance of $96. Debtors require a release from a former EB-5 limited partner to 

transfer funds from this account.  

Intercompany Transactions 

23. In the ordinary course of business, the Debtors maintain business relationships with 

each other. Intercompany transactions (the “Intercompany Transactions”) among the Debtors 

result in intercompany receivables and payables (the “Intercompany Claims”). The Intercompany 

Claims primarily are driven by cash and transfers, given the nature of Debtors’ business and their 

centralized Cash Management System. The main Intercompany Transactions giving rise to 

Intercompany Claims are:  

(a) Cash Receipts Activities. As described above, in accordance with the Cash 
Management System, the Debtors concentrate their revenue into the 
Primary Operating Account, which is owned by Debtor Lucky’s Market 
Parent Company, LLC (“LMPC”). As a result, to the extent the revenue in 
the Operating Account is contributed from another Debtor, an Intercompany 
Transaction is generated between LMPC with the particular Debtor that 
contributed the funds to the Primary Operating Account.  

(b) Disbursement Activities. Likewise, in accordance with the Cash 
Management System, disbursements made from the Check Disbursement 
Account or the ACH Disbursement Account on behalf of another Debtor 
gives rise to an Intercompany Transaction. The Check Disbursement 
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Account and ACH Disbursement Account are owned by Debtor Lucky’s 
Farmers Market Holdings, LLC (“LFMH”) and LMPC, respectively. 

24. Intercompany Claims are not settled by actual transfers of cash among the Debtors. 

The Debtors document the Intercompany Transactions electronically in its accounting system as 

transactions are incurred on a monthly and quarterly basis. 

Service Charges and Armored Car Service Obligations 

25. The Debtors incur periodic service charges and other fees in connection with the 

maintenance of the Cash Management System (collectively, the “Bank Fees”), which average 

approximately $12,000 per month. The Debtors estimate that they owe approximately $16,000 in 

Bank Fees as of the Petition Date. The Debtors seek authorization to pay such Bank Fees. 

26. Similarly, the Debtors’ credit and debit card processors deduct service charges 

before transferring the Debtors’ credit and debit card receivables. Such fees generally are between 

1.0 and 2.0 percent (collectively, the “Credit Card Fees,” and, together, with the Bank Fees, the 

“Service Charges”). The Debtors estimate that they owe approximately $500,000 in Credit Card 

Fees as of the Petition Date.  The Debtors seek authorization to pay such Service Charges. 

27. GardaWorld Corporation (“Garda”) and Brink’s Company (“Brink’s”) provide 

armored car services to the Debtors (“Armored Car Services”). On average, the Debtors pay 

Garda and Brink’s approximately $22,000 and $2,500, respectively, per month. The Debtors 

estimate that, as of the Petition Date, they owe approximately $22,000 to Garda and $2,500 to 

Brink’s on account of accrued and unpaid Armored Car Services (collectively, the “Armored Car 

Service Obligations”). The Debtors seek authorization to pay any unpaid prepetition Service 

Charges and Armored Car Service Obligations. 
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Corporate Cards 

28. Additionally, the Debtors provide certain employees with the following types of 

corporate cards: Chase P-Cards (the “Chase P-Cards”), Amex – Travel Cards (the “Amex Travel 

Cards”), and Amex – Expense Cards (the “Amex Expense Cards”, together with the Chase P-

Cards and the Amex Travel Cards, the “Corporate Cards”) to be used by Debtors’ employees to 

pay business expenses of the Debtors. 

29. The Chase Cards are used by Employees at the Director level and above for general 

expenses. The Chase Cards are held in the applicable Employee’s name but are paid by Debtors 

directly to Chase. As of the Petition Date, Debtors estimate that approximately $2,000 is owed on 

account of the Chase P-Cards. 

30. The Amex Travel Cards are held in one account on behalf of seven Employees. The 

Amex Travel Cards are held in the applicable Employee’s name but are paid by Debtors directly 

to Amex. As of the Petition Date, Debtors estimate that approximately $3,000 is owed on account 

of the Amex Travel Cards. 

31. The Amex Expense Cards are held in the name of Andrew Pillari, Chief Financial 

Officer of Debtor Lucky’s Market Parent Company, LLC, and used for expense accounts. The 

Amex Expense Cards are paid directly by Debtors to Amex. As of the Petition Date, Debtors 

estimate that approximately $10,000 is owed on account of the Amex Expense Cards. Accordingly, 

Debtors estimate that approximately $15,000 is owed on account of the Corporate Cards as of the 

Petition Date (the “Corporate Card Obligations”). 

32. As the foregoing overview reflects, the Cash Management System is specifically 

designed for administering the Debtors’ businesses, and cannot be altered without significant 

disruption to the Debtors’ business operations and material distraction to the Debtors’ 
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management. The Debtors, therefore, request that the Court authorize them to continue using the 

existing Cash Management System, and to transfer funds into, out of, and through the Cash 

Management System using the ordinary transfer methods in accordance with the agreements 

governing the Debtor Bank Accounts, including, without limitation, any prepetition cash 

management agreements, bank account terms and conditions, or treasury services agreements 

(collectively, the “Bank Account Agreements”). 

RELIEF REQUESTED 

33. By this Motion, the Debtors seek entry of the Interim Order and the Final Order, 

substantially in the forms of Exhibit A and Exhibit B, respectively, attached hereto, (i) authorizing, 

but not directing, the Debtors to continue to maintain and use their existing Cash Management 

System, including maintenance of the Debtor Bank Accounts and existing checks and business 

forms, (ii) granting the Debtors a temporary suspension of certain bank account and related 

requirements of the U.S. Trustee to the extent that such requirements are inconsistent with the 

Debtors’ practices under their Cash Management System or other actions described herein, (iii) 

authorizing, but not directing, the Debtors to continue to maintain and use their existing deposit 

practices, (iv) authorizing the Debtors to pay ordinary course Service Charges, including 

prepetition fees, and the accrued and unpaid Armored Car Service Obligations, (v) authorizing the 

Debtors to pay their pre-petition Corporate Card Obligations and continue using and paying the 

Corporate Credit Cards in the ordinary course of business, and (vi) authorizing and directing all 

banks with which the Debtors maintain accounts to continue to maintain, service, and administer 

such accounts and authorize third-party payroll and benefits administrators and providers to 

prepare and issue checks on behalf of the Debtors. 
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BASIS FOR RELIEF 

A. The Debtors Should Be Authorized to Continue to Use Their Existing Cash 
Management System and the Debtor Bank Accounts 

34. The Cash Management System is an ordinary course, customary and essential 

business practice, the continued use of which is essential to the Debtors’ business operations during 

the Chapter 11 Cases and their goal of maximizing value for the benefit of all parties in interest. 

To require the Debtors to adopt a new cash management system at this early and critical stage 

would be expensive, impose needless administrative burdens, and cause undue disruption. Any 

disruption in the collection of funds as currently implemented would adversely (and perhaps 

irreparably) affect the Debtors’ ability to maximize estate value. Moreover, such a disruption 

would be wholly unnecessary because the Cash Management System provides a valuable and 

efficient means for the Debtors to address their cash management requirements and, to the best of 

the Debtors’ knowledge, the Debtor Bank Accounts are held at financially stable institutions 

insured in the United States by the Federal Deposit Insurance Corporation (“FDIC”). For the 

aforementioned reasons, maintaining the existing Cash Management System without disruption is 

in the best interests of the Debtors, their estates, and all interested parties. Accordingly, the Debtors 

request that they be allowed to maintain and continue to use the Cash Management System, 

including maintenance of their existing Debtor Bank Accounts. 

35. As part of the relief requested herein, and to ensure that their transition into chapter 

11 is as smooth as possible, the Debtors seek an entry of interim and final orders authorizing the 

Debtors to (i) maintain and continue to use the Debtor Bank Accounts, including but not limited 

to those accounts listed on Schedule 1 hereto, in the same manner and with the same account 

numbers, styles, and document forms as are currently employed, (ii) deposit funds in and withdraw 

funds from the Debtor Bank Accounts in the ordinary course by all usual means, including checks, 
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wire transfers, drafts, and electronic fund transfers or other items presented, issued, or drawn on 

the Debtor Bank Accounts, (iii) pay ordinary course Service Charges in connection with the Debtor 

Bank Accounts, including prepetition fees, (iv) pay the accrued and unpaid Armored Car Service 

Obligations), (v) perform their obligations under the documents and agreements governing the 

Debtor Bank Accounts, and (vi) for all purposes, treat the Debtor Bank Accounts as accounts of 

the Debtors in their capacity as debtors in possession. 

36. If the relief requested herein is granted, the Debtors will implement appropriate 

mechanisms to ensure that no payments will be made on any debts incurred by the Debtors prior 

to the Petition Date, other than those authorized by this order of the Court, including any order 

approving use of cash collateral (the “Cash Collateral Order”). To prevent the possible 

inadvertent payment of prepetition claims against the Debtors, except those otherwise authorized 

by order of the Court, including the Cash Collateral Order, the Debtors will work closely with the 

Banks to ensure appropriate procedures are in place to prevent checks issued by the Debtors 

prepetition from being honored absent this Court’s approval and to ensure that no third-party with 

automatic debit capabilities is able to debit amounts attributable to the Debtors’ prepetition 

obligations. 

37. The Debtors request that no Bank that implements such handling procedures and 

then honors a prepetition check or other item drawn on any account that is the subject of this 

Motion (i) at the direction of the Debtors to honor such prepetition check or item, (ii) in a good 

faith belief that the Court has authorized such prepetition check or item to be honored, or (iii) as a 

result of a good faith error made despite implementation of reasonable item handling procedures, 

be deemed to be liable to the Debtors or to their estates on account of such prepetition check or 
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other item being honored postpetition. The Debtors believe that such flexibility accorded the Banks 

is necessary to induce them to continue providing cash management services to the Debtors. 

38. The Debtors request authority to pay all accrued and unpaid Service Charges and 

Armored Car Service Obligations. Payment of any prepetition Service Charges and Armored Car 

Service Obligations is in the best interests of the Debtors and all parties in interest in these Chapter 

11 Cases, as it will prevent unnecessary disruptions to the Cash Management System and ensure 

that the Debtors’ receipt of funds are not delayed. Further, because Debtor Bank Account providers 

and credit and debit card processors likely have setoff rights for the Service Charges, payment of 

prepetition Service Charges will not prejudice any parties in interest in these cases. 

39. Additionally, in each instance in which the Debtors hold one or more accounts at a 

bank that is a party to a Uniform Depository Agreement with the U.S. Trustee, within fifteen (15) 

days of the date of entry of an interim or final order granting this Motion, the Debtors will (i) 

contact such bank, (ii) provide such bank with the Debtors’ employer identification numbers, and 

(iii) identify each of their accounts held at such bank as held by a debtor in possession in a 

bankruptcy case. The Debtors will use their good faith efforts to cause Stockman, Meta, and 

Signature to execute a Uniform Depository Agreement in a form prescribed by the Office of the 

U.S. Trustee within thirty (30) days of the date of entry of a final order granting this Motion. 

40. In the interest of maintaining the continued and efficient operation of the Cash 

Management System during the pendency of the Chapter 11 Cases, the Debtors request that the 

Banks be authorized and directed to continue to administer, service, and maintain the Debtor Bank 

Accounts as such accounts were administered, serviced, and maintained prepetition, without 

interruption and in the ordinary course (including making deductions for Bank Fees), and, when 

requested by the Debtors in their sole discretion, to honor any and all checks, drafts, wires, 
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electronic fund transfers, or other items presented, issued, or drawn on the Debtor Bank Accounts 

on account of a claim against the Debtors arising on or after the Petition Date. 

41. The Debtors further request that they be authorized to implement such reasonable 

changes to the Cash Management System as the Debtors may deem necessary or appropriate, 

including, without limitation, closing any of the Debtor Bank Accounts and opening any additional 

bank accounts following the Petition Date (the “New Accounts”) wherever the Debtors deem that 

such accounts are needed or appropriate and whether or not the banks in which the accounts are 

opened are designated approved depositories in the District of Delaware. Notwithstanding the 

foregoing, any New Accounts that the Debtors open will be at banks that have executed a Uniform 

Depository Agreement with the U.S. Trustee, or at such banks that are willing to execute such an 

agreement, and any New Accounts that the Debtors open in the United States will be (i) with a 

bank that is organized under the laws of the United States of America or any state therein and that 

is insured by the FDIC, and (ii) designated a “Debtor in Possession” account by the relevant bank. 

The Debtors request that the relief sought by this Motion extend to any New Accounts and that 

any order approving this Motion provide that the New Accounts are deemed to be Debtor Bank 

Accounts that are similarly subject to the rights, obligations, and relief granted in such order. The 

Debtors will provide the U.S. Trustee, counsel to The Kroger Co. (the “Prepetition Secured 

Lender”), and counsel to any official committee of unsecured creditors appointed in these Chapter 

11 Cases, with prompt notice of any Debtor Bank Accounts that they close or New Accounts that 

they open.  In furtherance of the foregoing, the Debtors also request that the relevant Banks be 

authorized to honor the Debtors’ requests to open or close (as the case may be) such Debtors’ Bank 

Account(s) or New Account(s). 
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B. The Debtors Should Be Granted Authority to Continue to Use Existing Checks and 
Business Forms 

42. Local Rule 2015-2(a) provides: 

Where the debtor uses pre-printed checks, upon motion of the debtor, the Court 
may, without notice and hearing, permit the debtor to use its existing checks without 
the designation “Debtor in Possession” and use its existing bank accounts. 
However, once the debtor’s existing checks have been used, the debtor shall, when 
reordering checks, require the designation “Debtor in Possession” and the 
corresponding bankruptcy number on all such checks. 

Del. Bankr. L.R. 2015-2(a). 

43. To minimize expenses to their estates, the Debtors seek authorization to continue 

using all checks substantially in the forms existing immediately prior to the Petition Date, without 

reference to the Debtors’ status as debtors in possession; provided, however, that in the event a 

Debtor generates new checks during the pendency of the Chapter 11 Cases other than from its 

existing stock of checks, such checks will include a legend referring to the Debtors as a “Debtor 

in Possession.” The Debtors also seek authority to use all correspondence and other business forms 

(including, without limitation, letterhead, purchase orders, and invoices) without reference to the 

Debtors’ status as debtors in possession.3 

44. Changing the Debtors’ existing checks, correspondence, and other business forms 

would be expensive, unnecessary, and burdensome to the Debtors’ estates. Further, such changes 

would disrupt the Debtors’ business operations and would not confer any benefit upon parties that 

deal with the Debtors. For these reasons, the Debtors request that they be authorized to use their 

                                                 
3 Although the operating guidelines established for a debtor in possession by the U.S. Trustee would require the 
Debtors to obtain and use new checks bearing the “Debtor in Possession” designation, the Debtors do not believe that 
such guidelines impose any limitation on the Debtors’ other correspondence and business forms. Nevertheless, out of 
an abundance of caution, the Debtors seek explicit authority to continue using their existing correspondence and 
business forms without reference to the Debtors’ status as debtors in possession. 
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existing check stock, correspondence, and other business forms without being required to place 

the label “Debtor in Possession” on any of the foregoing. 

 The Debtors Should Be Granted a Temporary Suspension of Certain Requirements 
of the U.S. Trustee Guidelines 

45. The Debtors further request, pursuant to Bankruptcy Code sections 105(a) and 363, 

that this Court grant a temporary suspension of certain bank account and related requirements of 

the U.S. Trustee to the extent that such requirements are inconsistent with (i) the Debtors’ existing 

practices under the Cash Management System, or (ii) any action taken by the Debtors in 

accordance with any order granting this Motion or any other order entered in the Chapter 11 Cases. 

To supervise the administration of the Chapter 11 Cases, the U.S. Trustee has established certain 

operating guidelines for debtors in possession. These requirements (the “UST Requirements”) 

require chapter 11 debtors to, among other things: (i) close all existing bank accounts and open 

new debtor in possession bank accounts, (ii) establish one debtor in possession account for all 

estate monies required for the payment of taxes, including payroll taxes, (iii) maintain a separate 

debtor in possession account for cash collateral, and (iv) obtain checks for all debtor in possession 

accounts that bear (a) the designation “Debtor In Possession,” (b) the bankruptcy case number, 

and (c) the type of account. The UST Requirements are designed to clearly demarcate prepetition 

transactions and operations from postpetition transactions and operations, and to prevent the 

inadvertent postpetition payment of prepetition claims. As set forth above, the Debtors submit that 

(i) they are able to work with the Banks to ensure that this goal of separation between the 

prepetition and postpetition periods is observed, and (ii) enforcement of certain of these UST 

Requirements would disrupt the Debtors’ operations and impose an undue financial burden on the 

Debtors’ estates. 
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46. It would be onerous for the Debtors to meet the UST Requirement to close all 

existing bank accounts and open a new debtor in possession account. Indeed, this requirement 

would unnecessarily inconvenience the Debtors. 

47. Further, it would be unnecessary and inefficient to require the Debtors to abide by 

the UST Requirement to establish specific debtor in possession accounts for tax payments 

(including payroll taxes) and to deposit in such accounts sufficient funds to pay any tax liability 

(when incurred) associated with the Debtors’ payroll and other tax obligations. The Debtors can 

pay their tax obligations most efficiently from their existing accounts at Chase in accordance with 

their existing practices, and the U.S. Trustee will have wide latitude to monitor the flow of funds 

into and out of such accounts through required monthly operating reports. The creation of new 

debtor in possession accounts designated solely for tax obligations would be unnecessarily 

burdensome and inefficient. 

48. In addition, it is unnecessary to require the Debtors to abide by the UST 

Requirement to establish specific debtor in possession accounts for cash collateral. As set forth in 

the Motion Of Debtors For Entry Of Interim And Final Orders (i) Authorizing the Use of Cash 

Collateral, (ii) Granting  Adequate Protection to the Prepetition Secured Parties, (iii) Modifying 

the Automatic Stay; (iv) Setting a Final Hearing, and (v) Granting Related Relief, filed 

concurrently herewith, the Debtors have provided significant safeguards to ensure that parties with 

security interests in the Debtors’ cash collateral are adequately protected and that such parties have 

been provided with notice of the proposed use of such cash collateral. 
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D.  The Debtors Should Be Authorized to Continue Their Deposit Practices 

49. As part of the Cash Management System, the Debtors routinely deposit funds into 

the Debtor Bank Accounts (the “Deposit Practices”). The Debtors request authorization to 

continue to deposit funds in accordance with the Deposit Practices under the Cash Management 

System, subject to any reasonable changes the Debtors may implement to the Cash Management 

System.  

 The Debtors Should Be Authorized to Pay Pre-Petition Corporate Card Obligations 
and Continue Using Corporate Cards in the Ordinary Course of Business 

50.  The Debtors request authority to satisfy all prepetition Corporate Card Obligations 

to avoid harming the Employees in whose names the Corporate Credit Cards are held. If the 

Debtors do not satisfy such obligations, the employees may be held personally liable for such 

expenses of the Debtors. The Debtors also seek authority to continue using their Corporate Cards 

in the ordinary course of business during the administration of these Chapter 11 Cases. The 

Corporate Cards are essential to the Debtors’ Cash Management System and business operations, 

and it is critical that the Debtors be permitted to satisfy all prepetition Corporate Card Obligations 

and continue using the Corporate Cards in the ordinary course of the Debtors’ business. 

APPLICABLE AUTHORITY 

A.  The Bankruptcy Code Permits the Debtors to Continue to Use the Cash 
 Management System and the Debtor Bank Accounts 

51. Bankruptcy Code section 363(c)(1) authorizes a debtor in possession to “use 

property of the estate in the ordinary course of business without notice or a hearing.” 11 U.S.C. § 

363(c)(1). The purpose of section 363(c)(1) is to provide a debtor in possession “flexibility to 

engage in ordinary transactions” required to operate its business without unneeded oversight by its 

creditors or the court. In re Roth Am., Inc., 975 F.2d 949, 952 (3d Cir. 1992) (“Section 363 is 

designed to strike [a] balance, allowing a business to continue its daily operations without 
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excessive court or creditor oversight and protecting secured creditors and others from dissipation 

of the estate’s assets.”); In re Nellson Nutraceutical, Inc., 369 B.R. 787, 796 (Bankr. D. Del. 2007). 

The authority granted by Bankruptcy Code section 363(c)(1) extends to a debtor in possession’s 

continued use of its customary cash management system and, thus, supports the relief requested. 

See, e.g., Charter Co. v. Prudential Ins. Co. Am. (In re Charter Co.), 778 F.2d 617, 621 (11th Cir. 

1985) (indicating that an order authorizing the debtor to employ a cash management system that 

was “usual and customary in the past” was “entirely consistent” with Bankruptcy Code section 

363(c)(1)); Amdura Nat’l Distrib. Co. v. Amdura Corp. (In re Amdura Corp.), 75 F.3d 1447, 1453 

(10th Cir. 1996) (included within the scope of Bankruptcy Code section 363(c) is a debtor’s ability 

to continue “routine transactions” necessitated by a debtor’s cash management system).   

52. Moreover, Bankruptcy Code section 364(a) authorizes a debtor in possession to 

obtain unsecured credit and incur unsecured debt in the ordinary course of business without notice 

and a hearing. See 11 U.S.C. § 364(a). This provision further supports the relief requested, and 

provides the Debtors with the ability, to the extent necessary, to obtain unsecured credit and incur 

unsecured debt in the ordinary operation of the Cash Management System. 

53. Bankruptcy Code section 105(a) also authorizes this Court to permit the Debtors to 

continue to use the Cash Management System, including maintenance of their existing Debtor 

Bank Accounts. Bankruptcy Code section 105(a) vests in this Court the power to “issue any order, 

process, or judgment that is necessary or appropriate to carry out the provisions of this title.” The 

continuation of the Cash Management System, including the continued use of the Debtor Bank 

Accounts, is essential to the efficient administration of the Chapter 11 Cases and to the Debtors’ 

efforts to maximize estate value for all parties in interest. Indeed, one court, in another context, 

has recognized that a centralized cash management system “allows efficient utilization of cash 
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resources and recognizes the impracticalities of maintaining separate cash accounts for the many 

different purposes that require cash.” In re Columbia Gas Sys., Inc., 136 B.R. 930, 934 (Bankr. D. 

Del. 1992), aff’d in part and rev’d in part, 997 F.2d 1039 (3d Cir. 1993). Therefore, the relief 

requested is appropriate under Bankruptcy Code section 105(a). 

54. Maintaining the Cash Management System and Debtor Bank Accounts without 

disruption is in the best interests of the Debtors, their estates, and all interested parties. Based on 

the foregoing, the Court should grant the Debtors the authority under Bankruptcy Code sections 

363(c) and 105(a) to continue the collection, concentration, and disbursement of cash under their 

Cash Management System. 

 This Court Should Temporarily Suspend the UST Requirements to Permit the 
Debtors to Continue to Use the Cash Management System 

55. The continuation of the Cash Management System, as requested in this Motion, is 

consistent with the Debtors’ authority to use property of their estates in the ordinary course of 

business pursuant to Bankruptcy Code section 363(c)(1). Accordingly, this Court should grant the 

Debtors a temporary suspension of the UST Requirements to the extent that such requirements 

conflict with the Debtors’ existing practices under the Cash Management System or any action 

taken by the Debtors in accordance with any order granting this Motion or any other order entered 

in the Chapter 11 Cases. 

56. Moreover, compelling the Debtors to alter their current cash management practices 

and to modify the Cash Management System to comply with the UST Requirements would risk 

severe disruption to the Debtors’ business and jeopardize the Debtors’ ability to maximize value 

for all parties in interest. Cf. In re Gaylord Container Corp., 1993 WL 188671, at *3, 13 (E.D. La. 

1993) (adopting the bankruptcy court’s findings of fact and conclusions of law, which included a 

finding that the banking requirements of the Office of the United States Trustee for the District of 
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Louisiana “represent a substantial burden on any debtor and, in this case, resulted in the incurrence 

of extraordinary unquantifiable costs by [the debtor] associated with the confusion engendered by 

the implementation of new policies and procedures to comply with such rules, and due to the 

substantial restrictions that such rules placed on the debtor’s treasury functions”). This factor alone 

justifies the relief that the Debtors are seeking. See 11 U.S.C. § 105(a) (“The court may issue any 

order, process, or judgment that is necessary or appropriate to carry out the provisions of this 

title.”). 

 Bankruptcy Rule 6003 Has Been Satisfied and Bankruptcy Rule 6004 Should Be 
Waived 

57. Certain isolated aspects of the relief requested herein may, if granted, be subject to 

Bankruptcy Rule 6003. Pursuant to Bankruptcy Rule 6003, a court may grant such relief if it is 

necessary to avoid immediate and irreparable harm. The Debtors submit that the facts set forth 

herein demonstrate that the relief requested is necessary to avoid immediate and irreparable harm 

to the Debtors and, thus, Bankruptcy Rule 6003 has been satisfied. 

58. Additionally, to the extent that any aspect of the relief sought herein constitutes a 

use of property under Bankruptcy Code section 363(b), the Debtors seek a waiver of the fourteen-

day stay under Bankruptcy Rule 6004(h). As described above, the relief that the Debtors seek in 

this Motion is immediately necessary in order for the Debtors to be able to continue to operate 

their businesses and preserve the value of their estates. The Debtors thus submit that the requested 

waiver of the fourteen-day stay imposed by Bankruptcy Rule 6004(h) is appropriate. 

CONSENT TO JURISDICTION 

59. Pursuant to Local Rule 9013-1(f), 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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RESERVATION OF RIGHTS 

60. Nothing contained herein is intended or should be construed as an admission of the 

validity of any claim against the Debtors; a waiver of the Debtors’ rights to dispute any claim; or 

an approval, assumption, or rejection of any agreement, contract, or lease under Bankruptcy Code 

section 365. Likewise, if this Court grants the relief sought herein, any payment made pursuant to 

the Court’s order is not intended and should not be construed as an admission as to the validity of 

any claim or a waiver of the Debtors’ rights to dispute such claim subsequently. 

NOTICE 

61. Notice of this Motion will be given to: (a) the Office of the United States Trustee 

for the District of Delaware; (b) counsel to the Prepetition Secured Lender; (c) the parties included 

on the Debtors’ consolidated list of thirty (30) largest unsecured creditors; (d) any party that has 

requested notice pursuant to Bankruptcy Rule 2002; (e) all parties entitled to notice pursuant to 

Local Rule 9013-1(m); and (f) the Banks (collectively, the “Notice Parties”). The Debtors submit 

that, under the circumstances, no other or further notice is required. 

62. If the Court enters the Interim Order granting this Motion, the Debtors propose to 

serve notice of such entry on the Notice Parties. The notice will provide that any objections to the 

relief granted in the Interim Order must be filed with the Court and served upon counsel for the 

Debtors no later than seven (7) days prior to the final hearing to be held on the Motion (the 

“Objection Deadline”). If an objection is timely filed and served prior to the Objection Deadline, 

such objection will be heard at the final hearing on the Motion. If no objections are timely filed 

and served, Debtors’ counsel will file a certification of counsel to that effect attaching a final form 

of order. 
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NO PRIOR REQUEST 

63. No previous request for the relief sought herein has been made to this Court or any 

other court. 

WHEREFORE, the Debtors respectfully request that the Court enter the Interim Order 

and the Final Order, substantially in the forms attached hereto as Exhibit A and Exhibit B, 

respectively, granting the relief requested in the Motion and such other and further relief as may 

be just and proper. 

Dated: January 27, 2020         Respectfully submitted,  
 Wilmington, Delaware 

 POLSINELLI PC  
 

 /s/ Christopher A. Ward        
 Christopher A. Ward (Del. Bar No. 3877) 
 222 Delaware Avenue, Suite 1101 
 Wilmington, Delaware 19801 
 Telephone: (302) 252-0920 
 Facsimile: (302) 252-0921 
 cward@polsinelli.com 
 
 -and- 
 
 Liz Boydston (Pro Hac Vice Pending) 

2950 N. Harwood, Suite 2100 
Dallas, TX 75201 
Telephone: (214) 661-5557  
lboydston@polsinelli.com  

Proposed Counsel to the Debtors and  
     Debtors in Possession 
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SCHEDULE 1 

Schedule of Debtor Bank Accounts 

Financial Institution 
Account Number 

(Last 4 Digits) 
Account Holder Account Type 

Chase Bank (0015) Lucky’s Market Parent Company, LLC Operating 

Chase Bank (1898) Lucky’s Farmers Markets Holdings LLC Disbursement/ZBA 

Chase Bank (2526) Lucky’s Farmers Market, LP Disbursement/ZBA 

Chase Bank (3621) Sinoc, Inc. Disbursement and Deposits/ZBA 

Chase Bank (5873) Sinoc, Inc. Disbursement/ZBA 

Chase Bank (5580) Lucky’s Market Parent Company, LLC Disbursement/ZBA 

Chase Bank (5979) Lucky’s Market Parent Company, LLC Disbursement/ZBA 

Chase Bank (6765) Lucky’s Market Operating Company LLC Holding Account for Liquor License 
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Chase Bank (2517) Lucky’s Farmers Market, LP EB-5 

Chase Bank (3515) Lucky’s Farmers Market, LP EB-5 

Chase Bank (9653) Lucky’s Market 2, LP EB-5 

Chase Bank (9905) Lucky’s Market 2, LP EB-5 

Stockman Bank of Montana (0881) Lucky’s Farmers Market of Billings, LLC Cash Deposit – Billings Store 

Stockman Bank of Montana (5663) Lucky’s Market Operating Company, LLC Cash Deposit – Missoula Store 

MetaBank  (9899) Lucky’s Market Parent Company, LLC 
Reserve Account for Employee Cash Card 
Transactions 

SunTrust Bank (9995) Lucky’s Farmers Market, LP Restricted Cash – EB-5 

Signature Bank (6233) Lucky’s Market 2, LP Restricted Cash – EB-5 
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SCHEDULE 2  

Diagram of Cash Management System 
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EXHIBIT A 

Proposed Interim Order
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE DISTRICT OF DELAWARE 

In re: 
 
LUCKY’S MARKET PARENT COMPANY, 
LLC, et al.,1 
 

Debtors. 
 

 
Chapter 11 
 
Case No. 20-10166 (JTD) 
 
(Joint Administration Pending) 
 
Re: Docket No. 

 
INTERIM ORDER AUTHORIZING (I) CONTINUED USE OF EXISTING CASH 
MANAGEMENT SYSTEM, INCLUDING MAINTENANCE OF EXISTING BANK 
ACCOUNTS, CHECKS, AND BUSINESS FORMS, AND (II) CONTINUATION OF 

EXISTING DEPOSIT PRACTICES AND RELATED RELIEF 
 

Upon the motion (the “Motion”)2 of the Debtors for entry of an interim order (this 

“Interim Order”), pursuant to Bankruptcy Code sections 105(a), 363, and 364, Bankruptcy Rules 

6003 and 6004, and Local Rule 2015-2 (i) authorizing, but not directing, the Debtors to continue 

to maintain and use their existing Cash Management System, including maintenance of the Debtor 

Bank Accounts and existing checks and business forms, (ii) granting the Debtors a temporary 

suspension of certain bank account and related requirements of the U.S. Trustee to the extent that 

such requirements are inconsistent with the Debtors’ practices under their Cash Management 

System or other actions described in the Motion or this Interim Order, (iii) authorizing, but not 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are Lucky’s Market Parent Company, LLC (2055), Lucky’s Farmers Market Holding Company, LLC (5480), 
Lucky’s Market Operating Company, LLC (7064), LFM Stores LLC (3114), Lucky’s Farmers Market, LP (0828), 
Lucky’s Farmers Market Resource Center, LLC (7711), Lucky’s Market Holding Company 2, LLC (0607), Lucky’s 
Market GP 2, LLC (9335), Lucky’s Market 2, LP (8384), Lucky’s Market of Longmont, LLC (9789), Lucky’s Farmers 
Market of Billings, LLC (8088), Lucky’s Farmers Markets of Columbus, LLC (3379), Lucky’s Farmers Market of 
Rock Hill, LLC (3386), LFM Jackson, LLC (8300), Lucky’s Farmers Market of Ann Arbor, LLC (4067), Lucky’s 
Market of Gainesville, LLC (7877), Lucky’s Market of Bloomington, LLC (3944), Lucky’s Market of Plantation, 
LLC (4356), Lucky’s Market of Savannah, GA, LLC (1097), Lucky’s Market of Traverse, City, LLC (2033), Lucky’s 
Market of Naples, FL, LLC (8700), and Sinoc, Inc. (0723). 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Motion. 
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directing, the Debtors to continue to maintain and use their existing deposit practices, (iv) 

authorizing the Debtors to pay ordinary course Service Charges, including prepetition fees, and 

the accrued and unpaid Armored Car Service Obligations, (v) authorizing the Debtors to pay their 

pre-petition Corporate Card Obligations and continue using and paying the Corporate Credit Cards 

in the ordinary course of business, and (vi) authorizing and directing all banks with which the 

Debtors maintain accounts to continue to maintain, service, and administer such accounts and 

authorize third-party payroll and benefits administrators and providers to prepare and issue checks 

on behalf of the Debtors; and the Court having reviewed the Motion and the First Day Declaration; 

and the Court having jurisdiction to consider the Motion and the relief requested therein in 

accordance with 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; and 

the Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that 

the Debtors consent to entry of a final order under Article III of the United States Constitution; 

and the Court having found that venue of this proceeding and the Motion in this district is proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the 

Motion has been given and that no other or further notice is necessary; and upon the record herein; 

and after due deliberation thereon; and good and sufficient cause appearing therefor, it is hereby 

ORDERED, ADJUDGED, AND DECREED THAT: 

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

2. The Debtors are authorized to continue to use their existing Cash Management 

System, as described in the Motion, and shall maintain detailed records reflecting all transfers of 

funds under the terms and conditions provided for by the existing agreements with the institutions 

participating in the Cash Management System, except as modified by this Interim Order. The 

Debtors shall maintain records with respect to all transactions and transfers, including but not 
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limited to intercompany transfers between the Debtors, so that all transactions can be readily 

ascertained, traced, properly recorded, and distinguished between prepetition and postpetition 

transactions, and shall include a detailed accounting of intercompany transactions between the 

Debtors in the Debtors’ monthly operating reports.  

3. The Debtors are authorized to (i) continue to use any and all of the Debtor Bank 

Accounts in existence as of the Petition Date that are set forth on Schedule 1 to the Motion, in the 

same manner and with the same account numbers, styles, and document forms as are currently 

employed, (ii) deposit funds in and withdraw funds from the Debtor Bank Accounts in the ordinary 

course by all usual means, including checks, wire transfers, drafts, and electronic fund transfers or 

other items presented, issued, or drawn on the Debtor Bank Accounts, (iii) pay ordinary course 

Service Charges in connection with the Debtor Bank Accounts, including any fees arising prior to 

the Petition Date, (iv) pay the accrued and unpaid Armored Car Service Obligations, (v) pay the 

accrued and unpaid Corporate Card Obligations, (vi) perform their obligations under the 

documents and agreements governing the Debtor Bank Accounts, and (vii) for all purposes, treat 

the Debtor Bank Accounts as accounts of the Debtors in their capacities as debtors in possession. 

4. The Debtors are authorized to continue using the Corporate Cards in accordance 

with the Debtors’ stated policies and prepetition practices. 

5. In each instance where the Debtors hold Debtor Bank Accounts at banks that are 

party to a Uniform Depository Agreement with the Office of the United States Trustee for the 

District of Delaware (the “U.S. Trustee”), within fifteen (15) days of entry of this Interim Order, 

the Debtors shall (i) contact each bank, (ii) provide the bank with the Debtors’ employer 

identification numbers, and (iii) identify each of the Debtor Bank Accounts held at such banks as 

being held by a debtor in possession in a bankruptcy case and provide the case number. 
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6. For accounts held by the Debtors at banks that are not party to a Uniform 

Depository Agreement with the U.S. Trustee, including Stockman, Meta, and Signature, the 

Debtors shall use their good faith efforts to cause the banks to execute a Uniform Depository 

Agreement in a form prescribed by the U.S. Trustee within thirty (30) days of date of this Order.  

The U.S. Trustee’s rights to seek further relief from this Court on notice in the event that the 

aforementioned banks are unwilling to execute a Uniform Depository Agreement in a form 

prescribed by the U.S. Trustee are fully reserved. 

7. Pursuant to Local Rule 2015-2(a), the Debtors are authorized to continue to use 

their existing checks, correspondence, and other business forms without alteration or change and 

without the designation “Debtor in Possession” or a bankruptcy case number imprinted upon them. 

Notwithstanding the foregoing, once a Debtors’ existing checks have been used, the Debtors shall, 

when reordering checks, require the designation “Debtor in Possession” and the corresponding 

bankruptcy case number on all checks; provided that, with respect to checks that the Debtors or 

their agents print themselves, the Debtors shall begin printing the “Debtor in Possession” legend 

and the bankruptcy case number on such items within ten (10) days of the date of entry of this 

Interim Order. 

8. The Debtors are authorized to continue to utilize all third-party providers necessary 

for the administration of their Cash Management System, including their payroll processor, 

Ceridian. In addition, the Debtors are authorized, but not directed, to pay all prepetition or 

postpetition amounts due to such third-party providers. 

9. Nunc pro tunc to the Petition Date, and subject to the terms of this Interim Order or 

other order of this Court, the Banks are authorized and directed to continue to administer, service, 

and maintain the Debtor Bank Accounts as such accounts were administered, serviced, and 
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maintained prepetition, without interruption and in the ordinary course (including making 

deductions for Bank Fees), and, when requested by the Debtors in their sole discretion, to honor 

any and all checks, drafts, wires, electronic fund transfers, or other items presented, issued, or 

drawn on the Debtor Bank Accounts on account of a claim against the Debtors arising on or after 

the Petition Date; provided, however, that unless otherwise ordered by the Court, no checks, drafts, 

electronic funds transfers (excluding any electronic funds transfer that the Banks are obligated to 

settle), or other items presented, issued, or drawn on the Debtor Bank Accounts on account of a 

claim against the Debtors arising prior to the Petition Date shall be honored. For further 

clarification, without prior order of this Court, the Banks are prohibited from altering services and 

administrative functions relating to the Debtor Bank Accounts as such services and administrative 

functions existed as of the Petition Date.   

10. If the relief requested herein is granted, the Debtors will implement appropriate 

mechanisms to ensure that no payments will be made on any debts incurred by the Debtors prior 

to the Petition Date, other than those authorized by this order of the Court, including any order 

approving use of cash collateral (the “Cash Collateral Order”). The Banks shall implement 

reasonable handling procedures designed to effectuate the terms of this Interim Order. No Bank 

that implements such handling procedures and then honors a prepetition check or item drawn on 

any account that is the subject of this Interim Order (i) at the direction of the Debtors to honor such 

prepetition check or item, (ii) in the good faith belief that the Court has authorized such prepetition 

check or item to be honored, or (iii) as a result of a good faith error made despite implementation 

of such handling procedures, shall be deemed to be liable to the Debtors or their estates on account 

of such prepetition check or item being honored postpetition or otherwise in violation of this 

Interim Order. 
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11. The Debtors are authorized to implement such reasonable, non-material changes, 

consistent with this Interim Order, to the Cash Management System as the Debtors may deem 

necessary or appropriate, provided that any material changes to the Cash Management System 

must be acceptable to the Prepetition Secured Lender in its discretion, in accordance with the Cash 

Collateral Order. The Debtors may close any of the Debtor Bank Accounts, or open any New 

Accounts wherever the Debtors deem that such accounts are needed or appropriate. 

Notwithstanding the foregoing, the Debtors shall open such New Account(s) at banks that have 

executed a Uniform Depository Agreement with the U.S. Trustee, or at such banks that are willing 

to immediately execute such an agreement, and any New Account that the Debtors open shall be 

(i) with a bank that is organized under the laws of the United States of America or any state therein, 

and that is insured by the FDIC, and (ii) designated a “Debtor in Possession” account by the 

relevant bank. The New Accounts are deemed to be Debtor Bank Accounts and are similarly 

subject to the rights, obligations, and relief granted in this Interim Order. The Banks are authorized 

to honor the Debtors’ requests to open or close (as the case may be) such Debtor Bank Account(s) 

or New Account(s). In the event that the Debtors open or close any Debtor Bank Account(s) or 

New Account(s), such opening or closing shall be timely indicated on the Debtors’ monthly 

operating reports and the Debtors shall give fifteen (15) days prior notice to the U.S. Trustee, 

counsel to the Prepetition Secured Lender, and counsel to any official committee of unsecured 

creditors appointed in these Chapter 11 Cases before opening or closing accounts. This period may 

be shortened by agreement with all parties. 

12. The requirement to establish separate accounts for cash collateral and/or tax 

payments is hereby waived.  
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13. Notwithstanding the relief granted in this Order, any payment made by the Debtor 

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

Collateral Order and any budget in connection therewith. 

14. Despite the Debtors’ use of a consolidated Cash Management System, the Debtors 

shall calculate any quarterly fees due under 28 U.S.C. § 1930(a)(6) based on the disbursements of 

each debtor, regardless of who pays those disbursements.  

15. Neither the provisions contained herein, nor any actions or payments made by the 

Debtors pursuant to this Interim Order, shall be deemed an admission as to the validity of the 

underlying obligation or a waiver of any rights the Debtors may have to dispute such obligation 

on any ground that applicable law permits. 

16. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003. 

17. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Interim 

Order shall be effective and enforceable immediately upon entry hereof. 

18. The Debtors are hereby granted an extension of time to comply with the 

requirements of 11 U.S.C. § 345(b) for a period of thirty (30) days from the date of this Order, 

without prejudice to the Debtors’ rights to seek a further waiver. 

19. The Debtors are hereby authorized to take such actions and to execute such 

documents as may be necessary to implement the relief granted by this Interim Order. 

20. This Court shall retain jurisdiction with respect to all matters arising from or related 

to the implementation and/or interpretation of this Interim Order. 

21. The final hearing to consider the entry of a final order granting the relief requested 

in the Motion shall be held on ____________________, 2020, at _____ __.m. Prevailing Eastern 

Time. 
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22. Any objection to the entry of a final order granting the relief requested in the Motion 

shall be filed with the Court and served on, no later than seven (7) days prior to the commencement 

of the final hearing, (a) Lucky’s Market Parent Company, LLC, 6328 Monarch Park Place, Niwot, 

CO 80503, Attn: Maria Woods (mariaw@luckysmarket.com); (b) proposed counsel to the Debtors, 

Polsinelli PC, 222 Delaware Avenue, Wilmington, Delaware 19801, Attn: Christopher A. Ward 

(cward@polsinelli.com); (c) counsel to the official committee of unsecured creditors, if one is 

appointed; and (d) the United States Trustee for the District of Delaware, 844 King Street, Suite 

2207, Lockbox 35, Wilmington, DE 19801, Attn: Timothy Fox (timothy.fox@usdoj.gov). 

23. Nothing in the Motion or this Interim Order, or the Debtors’ payment of any claims 

pursuant to this Interim Order, shall be deemed or construed as: (i) an admission as to the validity 

of any claim or lien against the Debtors or their estates, (ii) a waiver of the Debtors’ rights to 

dispute any claim or lien, (iii) an approval or assumption of any agreement, contract, or lease 

pursuant to Bankruptcy Code section 365, (iv) an admission of the priority status of any claim, 

whether under Bankruptcy Code section 503(b)(9) or otherwise, or (v) a modification of the 

Debtors’ rights to seek relief under any section of the Bankruptcy Code on account of any amounts 

owed or paid to any third party. 

 

Dated:  __________________, 2020 
 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: 
 
LUCKY’S MARKET PARENT COMPANY, 
LLC, et al.,1 
 

Debtors. 
 

 
Chapter 11 
 
Case No. 20-10166 (JTD) 
 
(Joint Administration Pending) 
 
Re: Docket Nos. 

 
FINAL ORDER AUTHORIZING (I) CONTINUED USE OF EXISTING CASH 

MANAGEMENT SYSTEM, INCLUDING MAINTENANCE OF EXISTING BANK 
ACCOUNTS, CHECKS, AND BUSINESS FORMS, AND (II) CONTINUATION OF 

EXISTING DEPOSIT PRACTICES AND RELATED RELIEF 
 

Upon the motion (the “Motion”)2 of the Debtors for entry of a final order (this “Final 

Order”), pursuant to Bankruptcy Code sections 105(a), 363, and 364, Bankruptcy Rules 6003 and 

6004, and Local Rule 2015-2, (i) authorizing, but not directing, the Debtors to continue to maintain 

and use their existing Cash Management System, including maintenance of the Debtor Bank 

Accounts and existing checks and business forms, (ii) granting the Debtors a temporary suspension 

of certain bank account and related requirements of the U.S. Trustee to the extent that such 

requirements are inconsistent with the Debtors’ practices under their Cash Management System or 

other actions described in the Motion or this Final Order, (iii) authorizing, but not directing, the 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are Lucky’s Market Parent Company, LLC (2055), Lucky’s Farmers Market Holding Company, LLC (5480), 
Lucky’s Market Operating Company, LLC (7064), LFM Stores LLC (3114), Lucky’s Farmers Market, LP (0828), 
Lucky’s Farmers Market Resource Center, LLC (7711), Lucky’s Market Holding Company 2, LLC (0607), Lucky’s 
Market GP 2, LLC (9335), Lucky’s Market 2, LP (8384), Lucky’s Market of Longmont, LLC (9789), Lucky’s Farmers 
Market of Billings, LLC (8088), Lucky’s Farmers Markets of Columbus, LLC (3379), Lucky’s Farmers Market of 
Rock Hill, LLC (3386), LFM Jackson, LLC (8300), Lucky’s Farmers Market of Ann Arbor, LLC (4067), Lucky’s 
Market of Gainesville, LLC (7877), Lucky’s Market of Bloomington, LLC (3944), Lucky’s Market of Plantation, 
LLC (4356), Lucky’s Market of Savannah, GA, LLC (1097), Lucky’s Market of Traverse, City, LLC (2033), Lucky’s 
Market of Naples, FL, LLC (8700), and Sinoc, Inc. (0723). 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Motion. 
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Debtors to continue to maintain and use their existing deposit practices, (iv) authorizing the 

Debtors to pay ordinary course Service Charges, including prepetition fees, and the accrued and 

unpaid Armored Car Service Obligations, (v) authorizing the Debtors to pay their pre-petition 

Corporate Card Obligations and continue using and paying the Corporate Credit Cards in the 

ordinary course of business, and (vi) authorizing and directing all banks with which the Debtors 

maintain accounts to continue to maintain, service, and administer such accounts and authorize 

third-party payroll and benefits administrators and providers to prepare and issue checks on behalf 

of the Debtors; and the Court having reviewed the Motion, the First Day Declaration, and the 

Interim Order entered on ______________, 2020; and the Court having jurisdiction to consider 

the Motion and the relief requested therein in accordance with 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; the Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2); and the Debtors consent to entry of a final order under Article 

III of the United States Constitution; and the Court having found that venue of this proceeding and 

the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that 

proper and adequate notice of the Motion has been given and that no other or further notice is 

necessary; and upon the record herein; and after due deliberation thereon; and good and sufficient 

cause appearing therefor, it is hereby 

ORDERED, ADJUDGED, AND DECREED THAT: 

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

2. All objections to the entry of this Final Order, to the extent not withdrawn or settled, 

are overruled. 

3. The Debtors are authorized to continue to use their existing Cash Management 

System, as described in the Motion and shall maintain detailed records reflecting all transfers of 
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funds under the terms and conditions provided for by the existing agreements with the institutions 

participating in the Cash Management System, except as modified by this Final Order. The Debtors 

shall maintain records with respect to all transactions and transfers, including but not limited to 

intercompany transfers between the Debtors, so that all transactions can be readily ascertained, 

traced, properly recorded, and distinguished between prepetition and postpetition transactions, and 

shall include a detailed accounting of intercompany transactions between the Debtors in the 

Debtors’ monthly operating reports.  Absent further order of this Court, the Debtors shall not make 

any transfers of cash or property to any of their non-Debtor affiliates. 

4. The Debtors are authorized to (i) continue to use any and all of the Debtor Bank 

Accounts in existence as of the Petition Date that are set forth on Schedule 1 to the Motion, in the 

same manner and with the same account numbers, styles, and document forms as are currently 

employed, (ii) deposit funds in and withdraw funds from the Debtor Bank Accounts in the ordinary 

course by all usual means, including checks, wire transfers, drafts, and electronic fund transfers or 

other items presented, issued, or drawn on the Debtor Bank Accounts, (iii) pay ordinary course 

Service Charges in connection with the Debtor Bank Accounts, including any fees arising prior to 

the Petition Date, (iv) pay the accrued and unpaid Armored Car Service Obligations, (v) pay the 

accrued and unpaid Corporate Card Obligations, (vi) perform their obligations under the 

documents and agreements governing the Debtor Bank Accounts, and (vii) for all purposes, treat 

the Debtor Bank Accounts as accounts of the Debtors in their capacities as debtors in possession. 

5. The Debtors are authorized to continue using the Corporate Cards in accordance 

with the Debtors’ stated policies and prepetition practices. 

6. In each instance where the Debtors hold Debtor Bank Accounts at banks that are 

party to a Uniform Depository Agreement with the Office of the United States Trustee for the 
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District of Delaware (the “U.S. Trustee”), the Debtors shall have (i) contacted each Bank, (ii) 

provided the Bank with each of the Debtors’ employer identification numbers, and (iii) identified 

each of the Debtor Bank Accounts as being held by a debtor in possession in a bankruptcy case 

and provided the case number.  

7. For accounts held by the Debtors at banks that are not party to a Uniform 

Depository Agreement with the U.S.  Trustee, including Stockman, Meta, and Signature, the 

Debtors have used their good faith efforts to cause the banks to execute a Uniform Depository 

Agreement in a form prescribed by the U.S. Trustee within thirty (30) days of date of the Interim 

Order.  The U.S. Trustee’s rights to seek further relief from this Court on notice in the event that 

the aforementioned banks are unwilling to execute a Uniform Depository Agreement in a form 

prescribed by the U.S. Trustee are fully reserved. 

8. Pursuant to Local Rule 2015-2(a), the Debtors are authorized to continue to use 

their existing checks, correspondence, and other business forms without alteration or change and 

without the designation “Debtor in Possession” or a bankruptcy case number imprinted upon them. 

Notwithstanding the foregoing, once a Debtors’ existing checks have been used, the Debtors shall, 

when reordering checks, require the designation “Debtor in Possession” and the corresponding 

bankruptcy case number on all checks; provided that, with respect to checks that the Debtors or 

their agents print themselves, the Debtors shall have begun printing the “Debtor in Possession” 

legend and the bankruptcy case number on such items. 

9. The Debtors are authorized to continue to utilize all third-party providers necessary 

for the administration of their Cash Management System, including their payroll processor, 

Ceridian. In addition, the Debtors are authorized, but not directed, to pay all prepetition or 

postpetition amounts due to such third-party providers. 
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10. Nunc pro tunc to the Petition Date, and subject to the terms of this Final Order or 

other order of this Court, the Banks are authorized and directed to continue to administer, service, 

and maintain the Debtor Bank Accounts as such accounts were administered, serviced, and 

maintained prepetition, without interruption and in the ordinary course (including making 

deductions for Bank Fees), and, when requested by the Debtors in their sole discretion, to honor 

any and all checks, drafts, wires, electronic fund transfers, or other items presented, issued, or 

drawn on the Debtor Bank Accounts on account of a claim against the Debtors arising on or after 

the Petition Date; provided, however, that unless otherwise ordered by the Court, no checks, drafts, 

electronic funds transfers (excluding any electronic funds transfer that the Banks are obligated to 

settle), or other items presented, issued, or drawn on the Debtor Bank Accounts on account of a 

claim against the Debtors arising prior to the Petition Date shall be honored. For further 

clarification, without prior order of this Court, the Banks are prohibited from altering services and 

administrative functions relating to the Debtor Bank Accounts as such services and administrative 

functions existed as of the Petition Date. 

11. If the relief requested herein is granted, the Debtors will implement appropriate 

mechanisms to ensure that no payments will be made on any debts incurred by the Debtors prior 

to the Petition Date, other than those authorized by this order of the Court, including any order 

approving use of cash collateral (the “Cash Collateral Order”). The Banks shall implement 

reasonable handling procedures designed to effectuate the terms of this Final Order. No bank that 

implements such handling procedures and then honors a prepetition check or item drawn on any 

account that is the subject of this Final Order (i) at the direction of the Debtors to honor such 

prepetition check or item, (ii) in the good faith belief that the Court has authorized such prepetition 

check or item to be honored, or (iii) as a result of a good faith error made despite implementation 
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of such handling procedures, shall be deemed to be liable to the Debtors or their estates on account 

of such prepetition check or item being honored postpetition or otherwise in violation of this Final 

Order. 

12. The Debtors are authorized to implement such reasonable, non-material changes, 

consistent with this Final Order, to the Cash Management System as the Debtors may deem 

necessary or appropriate, provided that any material changes to the Cash Management System 

must be acceptable to the Prepetition Secured Lender in its discretion, in accordance with the Cash 

Collateral Order. The Debtors may close any of the Debtor Bank Accounts, or open any New 

Accounts wherever the Debtors deem that such accounts are needed or appropriate. 

Notwithstanding the foregoing, the Debtors shall open such New Account(s) at banks that have 

executed a Uniform Depository Agreement with the U.S. Trustee, or at such banks that are willing 

to immediately execute such an agreement and any New Account that the Debtors open shall be 

(i) with a bank that is organized under the laws of the United States of America or any state therein, 

and that is insured by the FDIC, and (ii) designated a “Debtor in Possession” account by the 

relevant bank. The New Accounts are deemed to be Debtor Bank Accounts and are similarly 

subject to the rights, obligations, and relief granted in this Final Order. The Banks are authorized 

to honor the Debtors’ requests to open or close (as the case may be) such Debtor Bank Account(s) 

or New Account(s). In the event that the Debtors open or close any Debtor Bank Account(s) or 

New Account(s), such opening or closing shall be timely indicated on the Debtors’ monthly 

operating reports and the Debtors shall give fifteen (15) days’ prior notice to the U.S. Trustee, 

counsel to the Prepetition Secured Lender, and counsel to any office committee of unsecured 

creditors appointed in these Chapter 11 Cases before opening or closing accounts. This period may 

be shortened by agreement with all parties. 
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13. The requirement to establish separate accounts for cash collateral and/or tax 

payments is hereby waived. 

14. Notwithstanding the relief granted in this Order, any payment made by the Debtor 

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

Collateral Order and any budget in connection therewith. 

15. Despite the Debtors’ use of a consolidated Cash Management System, the Debtors 

shall calculate any quarterly fees due under 28 U.S.C. § 1930(a)(6) based on the disbursements of 

each debtor, regardless of who pays those disbursements.  

16. Nothing in the Motion or this Final Order, or the Debtors’ payment of any claims 

pursuant to this Final Order, shall be deemed or construed as: (i) an admission as to the validity of 

any claim or lien against the Debtors or their estates, (ii) a waiver of the Debtors’ rights to dispute 

any claim or lien, (iii) an approval or assumption of any agreement, contract, or lease pursuant to 

Bankruptcy Code section 365, (iv) an admission of the priority status of any claim, whether under 

Bankruptcy Code section 503(b)(9) or otherwise, or (v) a modification of the Debtors’ rights to 

seek relief under any section of the Bankruptcy Code on account of any amounts owed or paid to 

any third party. 

17. Neither the provisions contained herein, nor any actions or payments made by the 

Debtors pursuant to this Final Order, shall be deemed an admission as to the validity of the 

underlying obligation or a waiver of any rights the Debtors may have to dispute such obligation 

on any ground that applicable law permits. 

18. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003. 

19. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final 

Order shall be effective and enforceable immediately upon entry hereof. 
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20. The Debtors are hereby authorized to take such actions and to execute such 

documents as may be necessary to implement the relief granted by this Final Order. 

21. This Court shall retain jurisdiction with respect to all matters arising from or related 

to the implementation and/or interpretation of this Final Order. 

Dated:  __________________, 2020 
 Wilmington, Delaware 

        
UNITED STATES BANKRUPTCY JUDGE 
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	1. This Court has jurisdiction to consider this Motion under 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 procee...
	2. The statutory predicates for the relief requested herein are Bankruptcy Code sections 105(a), 363, and 364, Bankruptcy Rules 6003 and 6004, and Local Rule 2015-2.
	A. General Background

	3. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary petition in this Court commencing a case for relief under chapter 11 of the Bankruptcy Code (the “Chapter 11 Cases”). The factual background regarding the Debtors, incl...
	4. Concurrently with the filing of this Motion, the Debtors have requested procedural consolidation and joint administration of the Chapter 11 Cases pursuant to Bankruptcy Rule 1015(b). The Debtors continue to manage and operate their business as debt...
	B. The Debtors’ Cash Management System and the Debtors’ Existing Bank Accounts

	5. In the ordinary course of their business, the Debtors maintain a cash management system (the “Cash Management System”) that is integral to the operation and administration of their business. The Cash Management System allows the Debtors to (i) moni...
	6. As of the Petition Date, the Debtors maintain seventeen bank accounts, which are described in further detail on the schedule attached hereto as Schedule 1  and below (each a “Debtor Bank Account”, and collectively, the “Debtor Bank Accounts”). Twel...
	Overview of Cash Management System
	7. The Debtors maintain the majority of their operating accounts with Chase and maintain other smaller accounts with Stockman, Meta, SunTrust, and Signature. The Debtors use the Chase Operating LFMH (0015) as their centralized operating and cash conce...
	8. As part of its Cash Management System, the Debtors utilize Positive Pay as a fraud-prevention system. Positive Pay is a service that matches the account number, check number and dollar amount of each check presented for payment against a list of ch...
	Receipts
	9. Customers make payments at the Debtors’ stores via the following forms: physical cash, credit card, debit/EBT card, and check. The vast majority of the Debtors’ receipts are credit card related. Credit, debit, and EBT card receipts are deposited be...
	10. Physical cash is stored in a safe, transferred via armored car, and deposited into the Primary Operating Account. For all stores, cash deposits are marked with a unique merchant ID tied to each individual store location.
	11. Because Chase does not have presence in Montana, each of the Debtors’ Montana stores maintains an individual operating account with Stockman (0881 & 5663 for Billings and Missoula, respectively) (collectively, the “Montana Accounts”). Funds from c...
	Vendor Disbursements
	12. The majority of Debtors’ disbursements are made from six of the Debtor Bank Accounts held at Chase, all of which are zero balance accounts (“ZBA”). The Debtors pay most vendors by physical check, which are written out of Debtor Bank Account Chase ...
	13. Debtor Bank Account Chase Operating BDR (3621) (the “North Boulder Disbursement Account”) is a ZBA used to pay one specific vendor related to the Debtors’ North Boulder store. There are also some de minimus ATM deposits made into the North Boulder...
	Employee Disbursements
	14. Ceridian HCM, Inc. (“Ceridian”), the Debtors’ payroll processor, directly draws payroll disbursements out of the ACH Disbursement Account every other Wednesday to distribute payroll on Friday. The majority of employees are paid via direct deposit,...
	15. Certain of the Debtors’ employees are paid via reloadable cash cards which are held with Meta Bank (the Meta Bank “Global Cash Cards”). During typical payroll cycles, the Global Cash Cards are funded through Ceridian. In certain instances, the Deb...
	Other Debtor Bank Accounts
	16. The Debtors maintain eight additional accounts, which the Debtors have set up for various purposes.
	17. Debtor Bank Account Chase Operating LMOC (6765) is a liquor license proof of entity holding account. This account has no activity and a minimal balance.
	18. Debtor Bank Accounts Chase Admin LFM LP (2517) and Chase Operating LFM LP (3515) are proof of entity accounts established in connection with the Phase 1 EB-5 financing. These accounts have no activity and minimal balances.
	19. Debtor Bank Accounts Chase admin LM2 LP (9653) and Chase Operating LM2 LP (9905) are proof of entity accounts established in connection with the Phase 2 EB-5 financing. These accounts have no activity and minimal balances.
	20. Debtor Bank Account Meta Bank Global Cash Card (9899) is a reserve account used exclusively for employee cash card transactions.
	21. Debtor Bank Account RC SunTrust LFM LP (9995) is a dormant restricted cash account held at SunTrust related to EB-5 financing deposits. As of the Petition Date, this account had a balance of $22,956. The Debtors require a release from a former EB-...
	22. Debtor Bank Account RC Signature LM GP2 LLC (6233) is a dormant restricted cash account held at Signature related to EB-5 financing deposits. As of the Petition Date, this account had a balance of $96. Debtors require a release from a former EB-5 ...
	Intercompany Transactions
	23. In the ordinary course of business, the Debtors maintain business relationships with each other. Intercompany transactions (the “Intercompany Transactions”) among the Debtors result in intercompany receivables and payables (the “Intercompany Claim...
	(a) Cash Receipts Activities. As described above, in accordance with the Cash Management System, the Debtors concentrate their revenue into the Primary Operating Account, which is owned by Debtor Lucky’s Market Parent Company, LLC (“LMPC”). As a resul...
	(b) Disbursement Activities. Likewise, in accordance with the Cash Management System, disbursements made from the Check Disbursement Account or the ACH Disbursement Account on behalf of another Debtor gives rise to an Intercompany Transaction. The Che...

	24. Intercompany Claims are not settled by actual transfers of cash among the Debtors. The Debtors document the Intercompany Transactions electronically in its accounting system as transactions are incurred on a monthly and quarterly basis.
	Service Charges and Armored Car Service Obligations
	25. The Debtors incur periodic service charges and other fees in connection with the maintenance of the Cash Management System (collectively, the “Bank Fees”), which average approximately $12,000 per month. The Debtors estimate that they owe approxima...
	26. Similarly, the Debtors’ credit and debit card processors deduct service charges before transferring the Debtors’ credit and debit card receivables. Such fees generally are between 1.0 and 2.0 percent (collectively, the “Credit Card Fees,” and, tog...
	27. GardaWorld Corporation (“Garda”) and Brink’s Company (“Brink’s”) provide armored car services to the Debtors (“Armored Car Services”). On average, the Debtors pay Garda and Brink’s approximately $22,000 and $2,500, respectively, per month. The Deb...
	Corporate Cards
	28. Additionally, the Debtors provide certain employees with the following types of corporate cards: Chase P-Cards (the “Chase P-Cards”), Amex – Travel Cards (the “Amex Travel Cards”), and Amex – Expense Cards (the “Amex Expense Cards”, together with ...
	29. The Chase Cards are used by Employees at the Director level and above for general expenses. The Chase Cards are held in the applicable Employee’s name but are paid by Debtors directly to Chase. As of the Petition Date, Debtors estimate that approx...
	30. The Amex Travel Cards are held in one account on behalf of seven Employees. The Amex Travel Cards are held in the applicable Employee’s name but are paid by Debtors directly to Amex. As of the Petition Date, Debtors estimate that approximately $3,...
	31. The Amex Expense Cards are held in the name of Andrew Pillari, Chief Financial Officer of Debtor Lucky’s Market Parent Company, LLC, and used for expense accounts. The Amex Expense Cards are paid directly by Debtors to Amex. As of the Petition Dat...
	32. As the foregoing overview reflects, the Cash Management System is specifically designed for administering the Debtors’ businesses, and cannot be altered without significant disruption to the Debtors’ business operations and material distraction to...
	33. By this Motion, the Debtors seek entry of the Interim Order and the Final Order, substantially in the forms of Exhibit A and Exhibit B, respectively, attached hereto, (i) authorizing, but not directing, the Debtors to continue to maintain and use ...
	A. The Debtors Should Be Authorized to Continue to Use Their Existing Cash Management System and the Debtor Bank Accounts

	34. The Cash Management System is an ordinary course, customary and essential business practice, the continued use of which is essential to the Debtors’ business operations during the Chapter 11 Cases and their goal of maximizing value for the benefit...
	35. As part of the relief requested herein, and to ensure that their transition into chapter 11 is as smooth as possible, the Debtors seek an entry of interim and final orders authorizing the Debtors to (i) maintain and continue to use the Debtor Bank...
	36. If the relief requested herein is granted, the Debtors will implement appropriate mechanisms to ensure that no payments will be made on any debts incurred by the Debtors prior to the Petition Date, other than those authorized by this order of the ...
	37. The Debtors request that no Bank that implements such handling procedures and then honors a prepetition check or other item drawn on any account that is the subject of this Motion (i) at the direction of the Debtors to honor such prepetition check...
	38. The Debtors request authority to pay all accrued and unpaid Service Charges and Armored Car Service Obligations. Payment of any prepetition Service Charges and Armored Car Service Obligations is in the best interests of the Debtors and all parties...
	39. Additionally, in each instance in which the Debtors hold one or more accounts at a bank that is a party to a Uniform Depository Agreement with the U.S. Trustee, within fifteen (15) days of the date of entry of an interim or final order granting th...
	40. In the interest of maintaining the continued and efficient operation of the Cash Management System during the pendency of the Chapter 11 Cases, the Debtors request that the Banks be authorized and directed to continue to administer, service, and m...
	41. The Debtors further request that they be authorized to implement such reasonable changes to the Cash Management System as the Debtors may deem necessary or appropriate, including, without limitation, closing any of the Debtor Bank Accounts and ope...
	B. The Debtors Should Be Granted Authority to Continue to Use Existing Checks and Business Forms

	42. Local Rule 2015-2(a) provides:
	43. To minimize expenses to their estates, the Debtors seek authorization to continue using all checks substantially in the forms existing immediately prior to the Petition Date, without reference to the Debtors’ status as debtors in possession; provi...
	44. Changing the Debtors’ existing checks, correspondence, and other business forms would be expensive, unnecessary, and burdensome to the Debtors’ estates. Further, such changes would disrupt the Debtors’ business operations and would not confer any ...
	C. The Debtors Should Be Granted a Temporary Suspension of Certain Requirements of the U.S. Trustee Guidelines

	45. The Debtors further request, pursuant to Bankruptcy Code sections 105(a) and 363, that this Court grant a temporary suspension of certain bank account and related requirements of the U.S. Trustee to the extent that such requirements are inconsiste...
	46. It would be onerous for the Debtors to meet the UST Requirement to close all existing bank accounts and open a new debtor in possession account. Indeed, this requirement would unnecessarily inconvenience the Debtors.
	47. Further, it would be unnecessary and inefficient to require the Debtors to abide by the UST Requirement to establish specific debtor in possession accounts for tax payments (including payroll taxes) and to deposit in such accounts sufficient funds...
	48. In addition, it is unnecessary to require the Debtors to abide by the UST Requirement to establish specific debtor in possession accounts for cash collateral. As set forth in the Motion Of Debtors For Entry Of Interim And Final Orders (i) Authoriz...
	D.  The Debtors Should Be Authorized to Continue Their Deposit Practices

	49. As part of the Cash Management System, the Debtors routinely deposit funds into the Debtor Bank Accounts (the “Deposit Practices”). The Debtors request authorization to continue to deposit funds in accordance with the Deposit Practices under the C...
	E. The Debtors Should Be Authorized to Pay Pre-Petition Corporate Card Obligations and Continue Using Corporate Cards in the Ordinary Course of Business

	50.  The Debtors request authority to satisfy all prepetition Corporate Card Obligations to avoid harming the Employees in whose names the Corporate Credit Cards are held. If the Debtors do not satisfy such obligations, the employees may be held perso...
	A.  The Bankruptcy Code Permits the Debtors to Continue to Use the Cash  Management System and the Debtor Bank Accounts

	51. Bankruptcy Code section 363(c)(1) authorizes a debtor in possession to “use property of the estate in the ordinary course of business without notice or a hearing.” 11 U.S.C. § 363(c)(1). The purpose of section 363(c)(1) is to provide a debtor in p...
	52. Moreover, Bankruptcy Code section 364(a) authorizes a debtor in possession to obtain unsecured credit and incur unsecured debt in the ordinary course of business without notice and a hearing. See 11 U.S.C. § 364(a). This provision further supports...
	53. Bankruptcy Code section 105(a) also authorizes this Court to permit the Debtors to continue to use the Cash Management System, including maintenance of their existing Debtor Bank Accounts. Bankruptcy Code section 105(a) vests in this Court the pow...
	54. Maintaining the Cash Management System and Debtor Bank Accounts without disruption is in the best interests of the Debtors, their estates, and all interested parties. Based on the foregoing, the Court should grant the Debtors the authority under B...
	B. This Court Should Temporarily Suspend the UST Requirements to Permit the Debtors to Continue to Use the Cash Management System

	55. The continuation of the Cash Management System, as requested in this Motion, is consistent with the Debtors’ authority to use property of their estates in the ordinary course of business pursuant to Bankruptcy Code section 363(c)(1). Accordingly, ...
	56. Moreover, compelling the Debtors to alter their current cash management practices and to modify the Cash Management System to comply with the UST Requirements would risk severe disruption to the Debtors’ business and jeopardize the Debtors’ abilit...
	C. Bankruptcy Rule 6003 Has Been Satisfied and Bankruptcy Rule 6004 Should Be Waived

	57. Certain isolated aspects of the relief requested herein may, if granted, be subject to Bankruptcy Rule 6003. Pursuant to Bankruptcy Rule 6003, a court may grant such relief if it is necessary to avoid immediate and irreparable harm. The Debtors su...
	58. Additionally, to the extent that any aspect of the relief sought herein constitutes a use of property under Bankruptcy Code section 363(b), the Debtors seek a waiver of the fourteen-day stay under Bankruptcy Rule 6004(h). As described above, the r...
	59. Pursuant to Local Rule 9013-1(f), 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...
	60. Nothing contained herein is intended or should be construed as an admission of the validity of any claim against the Debtors; a waiver of the Debtors’ rights to dispute any claim; or an approval, assumption, or rejection of any agreement, contract...
	61. Notice of this Motion will be given to: (a) the Office of the United States Trustee for the District of Delaware; (b) counsel to the Prepetition Secured Lender; (c) the parties included on the Debtors’ consolidated list of thirty (30) largest unse...
	62. If the Court enters the Interim Order granting this Motion, the Debtors propose to serve notice of such entry on the Notice Parties. The notice will provide that any objections to the relief granted in the Interim Order must be filed with the Cour...
	63. No previous request for the relief sought herein has been made to this Court or any other court.
	1. The Motion is GRANTED on an interim basis, as set forth herein.
	2. The Debtors are authorized to continue to use their existing Cash Management System, as described in the Motion, and shall maintain detailed records reflecting all transfers of funds under the terms and conditions provided for by the existing agree...
	3. The Debtors are authorized to (i) continue to use any and all of the Debtor Bank Accounts in existence as of the Petition Date that are set forth on Schedule 1 to the Motion, in the same manner and with the same account numbers, styles, and documen...
	4. The Debtors are authorized to continue using the Corporate Cards in accordance with the Debtors’ stated policies and prepetition practices.
	5. In each instance where the Debtors hold Debtor Bank Accounts at banks that are party to a Uniform Depository Agreement with the Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”), within fifteen (15) days of entry...
	6. For accounts held by the Debtors at banks that are not party to a Uniform Depository Agreement with the U.S. Trustee, including Stockman, Meta, and Signature, the Debtors shall use their good faith efforts to cause the banks to execute a Uniform De...
	7. Pursuant to Local Rule 2015-2(a), the Debtors are authorized to continue to use their existing checks, correspondence, and other business forms without alteration or change and without the designation “Debtor in Possession” or a bankruptcy case num...
	8. The Debtors are authorized to continue to utilize all third-party providers necessary for the administration of their Cash Management System, including their payroll processor, Ceridian. In addition, the Debtors are authorized, but not directed, to...
	9. Nunc pro tunc to the Petition Date, and subject to the terms of this Interim Order or other order of this Court, the Banks are authorized and directed to continue to administer, service, and maintain the Debtor Bank Accounts as such accounts were a...
	10. If the relief requested herein is granted, the Debtors will implement appropriate mechanisms to ensure that no payments will be made on any debts incurred by the Debtors prior to the Petition Date, other than those authorized by this order of the ...
	11. The Debtors are authorized to implement such reasonable, non-material changes, consistent with this Interim Order, to the Cash Management System as the Debtors may deem necessary or appropriate, provided that any material changes to the Cash Manag...
	12. The requirement to establish separate accounts for cash collateral and/or tax payments is hereby waived.
	13. Notwithstanding the relief granted in this Order, any payment made by the Debtor pursuant to the authority granted herein shall be subject to and in compliance with the Cash Collateral Order and any budget in connection therewith.
	14. Despite the Debtors’ use of a consolidated Cash Management System, the Debtors shall calculate any quarterly fees due under 28 U.S.C. § 1930(a)(6) based on the disbursements of each debtor, regardless of who pays those disbursements.
	15. Neither the provisions contained herein, nor any actions or payments made by the Debtors pursuant to this Interim Order, shall be deemed an admission as to the validity of the underlying obligation or a waiver of any rights the Debtors may have to...
	16. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003.
	17. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Interim Order shall be effective and enforceable immediately upon entry hereof.
	18. The Debtors are hereby granted an extension of time to comply with the requirements of 11 U.S.C. § 345(b) for a period of thirty (30) days from the date of this Order, without prejudice to the Debtors’ rights to seek a further waiver.
	19. The Debtors are hereby authorized to take such actions and to execute such documents as may be necessary to implement the relief granted by this Interim Order.
	20. This Court shall retain jurisdiction with respect to all matters arising from or related to the implementation and/or interpretation of this Interim Order.
	21. The final hearing to consider the entry of a final order granting the relief requested in the Motion shall be held on ____________________, 2020, at _____ __.m. Prevailing Eastern Time.
	22. Any objection to the entry of a final order granting the relief requested in the Motion shall be filed with the Court and served on, no later than seven (7) days prior to the commencement of the final hearing, (a) Lucky’s Market Parent Company, LL...
	23. Nothing in the Motion or this Interim Order, or the Debtors’ payment of any claims pursuant to this Interim Order, shall be deemed or construed as: (i) an admission as to the validity of any claim or lien against the Debtors or their estates, (ii)...
	1. The Motion is GRANTED on a final basis, as set forth herein.
	2. All objections to the entry of this Final Order, to the extent not withdrawn or settled, are overruled.
	3. The Debtors are authorized to continue to use their existing Cash Management System, as described in the Motion and shall maintain detailed records reflecting all transfers of funds under the terms and conditions provided for by the existing agreem...
	4. The Debtors are authorized to (i) continue to use any and all of the Debtor Bank Accounts in existence as of the Petition Date that are set forth on Schedule 1 to the Motion, in the same manner and with the same account numbers, styles, and documen...
	5. The Debtors are authorized to continue using the Corporate Cards in accordance with the Debtors’ stated policies and prepetition practices.
	6. In each instance where the Debtors hold Debtor Bank Accounts at banks that are party to a Uniform Depository Agreement with the Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”), the Debtors shall have (i) contac...
	7. For accounts held by the Debtors at banks that are not party to a Uniform Depository Agreement with the U.S.  Trustee, including Stockman, Meta, and Signature, the Debtors have used their good faith efforts to cause the banks to execute a Uniform D...
	8. Pursuant to Local Rule 2015-2(a), the Debtors are authorized to continue to use their existing checks, correspondence, and other business forms without alteration or change and without the designation “Debtor in Possession” or a bankruptcy case num...
	9. The Debtors are authorized to continue to utilize all third-party providers necessary for the administration of their Cash Management System, including their payroll processor, Ceridian. In addition, the Debtors are authorized, but not directed, to...
	10. Nunc pro tunc to the Petition Date, and subject to the terms of this Final Order or other order of this Court, the Banks are authorized and directed to continue to administer, service, and maintain the Debtor Bank Accounts as such accounts were ad...
	11. If the relief requested herein is granted, the Debtors will implement appropriate mechanisms to ensure that no payments will be made on any debts incurred by the Debtors prior to the Petition Date, other than those authorized by this order of the ...
	12. The Debtors are authorized to implement such reasonable, non-material changes, consistent with this Final Order, to the Cash Management System as the Debtors may deem necessary or appropriate, provided that any material changes to the Cash Managem...
	13. The requirement to establish separate accounts for cash collateral and/or tax payments is hereby waived.
	14. Notwithstanding the relief granted in this Order, any payment made by the Debtor pursuant to the authority granted herein shall be subject to and in compliance with the Cash Collateral Order and any budget in connection therewith.
	15. Despite the Debtors’ use of a consolidated Cash Management System, the Debtors shall calculate any quarterly fees due under 28 U.S.C. § 1930(a)(6) based on the disbursements of each debtor, regardless of who pays those disbursements.
	16. Nothing in the Motion or this Final Order, or the Debtors’ payment of any claims pursuant to this Final Order, shall be deemed or construed as: (i) an admission as to the validity of any claim or lien against the Debtors or their estates, (ii) a w...
	17. Neither the provisions contained herein, nor any actions or payments made by the Debtors pursuant to this Final Order, shall be deemed an admission as to the validity of the underlying obligation or a waiver of any rights the Debtors may have to d...
	18. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003.
	19. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final Order shall be effective and enforceable immediately upon entry hereof.
	20. The Debtors are hereby authorized to take such actions and to execute such documents as may be necessary to implement the relief granted by this Final Order.
	21. This Court shall retain jurisdiction with respect to all matters arising from or related to the implementation and/or interpretation of this Final Order.
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