
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
VIP CINEMA HOLDINGS, INC., et al.,1  
 
   Debtors. 
 
 

) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 20-10345 (MFW) 
 
(Joint Administration Requested) 

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (A) AUTHORIZING  

THE DEBTORS TO RETAIN AND COMPENSATE PROFESSIONALS UTILIZED IN 
THE ORDINARY COURSE OF BUSINESS AND (B) GRANTING RELATED RELIEF 

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

respectfully state the following in support of this motion (the “Motion”):2 

RELIEF REQUESTED 

1. The Debtors seek entry of an order, substantially in the form attached hereto as 

Exhibit A (the “Order”), (a) authorizing the Debtors to retain and compensate professionals 

utilized in the ordinary course of business on a postpetition basis in accordance with the procedures 

set forth herein and without the need for each ordinary course professional to file formal 

applications for retention and compensation and (b) granting related relief. 

JURISDICTION AND VENUE 

2. The United States Bankruptcy Court for the District of Delaware (the “Court”) has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing 

 
1  The Debtors in these chapter 11 cases, for which joint administration has been requested, along with the last four 

digits of their federal tax identification numbers, are as follows:  VIP Cinema Holdings, Inc. (2049); HIG Cinema 
Intermediate Holdings, Inc. (4710); VIP Components, LLC (4648); VIP Cinema, LLC (7167); and VIP Property 
Management II, LLC (1421). 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Stephen Spitzer, Chief 
Restructuring Officer of the Debtors, in Support of Debtors’ Chapter 11 Petitions and First Day Motions (the 
“First Day Declaration”), filed contemporaneously with this Motion and incorporated by reference herein.  
Capitalized terms used but not immediately defined have the meanings ascribed to them elsewhere in this Motion 
or in the First Day Declaration, as applicable. 
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Order of Reference from the United States District Court for the District of Delaware, dated 

February 29, 2012.  The Debtors confirm their consent pursuant to rule 9013-1(f) of the Local 

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

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

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

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

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

4. The bases for the relief requested herein are sections 105(a), 327, 328, 330, and 363 

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

2014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Local Rule 

2014-1. 

BACKGROUND 

5. The Debtors (together with HIG Cinema Holdings, Inc. and VIP Cinema Seating 

International LTD, the “Company”) comprise a multinational enterprise that is the largest 

manufacturer, and pioneer, of luxury recliner seating for movie theaters.  The Company also offers 

an array of movie-theatre services, including seat cleaning and reupholstering, seat and slipcover 

installation, and the provision of replacement parts.  With headquarters, offices, and services across 

the United States, the United Kingdom, and Dubai, and the provision of goods and services to 

many of the leading movie theatres across the world, the Company has a broad domestic and global 

reach 

6. On the date hereof (the “Petition Date”), each Debtor filed a voluntary petition for 

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

managing their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the 
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Bankruptcy Code.  The Debtors’ cases are being jointly administered for procedural purposes only 

pursuant to Bankruptcy Rule 1015(b). 

THE ORDINARY COURSE PROFESSIONALS 

7. The Debtors employ various professionals, including attorneys, in the ordinary 

course of their businesses (such professionals, the “OCPs”).  The OCPs provide services for the 

Debtors in a variety of matters unrelated to these chapter 11 cases, including specialized legal 

services.  A nonexclusive list of the Debtors’ current OCPs (the “OCP List”) is attached hereto as 

Exhibit B.3 

8. The Debtors submit that the continued employment and compensation of the OCPs 

is in the best interests of the Debtors’ estates, their creditors, and other parties in interest.  The 

OCPs have significant knowledge, expertise, and familiarity with the Debtors and their operations.  

Without such knowledge, expertise, and familiarity that the OCPs have, the Debtors undoubtedly 

would incur additional and unnecessary expenses in educating and retaining replacement 

professionals.  Accordingly, the Debtors’ estates and their creditors are best served by avoiding 

any disruption in the professional services that are required for the day-to-day operations of the 

Debtors’ businesses.  Moreover, in light of the number of OCPs, and the significant costs 

associated with the preparation of employment applications for professionals who will receive 

relatively modest fees, the Debtors submit that it would be impractical, inefficient, and costly for 

the Debtors and their legal advisors to prepare and submit individual applications and proposed 

retention orders for each OCP. 

9. The Debtors do not believe that any of the OCPs have an interest materially adverse 

 
3  The Debtors also seek authorization to retain additional OCPs from time to time during these chapter 11 cases, 

as the need arises, by filing a list or lists of such additional professionals and complying with the notice 
requirements set forth in the OCP Procedures. 
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to the Debtors, their creditors, or other parties in interest. 

10. Accordingly, the Debtors request that the Court approve the following procedures 

for retention and payment of the OCPs (the “OCP Procedures”). 

a. Within fourteen days of the later of the date on which an OCP 
commences work for the Debtors or entry of the Order, such OCP 
shall cause a declaration of disinterestedness, substantially in the 
form annexed as Exhibit 1 to the Order (each, a “Declaration of 
Disinterestedness”), to be filed with the Court and served upon the 
following: (i) the Debtors, VIP Cinema Holdings, Inc., 101 
Industrial Drive, New Albany, MS 38652; (ii) proposed counsel to 
the Debtors, Ropes & Gray LLP, 1211 Avenue of the Americas, 
New York, New York 10036, Attn: Gregg M. Galardi and Cristine 
Pirro Schwarzman; (iii) proposed co-counsel to the Debtors, Bayard, 
P.A., 600 N. King Street, Suite 400, Wilmington, Delaware 19801, 
Attn: Erin R. Fay; (iv) the United States Trustee for the District of 
Delaware (the “U.S. Trustee”); (v) the holders of the thirty largest 
unsecured claims against the Debtors (on a consolidated basis); (vi) 
counsel to the agent under that certain First Lien Credit Agreement, 
dated as of March 1, 2017 (as amended, restated, supplemented, or 
otherwise modified, the “First Lien”), by and among VIP Cinema 
Holdings, Inc. (“Borrower”), as borrower, HIG Cinema 
Intermediate Holdings, Inc. (“Holdings”), the other guarantors party 
thereto, certain lenders party thereto, and Wilmington Savings Fund 
Society, FSB, as successor agent and collateral agent; (vii) counsel 
to the ad hoc group of certain holders of indebtedness arising under 
the First Lien Credit Agreement; (viii) counsel to the lenders under 
that certain Second Lien Credit Agreement, dated as of March 1, 
2017 (as amended, restated, supplemented, or otherwise modified, 
the “Second Lien”), by and among Borrower, Holdings, the other 
guarantors party thereto, certain lenders party thereto, and Oaktree 
Fund Administration, LLC, as the successor agent and collateral 
agent; (ix) counsel to the agent under the Second Lien; (x) the 
United States Attorney’s Office for the District of Delaware; (xi) the 
Internal Revenue Service; (xii) the Cash Management Banks (as 
defined in Debtors’ Motion for Entry of Interim and Final Orders 
(a) Authorizing the Debtors to (i) Continue to Operate Their Cash 
Management System, (ii) Maintain Existing Business Forms and 
Books and Records, and (iii) Perform Intercompany Transactions 
and Granting Administrative Expense Status to Intercompany 
Payments and (b) Granting Related Relief); and (xiii) the attorneys 
general for the states in which the Debtors operate (collectively, the 
“Notice Parties”). 
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b. The Notice Parties shall have fourteen days after the date of filing 
of each OCP’s Declaration of Disinterestedness (the “Objection 
Deadline”) to object to the retention of such OCP.  The objecting 
party shall file any such objection and serve such objection upon the 
Notice Parties and the respective OCP on or before the Objection 
Deadline.  If any such objection cannot be resolved within fourteen 
days of its receipt, the matter shall be scheduled for hearing before 
the Court at the next regularly scheduled hearing date that is no less 
than fourteen days from that date or on a date otherwise agreeable 
to the parties.  The Debtors shall not be authorized to retain and 
compensate such OCP until all outstanding objections have been 
withdrawn, resolved, or overruled by order of the Court. 

 
c. If no objection is received from any of the Notice Parties by the 

Objection Deadline with respect to any particular OCP, the Debtors 
shall be authorized to: (i) retain such OCP as of the date such OCP 
commenced providing services to the Debtors; and (ii) compensate 
such OCP as set forth below. 

 
d. The Debtors shall be authorized to pay, without formal application 

to the Court by any OCP, 100 percent of fees and disbursements to 
each of the OCPs retained by the Debtors pursuant to the OCP 
Procedures upon submission to the Debtors of an appropriate 
invoice setting forth in reasonable detail the nature of the services 
rendered after the Petition Date; provided that fees paid to OCPs 
may not exceed $50,000 per OCP in the aggregate. 

 
e. To the extent that fees due to any OCP exceed the OCP cap, the 

applicable OCP shall file a fee application (a “Fee Application”) 
with the Court for the amount in excess of the OCP Monthly Cap in 
accordance with sections 330 and 331 of the Bankruptcy Code, the 
Bankruptcy Rules, the Local Rules, the fee guidelines promulgated 
by the Office of the United States Trustee, and any applicable orders 
of the Court, unless the U.S. Trustee agrees otherwise. 

 
f. No OCP shall be paid any amounts for invoiced fees or expenses 

until its Declaration of Disinterestedness has been properly filed 
and served and the Objection Deadline has passed without the 
filing of an objection, or if an objection is timely filed and served 
by the Objection Deadline, after the parties resolve such objection 
or the Court enters an order overruling such objection.  If an OCP 
must file a Fee Application, no amounts shall be paid to the OCP 
until the applicable deadlines have expired. 
 

g. The Debtors reserve the right to retain additional OCPs from time 
to time during these chapter 11 cases by: (i) including such OCPs 
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on an amended version of the OCP List that is filed with the Court 
and served on the Notice Parties; and (ii) having such OCPs comply 
with the OCP Procedures. 

 
BASIS FOR RELIEF 

11. Section 327 of the Bankruptcy Code requires Court approval for the employment 

of “professional persons” retained to represent or perform services for the estate.  In determining 

whether an entity is a “professional” within the meaning of section 327 of the Bankruptcy Code 

and, therefore, must be retained by express approval of the court, courts generally consider whether 

such entity is involved in the actual reorganization effort, rather than a debtor’s ongoing business 

operations.  See, e.g., Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-

Manville Corp.), 60 B.R. 612, 619 (Bankr. S.D.N.Y. 1986) (“[T]he phrase ‘professional persons,’ 

as used in § 327(a), is a term of art reserved for those persons who play an intimate role in the 

reorganization of a debtor’s estate.”).  In making this determination, courts often consider the 

following factors in determining whether an entity is a “professional” within the meaning of 

section 327 of the Bankruptcy Code: 

a. whether the entity controls, manages, administers, invests, 
purchases, or sells assets that are significant to the debtor’s 
reorganization; 

 
b. whether the entity is involved in negotiating the terms of a plan of 

reorganization; 
 

c. whether the entity’s employment is directly related to the type of 
work carried out by the debtor or to the routine maintenance of the 
debtor’s business operations; 

 
d. whether the entity is given discretion or autonomy to exercise its 

own professional judgment in some part of the administration of the 
debtor’s estate; 

 
e. the extent of the entity’s involvement in the administration of the 

debtor’s estate; and 
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f. whether the entity’s services involve some degree of special 
knowledge or skill, such that it can be considered a “professional” 
within the ordinary meaning of the term. 

 
See, e.g., In re First Merchs. Acceptance Corp., No. 97-1500 (JJF), 1997 WL 873551, at *3 (D. 

Del. Dec. 15, 1997) (listing factors); see also In re Am. Tissue, Inc., 331 B.R. 169, 174 (Bankr. D. 

Del. 2005) (applying the First Merchs. factors and holding that litigation consulting firm was not 

a “professional” for section 327 purposes); In re Riker Indus., Inc., 122 B.R. 964, 973 (Bankr. 

N.D. Ohio 1990) (declining to require section 327 of the Bankruptcy Code approval of the fees of 

a management and consulting firm that performed only “routine administrative functions” and 

whose “services were not central to [the] bankruptcy case”); In re Fretheim, 102 B.R. 298, 299 

(Bankr. D. Conn. 1989) (finding that only those professionals involved in the “administration of 

the debtor’s estate,” rather than debtor’s ongoing business, require approval under section 327 of 

the Bankruptcy Code).  The foregoing factors must be considered as a whole when determining 

if an entity is a “professional” within the meaning of section 327 of the Bankruptcy Code.  None 

of the factors alone is dispositive.  See First Merchs., 1997 WL 873551, at *3 (“In applying these 

factors, the Court stresses that no one factor is dispositive and that the factors should be weighed 

against each other and considered in toto.”). 

12. Upon consideration of all the factors, and because the OCPs will not be involved 

in the administration of these chapter 11 cases, the Debtors do not believe that the OCPs are 

“professionals” requiring formal retention proceedings under section 327 of the Bankruptcy Code.  

Instead, the OCPs will provide services in connection with the Debtors’ ongoing business 

operations, which services are ordinarily provided by non-bankruptcy professionals.  Nevertheless, 

to provide clarity and an opportunity for oversight, the Debtors seek the relief requested herein to 

establish clear mechanisms for retention and compensation of the OCPs pursuant to the OCP 

Case 20-10345-MFW    Doc 6    Filed 02/18/20    Page 7 of 24



 

- 8 - 

Procedures and thereby avoid any subsequent controversy with respect thereto. 

13. The Debtors respectfully submit that: (a) the retention of the OCPs as provided 

herein is reasonably necessary for the day-to-day operations of the Debtors’ business; (b) expenses 

for the OCPs will be monitored closely by the Debtors; and (c) the OCPs will not perform 

substantial bankruptcy-related services without filing an application with the Court for separate 

retention as a non-ordinary course professional. 

14. Moreover, in light of the number of OCPs and the significant costs associated with 

the preparation of retention applications for professionals who will receive relatively modest fees, 

the Debtors submit that it would be impractical, inefficient, and extremely costly for the Debtors 

and their legal advisors to prepare and submit individual applications and proposed retention orders 

for each OCP.  Therefore, the Debtors submit that it is in the best interests of all creditors and 

parties in interest to retain the OCPs in accordance with the OCP Procedures and avoid any 

disruption in the professional services that are required for the day-to-day operation of the Debtors’ 

businesses. 

15. Although some of the OCPs may hold unsecured claims against the Debtors in 

connection with services rendered to the Debtors prepetition, the Debtors do not believe that any 

of the OCPs have an interest materially adverse to the Debtors, their creditors, or other parties in 

interest.  In any event, the OCP Procedures include a requirement that each OCP file a Declaration 

of Disinterestedness before an OCP can be compensated. 

16. The relief requested herein is commonly granted by courts in this district.  See, 

e.g., In re Destination Maternity Corp., No. 19-12256 (BLS) (Bankr. D. Del. Nov. 15, 2019) 

(approving comparable OCP procedures); In re PES Holdings, LLC, No. 19-11626 (KG) (Bankr. D. 

Del. Aug. 21, 2019) (same); In re Z Gallerie, LLC, No. 19-10488 (LSS) (Bankr. D. Del. April 9, 
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2019) (same); In re Things Remembered, Inc., No. 19-10234 (KG) (Bankr. D. Del. Mar. 5, 2019) 

(same).4 

17. For the reasons set forth herein, the Debtors respectfully submit that the relief 

requested is in the best interest of the Debtors, their estates, creditors, stakeholders, and other 

parties in interest, and therefore should be granted. 

WAIVER OF BANKRUPTCY RULE 6004(a) AND 6004(h) 

18. To implement the foregoing successfully, the Debtors seek a waiver of the notice 

requirements under Bankruptcy Rule 6004(a) and the fourteen-day stay of an order authorizing 

the use, sale, or lease of property under Bankruptcy Rule 6004(h). 

NOTICE 

19. Notice of this Motion has been provided to the following parties or their 

respective counsel: (a) the U.S. Trustee; (b) the holders of the thirty largest unsecured claims 

against the Debtors (on a consolidated basis); (c) counsel to the agent under that certain First Lien 

Credit Agreement, dated as of March 1, 2017 (as amended, restated, supplemented, or otherwise 

modified, the “First Lien”), by and among VIP Cinema Holdings, Inc. (“Borrower”), as borrower, 

HIG Cinema Intermediate Holdings, Inc. (“Holdings”), the other guarantors party thereto, certain 

lenders party thereto, and Wilmington Savings Fund Society, FSB, as successor administrative 

agent and collateral agent; (d) counsel to the ad hoc group of certain holders of indebtedness 

arising under the First Lien; (e) counsel to certain lenders under that certain Second Lien Credit 

Agreement, dated as of March 1, 2017 (as amended, restated, supplemented, or otherwise 

modified, the “Second Lien”), by and among Borrower, as borrower, Holdings, the other 

guarantors party thereto, certain lenders party thereto, and Oaktree Fund Administration, LLC, 

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

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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as successor administrative agent and collateral agent; (f) counsel to the agent under the Second 

Lien; (g) the United States Attorney’s Office for the District of Delaware; (h) the Internal 

Revenue Service; (i) the attorneys general for the states in which the Debtors operate; (j) the Cash 

Management Banks (as defined in Debtors’ Motion for Entry of Interim and Final Orders (a) 

Authorizing the Debtors to (i) Continue to Operate Their Cash Management System, (ii) Maintain 

Existing Business Forms and Books and Records, and (iii) Perform Intercompany Transactions 

and Granting Administrative Expense Status to Intercompany Payments and (b) Granting 

Related Relief); and (k) any party that has requested notice pursuant to Bankruptcy Rule 2002 as 

of the date hereof.  As this Motion is seeking “first day” relief, within two business days following 

the hearing on this Motion, copies of this Motion and any order entered in respect to this Motion 

will be served in accordance with Local Rule 9013-1(m).  The Debtors submit that, in light of 

the nature of the relief requested, no other or further notice is required. 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request that the Court enter an order, substantially 

in the form attached hereto as Exhibit A, granting the relief requested herein and such other relief 

as the Court deems appropriate under the circumstances. 

Dated: February 18, 2020 
Wilmington, Delaware 

BAYARD, P.A. 
 
/s/ Erin R. Fay                  
Erin R. Fay (No. 5268) 
Daniel N. Brogan (No. 5723) 
Gregory J. Flasser (No. 6154) 
600 N. King Street, Suite 400  
Wilmington, Delaware 19801 
Telephone: (302) 655-5000 
Facsimile: (302) 658-6395 
E-mail:  efay@bayardlaw.com 
     dbrogan@bayardlaw.com 
              gflasser@bayardlaw.com 
 
- and - 
 

 Gregg M. Galardi (No. 2991) 
Cristine Pirro Schwarzman (pro hac vice pending) 
ROPES & GRAY LLP 
1211 Avenue of the Americas 
New York, New York 10036 
Telephone: (212) 596-9000 
Facsimile: (212) 596-9090 
E-mail:  gregg.galardi@ropesgray.com 
              cristine.schwarzman@ropesgray.com 
 

 Proposed Counsel to the Debtors and Debtors in 
Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
VIP CINEMA HOLDINGS, INC., et al.,1  
 

   Debtor. 
 
 

) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 20-10345 (MFW) 
 
(Joint Administration Requested) 
 
Re: Docket No.  

 
ORDER (A) AUTHORIZING THE DEBTORS TO 

RETAIN AND COMPENSATE PROFESSIONALS UTILIZED IN THE 
ORDINARY COURSE OF BUSINESS AND (B) GRANTING RELATED RELIEF 

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

(collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing the Debtors to 

retain and compensate professionals utilized in the ordinary course of business and (b) granting 

related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and 

this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order; and that this Court may enter a final order consistent with Article III of 

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

Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having 

found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were 

appropriate under the circumstances and no other notice need be provided; and this Court having 

reviewed the Motion and having heard the statements in support of the relief requested therein at 

a hearing, if any, before this Court (the “Hearing”); and this Court having determined that the legal 

 
1  The Debtors in these chapter 11 cases, for which joint administration has been requested, along with the last four 

digits of their federal tax identification numbers, are as follows:  VIP Cinema Holdings, Inc. (2049); HIG Cinema 
Intermediate Holdings, Inc. (4710); VIP Components, LLC (4648); VIP Cinema, LLC (7167); and VIP Property 
Management II, LLC (1421). 

2  Capitalized terms used in this Final Order but not immediately defined have the meanings given to them in the 
Motion. 
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and factual bases set forth in the Motion and at any Hearing establish just cause for the relief 

granted herein; and upon all of the proceedings had before this Court; and after due deliberation 

and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted to the extent set forth below. 
 

2. The Debtors are authorized to retain and compensate the professionals identified 

on the OCP List (collectively, the “OCPs”), attached as Exhibit B to the Motion, in the ordinary 

course of business pursuant to the following OCP Procedures. 

 
a. Within fourteen days of the later of the date on which an OCP 

commences work for the Debtors or entry of the Order, such OCP 
shall cause a declaration of disinterestedness, substantially in the 
form annexed as Exhibit 1 to the Order (each, a “Declaration of 
Disinterestedness”), to be filed with the Court and served upon the 
following: (i) the Debtors, VIP Cinema Holdings, Inc., 101 
Industrial Drive, New Albany, MS 38652; (ii) proposed counsel to 
the Debtors, Ropes & Gray LLP, 1211 Avenue of the Americas, 
New York, New York 10036, Attn: Gregg M. Galardi and Cristine 
Pirro Schwarzman; (iii) proposed co-counsel to the Debtors, Bayard, 
P.A., 600 N. King Street, Suite 400, Wilmington, Delaware 19801, 
Attn: Erin R. Fay; (iv) the United States Trustee for the District of 
Delaware; (v) the holders of the thirty largest unsecured claims 
against the Debtors (on a consolidated basis);    (vi) counsel to the 
agent under that certain First Lien Credit Agreement, dated as of 
March 1, 2017 (as amended, restated, supplemented, or otherwise 
modified, the “First Lien”), by and among VIP Cinema Holdings, 
Inc. (“Borrower”), as borrower, HIG Cinema Intermediate 
Holdings, Inc. (“Holdings”), the other guarantors party thereto, 
certain lenders party thereto, and Wilmington Savings Fund Society, 
FSB, as successor agent and collateral agent; (vii) counsel to the ad 
hoc group of certain holders of indebtedness arising under the First 
Lien Credit Agreement; (viii) counsel to the lenders under that 
certain Second Lien Credit Agreement, dated as of March 1, 2017 
(as amended, restated, supplemented, or otherwise modified, the 
“Second Lien”), by and among Borrower, Holdings, the other 
guarantors party thereto, certain lenders party thereto, and Oaktree 
Fund Administration, LLC, as the successor agent and collateral 
agent; (ix) counsel to the agent under the Second Lien; (x) the 
United States Attorney’s Office for the District of Delaware; (xi) the 
Internal Revenue Service; (xii) the Cash Management Banks (as 
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defined in Debtors’ Motion for Entry of Interim and Final Orders 
(a) Authorizing the Debtors to (i) Continue to Operate Their Cash 
Management System, (ii) Maintain Existing Business Forms and 
Books and Records, and (iii) Perform Intercompany Transactions 
and Granting Administrative Expense Status to Intercompany 
Payments and (b) Granting Related Relief); and (xiii) the attorneys 
general for the states in which the Debtors operate (collectively, the 
“Notice Parties”). 

 
b. The Notice Parties shall have fourteen days after the date of filing 

of each OCP’s Declaration of Disinterestedness (the “Objection 
Deadline”) to object to the retention of such OCP.  The objecting 
party shall file any such objection and serve such objection upon the 
Notice Parties and the respective OCP on or before the Objection 
Deadline.  If any such objection cannot be resolved within fourteen 
days of its receipt, the matter shall be scheduled for hearing before 
the Court at the next regularly scheduled hearing date that is no less 
than fourteen days from that date or on a date otherwise agreeable 
to the parties.  The Debtors shall not be authorized to retain and 
compensate such OCP until all outstanding objections have been 
withdrawn, resolved, or overruled by order of the Court. 

 
c. If no objection is received from any of the Notice Parties by the 

Objection Deadline with respect to any particular OCP, the Debtors 
shall be authorized to: (i) retain such OCP as of the date such OCP 
commenced providing services to the Debtors; and (ii) compensate 
such OCP as set forth below. 

 
d. The Debtors shall be authorized to pay, without formal application 

to the Court by any OCP, 100 percent of fees and disbursements to 
each of the OCPs retained by the Debtors pursuant to the OCP 
Procedures upon submission to the Debtors of an appropriate 
invoice setting forth in reasonable detail the nature of the services 
rendered after the Petition Date; provided that fees paid to OCPs 
may not exceed $50,000 per OCP in the aggregate. 

 
e. To the extent that fees due to any OCP exceed the OCP cap, the 

applicable OCP shall file a fee application (a “Fee Application”) with 
the Court for the amount in excess of the OCP Cap in accordance 
with sections 330 and 331 of the Bankruptcy Code, the Bankruptcy 
Rules, the Local Rules, the fee guidelines promulgated by the Office 
of the United States Trustee, and any applicable orders of the Court, 
unless the U.S. Trustee agrees otherwise. 

 
f. No OCP shall be paid any amounts for invoiced fees or expenses 

until its Declaration of Disinterestedness has been properly filed and 
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served and the Objection Deadline has passed without the filing of 
an objection, or if an objection is timely filed and served by the 
Objection Deadline, after the parties resolve such objection or the 
Court enters an order overruling such objection.  If an OCP must file 
a Fee Application, no amounts shall be paid to the OCP until the 
applicable deadlines have expired. 

 
g. The Debtors reserve the right to retain additional OCPs from time to 

time during these chapter 11 cases by: (i) including such OCPs on 
an amended version of the OCP List that is filed with the Court and 
served on the Notice Parties; and (ii) having such OCPs comply with 
the OCP Procedures. 

 
3. The Debtors are authorized to supplement the OCP List as necessary to add or 

remove OCPs from time to time in their sole discretion without the need for any further hearing 

and without the need to file individual retention applications for newly added OCPs.  In such event, 

the Debtors shall file the amended OCP List with this Court and serve such list on the Notice 

Parties.  Within fourteen days after an amended OCP List is filed, each additional OCP shall file 

with this Court and serve a Declaration of Disinterestedness on the Notice Parties as provided in 

the OCP Procedures.  If no objections are filed within fourteen days to any such additional 

OCP’s Declaration of Disinterestedness, then retention of such OCPs shall be deemed approved 

by this Court pursuant to this Order without a hearing or further order. 

4. Nothing contained herein shall affect the Debtors’ or any appropriate party in 

interest’s ability to dispute any invoice submitted by an OCP, and nothing contained herein shall 

preclude the Debtors from seeking authority to pay any OCP in an amount greater  than  the  OCP 

Caps, subject to the rights of any party in interest to oppose any such request. 

5. This Order shall not apply to any professional retained by the Debtors pursuant to 

a separate order of the Court. 

6. Notwithstanding the relief granted in this Interim Order and any payment made 

or actions taken pursuant to such relief, nothing in this Interim Order shall be deemed:  (a) an 
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admission as to the validity of any prepetition claim against a Debtor entity; (b) a waiver of the 

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

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

particular claim is of a type specified or defined in this Interim Order or the Motion; (e) a request 

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

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

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

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

the rights of all parties in interest to contest the extent, validity, or perfection of, or seek avoidance of, all 

such liens are expressly reserved. 

7. Notwithstanding the relief granted herein or any payment made or actions taken 

hereunder, nothing contained in this Interim Order shall create any rights in favor of or enhance 

the status of any claim held by any party in interest. 

8. Notwithstanding anything contained in the Motion or this Order, any payment 

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

with any orders entered by the Court approving the Debtors’ use of cash collateral and entry into 

the DIP Facility including, without limitation, any budget in connection therewith (collectively, 

the “DIP Order”.  To the extent there is any inconsistency between the DIP Order, the Motion, or 

this Order, the terms of the DIP Order shall control. 

9. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

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

are immediately effective and enforceable upon its entry. 
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11. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Motion. 

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

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

 
 
 

Dated:  _________, 2020 
Wilmington, Delaware 

  
HONORABLE MARY F. WALRATH 
UNITED STATES BANKRUPTCY JUDGE  
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Declaration of Disinterestedness 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
VIP CINEMA HOLDINGS, INC., et al.,1  
 

   Debtor. 
 
 

) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 20-10345 (MFW) 
 
(Joint Administration Requested) 
 
Re: Docket No.  

 
DECLARATION OF DISINTERESTEDNESS OF 

[ENTITY] PURSUANT TO THE ORDER (I) AUTHORIZING THE 
DEBTORS TO RETAIN AND COMPENSATE PROFESSIONALS UTILIZED IN 

THE ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF 

 
I, [NAME], declare under penalty of perjury: 

1. I am a [POSITION] of [ENTITY], located at [STREET, CITY, STATE, ZIP 

CODE] (the “Firm”). 

2. VIP Cinema Holdings, Inc. and certain of its affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”), have requested that the Firm provide [SPECIFIC 

DESCRIPTION] services to the Debtors, and the Firm has consented to provide such services. 

3. The Firm may have performed services in the past, may currently perform services, 

and may perform services in the future in matters unrelated to these chapter 11 cases for persons 

that are parties in interest in the Debtors’ chapter 11 cases.  The Firm, however, does not perform 

services for any such person in connection with these chapter 11 cases or have any relationship 

with any such person, their attorneys, or accountants that would be adverse to the Debtors or their 

estates. 

 

 
1  The Debtors in these chapter 11 cases, for which joint administration has been requested, along with the last four 

digits of their federal tax identification numbers, are as follows:  VIP Cinema Holdings, Inc. (2049); HIG Cinema 
Intermediate Holdings, Inc. (4710); VIP Components, LLC (4648); VIP Cinema, LLC (7167); and VIP Property 
Management II, LLC (1421). 
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4. As part of its customary practice, the Firm is retained in cases, proceedings, and 

transactions involving many different parties, some of whom may represent or be employed by the 

Debtors, claimants, and parties in interest in these chapter 11 cases. 

5. Neither I nor any principal, partner, director or officer of, or professional 

employed by, the Company, insofar as I have been able to ascertain, is a relative of the United 

States Bankruptcy Judge assigned to the chapter 11 cases, and the Company does not have a 

connection with the United States Bankruptcy Judge that would render the Firm’s retention in 

the chapter 11 cases improper.  Further, the Company does not have any connection with the 

Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”) or any 

persons employed by the U.S. Trustee. 

6. Neither I nor any principal, partner, director, officer, etc. of, or professional 

employed by the Firm has agreed to share or will share any portion of the compensation to be 

received from the Debtors with any other person other than the principal and regular employees of 

the Firm. 

7. Neither I nor any principal, partner, director, officer, of, or professional employed 

by the Firm, insofar as I have been able to ascertain, holds or represents any interest adverse to the 

Debtors or their estates with respect to the matter(s) upon which the Firm is to be employed. 

8. The Debtors owe the Firm $[   ] for prepetition services, the payment of which is 

subject to limitations contained in title 11 of the United States Code, 11 U.S.C. §§ 101–1532. 

9. As of the Petition Date, which was the date on which the Debtors commenced these 

chapter 11 cases, the Firm [was/was not] party to an agreement for indemnification with certain of 

the Debtors.  A copy of any such agreement is attached as Exhibit 1A to this Declaration.  

10. The Firm has read the OCP Order and Procedures and understands the limitation 
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on compensation and reimbursement of expenses thereunder.  Specifically the Firm understands 

that in the event it exceeds the applicable cap, the Firm will be required to file with the Court a fee 

application for the amount of its fees and expenses in accordance with sections 330 and 331 of the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any applicable order of the Court. 

11. The Firm is conducting further inquiries regarding its retention by any creditors 

of the Debtors, and, upon conclusion of that inquiry or at any time during the period of its 

employment, if the Firm should discover any facts bearing on the matters described herein, the 

Firm will supplement the information contained in this Declaration. 

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is 

true and correct. 

Date:  , 2020 

 
[DECLARANT’S NAME] 
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Exhibit B 
 

OCP List 
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Schedule of Ordinary Course Professionals 
 

Name Address Service 

Clarkslegal LLP  Thames Valley Office,  
5th Floor, Thames Tower, 
Station Road Reading RG1 
1LX  

Foreign counsel for 
employment and 
commercial matters 

Elmore, Stone and 
Caffey, PLLC 

5616 Kingston Pike #301, 
Knoxville, TN 37919 

Litigation counsel  

Spencer Fane LLP P.O. Box 272037,  
Kansas City,  
MO 64187-2037 

Corporate counsel 

Winston & Strawn 
LLP 

36235 Treasury Center, 
Chicago, IL 60694 

Intellectual property 
counsel  
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