
 

 

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 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 
 

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

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

RELIEF REQUESTED 

1. The Debtors seek entry of interim and final orders, substantially in the forms 

attached hereto as Exhibit A and Exhibit B (respectively, the “Interim Order” and the “Final 

Order”), (a) authorizing, but not directing, the Debtors to (i) continue to operate their Cash 

Management System, as well as honor any prepetition obligations related thereto, (ii) maintain 

existing Business Forms and Books and Records in the ordinary course of business, and                 

(iii) continue to perform Intercompany Transactions through the Cash Management System and 

 
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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granting administrative expense status to Intercompany Transactions among the Debtors and 

between Debtors and their non-Debtor affiliates 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 

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 7008 of the Federal Rules 

of Bankruptcy Procedure (the “Bankruptcy Rules”) and 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, 345, 363, 503, 507, and 

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

Bankruptcy Rules 6003 and 6004, and Local Rules 2015-2 and 9013-1(m). 

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 
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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 

Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed a motion 

requesting procedural consolidation and joint administration of these chapter 11 cases pursuant to 

Bankruptcy Rule 1015(b). 

THE CASH MANAGEMENT SYSTEM 

I. OVERVIEW OF THE CASH MANAGEMENT SYSTEM. 

7. To facilitate the efficient operation of their business, the Debtors operate a 

centralized cash management system, a schematic of which is attached as Exhibit C hereto (the 

“Cash Management System”).  The Cash Management System is comprised of ten bank accounts 

(together with any other bank accounts the Debtors may open in the ordinary course of their 

business, the “Bank Accounts”) owned by the Debtors (such banks, collectively, the “Cash 

Management Banks”), including those set forth on Exhibit 1 annexed to each of Exhibit A and 

Exhibit B attached hereto.3   

8. The Debtors use the Cash Management System to collect, transfer, and distribute 

funds generated by their operations.  The Cash Management System facilitates cash monitoring, 

forecasting, and reporting, and enables the Debtors to maintain control over the administration of 

 
3  The Company also maintains several other bank accounts owned by non-Debtor affiliates of the Debtors.  Non-

Debtor HIG Cinema Holdings, Inc. (“Holdings”) maintains three bank accounts with Wells Fargo Bank, N.A 
“Wells Fargo,” and each of the accounts a “Holdings Account”), and non-Debtor VIP Cinema Seating 
International, LTD (“International”) maintains three bank accounts with BNP Paribas United Kingdom (the 
“International Accounts” and together with the Holdings Accounts, the “Non-Debtor Accounts”).  In addition, 
Holdings holds approximately $1.3 million in escrow in connection with the 2017 transaction further discussed 
in the First Day Declaration.  
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the Bank Accounts.  The Debtors’ accounting department based in New Albany, Mississippi 

maintains daily oversight of the Cash Management System and implements cash management 

controls for accepting, processing, and releasing funds, including in connection with Intercompany 

Transactions. 

9. The Cash Management System is similar to those commonly employed by 

businesses comparable in size, complexity, and scale to the Debtors to help control funds, ensure 

cash availability for each entity, and reduce administrative expenses by facilitating the movement 

of funds among multiple entities.  Any disruption of the Cash Management System would be 

detrimental to the Debtors’ operations, as their business requires prompt access to cash and 

accurate cash tracking. 

II. THE BANK ACCOUNTS AND FLOW OF FUNDS. 

10. The Cash Management System is tailored to meet the Debtors’ operating needs— 

enabling the Debtors to control and monitor corporate funds, ensure cash availability and liquidity, 

comply with the requirements of their financing agreements, and reduce administrative expenses 

by facilitating the movement of funds and the reporting of accurate account balances. 

11. The Debtors estimate that their cash collections from operations in the ordinary 

course averaged approximately $8.9 million per month in the three months prior to the Petition 

Date, and their total cash disbursements from operations in the ordinary course averaged 

approximately $6.6 million per month during the same period.  Because of the nature of the 

Debtors’ business and the disruption thereto that would result if they were forced to close their 

existing bank accounts, it is critical that the existing Cash Management System remain in place. 

Case 20-10345-MFW    Doc 7    Filed 02/18/20    Page 4 of 48



 

 - 5 - 

A. The Bank Accounts. 

12. The primary Cash Management Bank for the Cash Management System is CIBC 

Bank USA (“CIBC”).  The Debtors maintain seven Cash Management System Bank Accounts at 

CIBC and three Bank Accounts at Bancorp South (“Bancorp”).  The Cash Management System 

Bank Accounts are held by the following Debtor entities: 

 two Bank Accounts owned by VIP Cinema Holdings, Inc. (“VIP”); 
 

 five Bank Accounts owned by VIP Cinema, LLC (“Cinema”); 
 

 two Bank Accounts owned by VIP Components, LLC (“Components”); 
 

 one Bank Account owned by VIP Property Management II, LLC (“Property”).4 
 
B. Description of Funds Processing. 

13. The bulk of the Debtors’ cash on-hand is comprised of net proceeds from the 

Debtors’ ongoing business operations.  As of the Petition Date, there is approximately $1 million 

of unrestricted cash in the Cash Management System Bank Accounts.  A diagram setting forth the 

flow of funds among the Cash Management System Bank Accounts is attached hereto as       

Exhibit C.  Cash generally moves through the Cash Management System as follows (as defined 

in the table below): 

Receipts: 

 The Company’s customer receipts5 are deposited into one of two CIBC 
operating accounts held either by Cinema (the “Cinema Operating 
Account”) or Components (the “Components Operating Account” and 
together with the Cinema Operating Account, the “Main Operating 
Accounts”), or into a Bancorp operating account (the “Local Account”).  
Miscellaneous receipts are generally deposited into the VIP Operating 
Account. 
 

 
4  Non-Debtor Holdings maintains three Holdings Accounts with Wells Fargo, and non-Debtor International 

maintains three International Accounts with BNP Paribas United Kingdom. 
5  For the avoidance of doubt, customer receipts includes receipts for goods and services provided to customers 

abroad.  
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 Funds in the Local Account are then transferred to the Cinema Operating 
Account.  
 

 Funds in the Cinema Operating Account are then transferred to the other 
accounts held by Cinema as needed to fund disbursements.  Excess cash is 
sometimes transferred to a CIBC money market account (the “Cinema 
Money Market Account”).  
 

Disbursements: 
 

 The Debtors maintain two payroll accounts connected to the Main 
Operating Accounts.  These accounts are funded by the Main Operating 
Accounts and then disbursements are made to the Debtors’ payroll 
administrators (further discussed in the Debtors’ Motion for Entry of 
Interim and Final Orders (A) Authorizing the Debtors to (I) Pay Prepetition 
Wages, Compensation, and Benefit Obligations and (II) Continue Employee 
Compensation and Benefit Programs and (B) Granting Related Relief (the 
“Wages Motion”)) for payment of employee wages and other 
compensation. 
 

 All other disbursements made by the Debtors related to, among other things, 
payment of vendors and payment of principal and amortization under the 
Debtors credit agreements are made by check, wire, or ACH transfer from 
the Main Operating Accounts. 
 

14. The Cash Management System Bank Accounts are described further in the 

following table: 

Accounts Description of Accounts 

Main Operating Accounts 
 
CIBC account ending 7553 
CIBC account ending 5458 

The Debtors maintain two Main Operating Accounts with CIBC into 
which most receipts and other funds received are deposited.  The Main 
Operating Accounts are used to fund the Payroll Accounts, and pay all 
other disbursements.  Excess cash is sometimes transferred to the Cinema 
Money Market Account. 

Local Operating Account 
 
Bancorp account ending 8943 

The Debtors maintain the Local Operating Account with Bancorp into 
which other receipts and other funds received are deposited.  Funds 
deposited into the Local Operating Account are generally transferred to 
the Cinema Operating Account. 

Other Operating Accounts 
 
Bancorp account ending 4118 
Bancorp account ending 4094 
 
 

The Debtors maintain two additional operating accounts with Bancorp 
(collectively, the “Other Operating Accounts”).  The Other Operating 
Accounts are inactive. 
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Payroll Accounts 
 
CIBC account ending 7940 
CIBC account ending 7193 

The Debtors maintain two accounts for the purpose of funding payroll 
obligations with CIBC, including an account owned by Components (the 
“Components Payroll Account”) and another payroll account owned by 
Cinema (the “Cinema Payroll Account,” and together with the 
Components Payroll Account, the “Payroll Accounts”).  Funds are 
transferred to the Payroll Accounts from the Main Operating Accounts on 
an as-needed basis to fund payroll obligations. 

Money Market Account 
 
CIBC account ending 2026 

Cinema owns the Cinema Money Market Account maintained with CIBC.  
Funds from the Main Operating Accounts are sometimes transferred to the 
Cinema Money Market Account in order to take advantage of a higher rate 
of interest.  Conversely, funds are transferred from the Cinema Money 
Market Account to the Cinema Operating Account when operating funds 
are needed. 

Restricted Cash Account 
 
CIBC account ending 9007 

Cinema maintains a restricted cash account with CIBC (the “Restricted 
Cash Account”).  The Restricted Cash Account was established in 2017 in 
connection with the sale of the business (as described in the First Day 
Declaration), and was funded by the former majority shareholders of the 
business (the “Former Shareholders”) for the purpose of paying unpaid 
sales tax then outstanding in connection with the sale.  The Debtors do not 
transfer any funds to the Restricted Cash Account from any other Cash 
Management System Bank Accounts, and no funds are transferred from 
the Restricted Cash Account to the other Cash Management System Bank 
Accounts.  Funds in the Restricted Cash Account are held solely for the 
benefit of the tax authorities to whom outstanding sales tax is owed and 
any excess over the outstanding sales tax amounts owed are held in trust 
for the benefit of the Former Shareholders. 

CIBC Cash Collateral Account 
 
CIBC account ending 9133 

The Debtors maintain an account with CIBC pursuant to a contractual 
agreement with CIBC under which CIBC maintains the Debtors’ corporate 
card progam (as set forth in detail in the Wages Motion) (the “CIBC Cash 
Collateral Account”).  The CIBC Cash Collateral Account is funded with 
a contractually mandated amount to secure the debt owed to CIBC under 
the corporate card program.   

 
C. Bank Fees. 

15. In the ordinary course, the Debtors incur periodic service charges and other fees in 

connection with maintaining the Cash Management System (collectively, the “Bank Fees”).  The 

Debtors incur approximately $5,000 in Bank Fees each month under the Cash Management System 

in the aggregate.  The Debtors estimate that approximately $5,000 in Bank Fees are currently 

owing or will become due and owing within the first 30 days of these chapter 11 cases.6  To 

 
6  For the avoidance of doubt, the Bank Fees do not include those fees attributable to the Holdings Accounts or 

International Accounts. 
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maintain the integrity of their Cash Management System, the Debtors request authority to pay all 

prepetition Bank Fees and to continue to pay Bank Fees in the ordinary course on a postpetition 

basis. 

III. THE DEBTORS’ EXISTING BUSINESS FORMS AND BOOKS AND RECORDS. 

16. As part of their Cash Management System, the Debtors use various preprinted 

business forms (including checks, letterhead, correspondence forms, invoices, and other business 

forms) in the ordinary course of business (collectively, and as they may be modified from time to 

time, the “Business Forms”).  The Debtors also maintain books and records to document their 

financial results and a wide array of necessary operating information (collectively, the “Books and 

Records”).  To avoid a significant disruption to their business operations that would result from a 

disruption of the Cash Management System and to avoid unnecessary expense, the Debtors request 

that the Court authorize their continued use of their Business Forms to the limited extent they are 

preprinted and in existence before the Petition Date, without reference to the Debtors’ status as 

debtors in possession, including with respect to the Debtors’ ability to update authorized 

signatories and services, as needed, rather than requiring the Debtors to incur the expense and 

delay of ordering new Business Forms and creating new Books and Records, as required by the 

Operating Guidelines and Reporting Requirements for Debtors in Possession and Trustees (the 

“U.S. Trustee Guidelines”).  If the Debtors exhaust their existing supply of preprinted Business 

Forms during these chapter 11 cases, the Debtors will print or order such forms with the 

designation “Debtor in Possession” and the corresponding bankruptcy case number.  Further, if 

the Debtors or their agents print certain Business Forms themselves, then the Debtors shall begin 

printing a “Debtor in Possession” legend on such Business Forms as soon as practicable. 
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IV. THE INTERCOMPANY TRANSACTIONS. 

17. The Debtors routinely engage in intercompany financial transactions with each 

other and with their two non-Debtor corporate affiliates (the “Non-Debtor Affiliates,” and such 

transactions between Debtors and between Debtors and Non-Debtor Affiliates, the “Intercompany 

Transactions”).  Intercompany Transactions recorded in the Debtors’ books and records may 

reflect one Debtor’s need for cash in order to fund, among other things, payment of payroll 

obligations or payment of accounts payable to suppliers and other vendors.  At any given time 

there may be intercompany balances owing by one Debtor or Non-Debtor Affiliate to another 

Debtor or Non-Debtor Affiliate.7  Once a month, the Debtors pay the salaries and wages of certain 

employees of the Company based abroad, as more fully discussed in the Wages Motion.  In 

addition, the Debtors occasionally transfer funds to Holdings for the payment of taxes as further 

set forth in the Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing the Payment 

of Certain Prepetition Taxes and Fees and (B) Granting Related Relief.  The Debtors also, 

historically, pay the premiums related to certain insurance policies that provide coverage to both 

Debtors and their Non-Debtor Affiliates as further discussed in the Debtors’ Motion for Entry of 

Interim and Final Orders (A) Authorizing the Debtors to (I) Continue Insurance Coverage Entered 

into Prepetition and Satisfy Prepetition Obligations Related Thereto; and (II) Renew, Supplement, 

or Purchase Insurance Policies; and (B) Granting Related Relief. 

18. The Debtors have implemented internal mechanisms that will permit them, with the 

assistance of their advisors, to track accurately the balance of all prepetition and postpetition 

Intercompany Transactions.  The Intercompany Transactions are an essential component of the 

Cash Management System.  Discontinuing the Intercompany Transactions would unnecessarily 

 
7  To the extent that there are any outstanding prepetition obligations related to Intercompany Transactions not 

described herein, the Debtors, in an abundance of caution, seek authority to honor such obligations. 
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disrupt the Cash Management System and the Debtors’ operations to the detriment of the Debtors, 

their creditors, and other stakeholders.  By this Motion, the Debtors request authority to continue 

entering into Intercompany Transactions in the ordinary course of business, consistent with the 

Debtors’ customary prepetition practices. 

BASIS FOR RELIEF 
 

I. THE COURT SHOULD AUTHORIZE THE DEBTORS’ CONTINUED USE OF 
THE CASH MANAGEMENT SYSTEM. 
 
A. Continuation Of The Cash Management System Will Facilitate A Smooth 

Transition Into Chapter 11 And Benefit The Estates. 
 

19. To ensure the stable operation of the Debtors’ business and realize the benefits of 

the Cash Management System, the Debtors should be authorized to continue using the Cash 

Management System and should not be required to open new bank accounts.  The Debtors’ 

continued use of the Cash Management System will facilitate their transition into chapter 11 by, 

among other things, avoiding administrative inefficiencies, expenses, and distraction associated 

with disrupting this system and minimizing delays in the payment of postpetition debts.  

Maintaining the Cash Management System and Bank Accounts allows efficient use of the Debtors’ 

cash resources and enables the Debtors to continue operating their business. 

20. Further, the Debtors respectfully submit that parties in interest will not be harmed 

by the Debtors’ maintenance of the Cash Management System, including maintenance of the Bank 

Accounts and continuance of the Intercompany Transactions, because the Debtors have 

implemented appropriate mechanisms to ensure that unauthorized payments will not be made on 

account of obligations incurred before the Petition Date.  Specifically, with the assistance of their 

advisors, the Debtors have implemented internal protocols that prohibit payments on account of 

prepetition debts, including prepetition accounts payable payments, without prior approval of the 
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Debtors’ accounting department, which will not be granted unless such payment is authorized by 

an order of this Court.  Additionally, the Debtors have directed the Cash Management Banks not 

to honor outstanding prepetition checks.  In light of such protective measures, the Debtors submit 

that maintaining the Cash Management System is in the best interests of their estates and creditors.  

Accordingly, the Debtors respectfully request that the Court allow them to maintain their existing 

Cash Management System, including operating each of the Bank Accounts identified on Exhibit 

1 annexed to each of Exhibit A and Exhibit B attached hereto.8 

B. Continuation Of The Cash Management System Is Authorized Under Section 
363(C)(1) Of The Bankruptcy Code And Is Essential To The Debtors’ 
Operations. 

 
21. Unless otherwise ordered by the Court, the U.S. Trustee Guidelines require a debtor 

to, among other things: (a) establish one debtor in possession bank account for all estate monies 

required for the payment of taxes, including payroll taxes; (b) close all existing bank accounts and 

open new debtor in possession accounts; (c) maintain a separate debtor in possession account for 

cash collateral; and (d) obtain checks that bear the designation “debtor in possession” and reference 

the bankruptcy case number and the type of account on such checks.  These requirements are 

designed to provide a clear line of demarcation between prepetition and postpetition claims and 

payments and to prevent inadvertent payment of prepetition claims by preventing banks from 

honoring checks drawn before the petition date.  Considering, however, that the Debtors’ business 

and financial affairs are complex and require the collection, disbursement, and movement of funds 

through the Debtors’ Bank Accounts, strict enforcement of the provisions of the U.S. Trustee 

Guidelines during these chapter 11 cases would severely disrupt the Debtors’ operations and ability 

to administer these chapter 11 cases efficiently.  Additionally, the Debtors are sophisticated and 

 
8  For the avoidance of doubt, the Bank Accounts will be maintained in the ordinary course as they were before the 

Petition Date. 
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have implemented methods within the Cash Management System for tracking and allocating 

receivables and payables.  Accordingly, the Debtors request authorization to continue the Cash 

Management System as it was maintained in the ordinary course of business before the Petition 

Date. 

22. The continuation of the Cash Management System is permitted pursuant to section 

363(c)(1) of the Bankruptcy Code, which 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).  

Included within the purview of section 363(c) of the Bankruptcy Code is a debtor’s ability to 

continue the “routine transactions” necessitated by a debtor’s cash management system.  See 

Amdura Nat’l Distrib. Co. v. Amdura Corp. (In re Amdura Corp.), 75 F.3d 1447 (10th Cir. 1996).  

Bankruptcy courts routinely treat requests for authority to continue utilizing existing cash 

management systems as a relatively “simple matter.”  In re Baldwin-United Corp., 79 B.R. 321, 

327 (Bankr. S.D. Ohio 1987).  In addition, in granting such relief, courts recognize that an 

integrated cash management system “allows efficient utilization of cash 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 

relevant part, 997 F.2d 1039, 1061 (3d Cir. 1993).  Courts have concluded that the requirement to 

maintain all accounts separately “would be a huge administrative burden and economically 

inefficient.”  Columbia Gas, 997 F.2d at 1061; see also In re Southmark Corp., 49 F.3d 1111, 1114 

(5th Cir. 1995) (cash management system allows debtor “to administer more efficiently and 

effectively its financial operations and assets”). 

23. Here, the Cash Management System constitutes an ordinary course and essential 

business practice of the Debtors.  The Cash Management System provides significant benefits to 
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the Debtors including, among other things, the ability to track and control corporate funds, ensure 

cash availability, and reduce administrative costs through a centralized method of coordinating the 

collection and movement of funds.  Maintaining the current Cash Management System will allow 

the Debtors’ treasury and accounting employees to focus on their daily responsibilities.  Absent 

the relief requested herein, requiring the Debtors to adopt a new, segmented cash management 

system would cause the Debtors’ operations to suffer significant disruption, jeopardizing the 

Debtors’ business enterprise.   

24. The importance of waiving certain U.S. Trustee Guideline requirements and 

allowing the continued use of cash management systems and prepetition bank accounts employed 

in the ordinary course of a debtor’s prepetition business has been repeatedly recognized by courts 

in this district, and such courts have granted relief similar to the relief requested herein.  See, e.g., 

In re Destination Maternity Corporation, et al., No. 19-12256 (BLS) (Bankr. D. Del. Nov. 12, 

2019) (authorizing the debtors to continue using the cash management system maintained by the 

debtors prepetition); In re Forever 21, Inc., No. 19-12122 (KG) (Bankr. D. Del. Oct. 28, 2019) 

(same); In re Blackhawk Mining LLC, et al., No. 19-11595 (LSS) (Bankr. D. Del. Aug. 8, 2019) 

(same); In re PES Holdings, LLC, No. 19-11626 (KG) (Bankr. D. Del. Jul. 23, 2019) (same); In re 

Z Gallerie, LLC, No. 19-10488 (LSS) (Bankr. D. Del. Apr. 9, 2019) (same).9 

II. THE COURT SHOULD AUTHORIZE THE CASH MANAGEMENT BANKS TO 
CONTINUE PROCESSING CHECKS, WIRE, AND ACH TRANSFERS. 
 
25. The Debtors request that the Court authorize the Cash Management Banks to 

continue to maintain, service, and administer the Bank Accounts as accounts of the Debtors as 

debtors in possession, without interruption and in the ordinary course of business.  In this regard, 

 
9  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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the Cash Management Banks should be authorized to receive, process, honor, and pay any and all 

checks, ACH transfers and other instructions, and drafts payable through, drawn, or directed on 

such Bank Accounts after the Petition Date by holders, makers, or other parties entitled to issue 

instructions with respect thereto.  If the Debtors’ ability to conduct transactions by these methods 

is impaired, the Debtors may be unable to perform under certain contracts and payments to 

counterparties might be delayed, resulting in unnecessary disruption to their business operations 

and the incurrence of additional costs to their estates. 

26. Additionally, the Debtors request that the Court authorize and direct the Cash 

Management Banks to accept and honor the representations of the Debtors as to which checks, 

drafts, wires, or ACH transfers should be honored or dishonored regardless of whether such 

checks, drafts, wires, or ACH transfers are dated before or subsequent to the Petition Date.  The 

Debtors also request that, to the extent a bank honors a prepetition check or other item drawn on 

any account: (a) at the direction of the Debtors; (b) with a good-faith belief that the Court 

authorized such prepetition check or item be honored; or (c) as a result of a mistake made despite 

implementation of reasonable customary item handling procedures, such bank shall be deemed not 

liable to the Debtors, their estates, or any other party on account of honoring such check or draw 

request.  The Debtors respectfully submit that such relief is reasonable and appropriate because 

the Cash Management Banks are not in a position to independently verify or audit whether a 

particular item may be paid in accordance with a Court order or otherwise.  

III. THE COURT SHOULD AUTHORIZE PAYMENT OF FEES AND PREPETITION 
OBLIGATIONS RELATED TO THE BANK ACCOUNTS. 
 
27. This Court should also authorize the Debtors to pay the pre-petition fees and 

expenses of the Banks in the ordinary course of the operation of their Cash Management System. 
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28. First, in most, if not all circumstances, the Banks in the Cash Management System 

have first priority secured interests in the funds in those Bank Accounts, which the Debtors are not 

seeking to prime.  Furthermore, at the very least, those Banks would be entitled to setoff or recoup 

fees related to the Bank Accounts based on their account agreements with the Debtors or applicable 

law.  Thus, by authorizing the Debtors to pay or honor such prepetition obligations, the Court will 

enable the Debtors to normalize operations and avoid the disruption that would otherwise occur if 

the Bank Accounts were frozen pending payment or resolution of disputes regarding the priority 

of claims or rights of recoupment. 

29. Furthermore, even if the Banks did not hold secured claims or the rights of setoff 

or recoupment, Courts have recognized that it is appropriate to authorize the payment of prepetition 

obligations when necessary to protect and preserve the estate, including an operating business’s 

going-concern value.  See, e.g., In re Just for Feet, Inc., 242 B.R. 821, 825–26 (D. Del. 1999); see 

also In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002); In re Ionosphere Clubs, 

Inc., 98 B.R. 174, 175–76 (Bankr. S.D.N.Y. 1989); Armstrong World Indus., Inc. v. James A. 

Phillips, Inc. (In re James A. Phillips, Inc.), 29 B.R. 391, 398 (S.D.N.Y. 1983).  In so doing, these 

courts acknowledge that several legal theories rooted in sections 105(a) and 363(b) of the 

Bankruptcy Code support the payment of prepetition claims. 

30. Section 363(b) of the Bankruptcy Code permits a bankruptcy court, after notice and 

a hearing, to authorize a debtor to “use, sell, or lease, other than in the ordinary course of business, 

property of the estate.”  11 U.S.C. § 363(b)(1).  “In determining whether to authorize the use, sale 

or lease of property of the estate under this section, courts require the debtor to show that a sound 

business purpose justifies such actions.”  In re Montgomery Ward Holding Corp., 242 B.R. 147, 

153 (D. Del. 1999) (collecting cases); see also Armstrong World, 29 B.R. at 397 (relying on section 
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363 to allow contractor to pay prepetition claims of suppliers who were potential lien claimants 

because the payments were necessary for general contractors to release funds owed to debtors). 

31. Courts also authorize payment of prepetition claims in appropriate circumstances 

based on section 105(a) of the Bankruptcy Code.  Section 105(a) of the Bankruptcy Code codifies 

a bankruptcy court’s inherent equitable powers to “issue any order, process, or judgment that is 

necessary or appropriate to carry out the provisions of this title.”  11 U.S.C. § 105(a).  Under 

section 105(a), courts may authorize pre-plan payments of prepetition obligations when essential 

to the continued operation of a debtor’s businesses.  See Just for Feet, 242 B.R. at 825−26.  

Specifically, a court may use its power under section 105(a) of the Bankruptcy Code to authorize 

payment of prepetition obligations pursuant to the “necessity of payment” rule (also referred to as 

the “doctrine of necessity”).  In re Lehigh & New England Ry Co., 657 F.2d 570 (3d Cir. 1981) 

(stating that courts may authorize payment of prepetition claims when there “is the possibility that 

the creditor will employ an immediate economic sanction, failing such payment”); see also In re 

Columbia Gas Sys., Inc., 171 B.R. 189, 191–92 (Bankr. D. Del. 1994) (noting that, in the Third 

Circuit, debtors may pay prepetition claims that are essential to the continued operation of the 

business).  A bankruptcy court’s use of its equitable powers to “authorize the payment of 

prepetition debt when such payment is needed to facilitate the rehabilitation of the debtor is not a 

novel concept.”  Ionosphere Clubs, 98 B.R. at 175–76 (citing Miltenberger v. Logansport, C. & 

S.W. Ry. Co., 106 U.S. 286 (1882)).  Indeed, at least one court has recognized that there are 

instances when a debtor’s fiduciary duty can “only be fulfilled by the preplan satisfaction of a 

prepetition claim.”  In re CoServ, 273 B.R. at 497. 

32. In sum, the Debtors submit that the relief requested represents a sound exercise of 

the Debtors’ business judgment and is necessary to avoid immediate and irreparable harm to the 
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Debtors’ estates. The payment of fees and related prepetition obligations are necessary to maintain 

the Cash Management System and avoid any disruption in the administration of the Bank 

Accounts.  Consequently the Debtors respectfully request that the Court authorize the Debtors to 

continue to pay, honor, or allow, prepetition and postpetition fees, costs, charges, and expenses, 

including Bank Fees, related to their Cash Management System, and further authorize the Cash 

Management Banks to charge back returned items to the Bank Accounts, whether such items are 

dated prior to, on, or subsequent to the Petition Date, in the ordinary course of business pursuant 

to sections 105(a), 363(b), 365 and 553 of the Bankruptcy Code and Bankruptcy Rule 6003. 

IV. THE COURT SHOULD AUTHORIZE THE DEBTORS TO USE EXISTING 
BUSINESS FORMS. 
 
33. To avoid disruption to the Cash Management System and unnecessary expense, the 

Debtors request that they be authorized to continue to use their existing Business Forms (including, 

without limitation, letterhead, checks, and other Business Forms) substantially in the form existing 

immediately before the Petition Date, without reference to their status as debtors in possession.  

The Debtors will transition to using checks with the designation “Debtor in Possession” in 

compliance with the U.S. Trustee Guidelines as soon as their supply is exhausted and with respect 

to any new checks the Debtors print.  The Debtors submit that parties in interest will not be 

prejudiced by this relief.  Parties doing business with the Debtors will otherwise be aware of the 

Debtors’ status as debtors in possession and, thus, changing Business Forms further than described 

in this Motion is unnecessary and would be unduly burdensome. 

34. The importance of allowing debtors to use their prepetition business forms without 

the “debtor in possession” label in large chapter 11 cases has been recognized repeatedly by courts 

in this district, and such courts have granted relief similar to the relief requested herein.  See, e.g., 

In re Destination Maternity Corporation, et al., No. 19-12256 (BLS) (Bankr. D. Del. Nov. 12, 
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2019) (authorizing debtors’ continued use of preprinted business forms without a “debtor in 

possession” marking until the supply is exhausted); In re Forever 21, Inc., No. 19-12122 (KG) 

(Bankr. D. Del. Oct. 28, 2019) (same); In re Blackhawk Mining LLC, et al., No. 19-11595 (LSS) 

(Bankr. D. Del. Aug. 8, 2019) (same); In re PES Holdings, LLC, No. 19-11626 (KG) (Bankr. D. 

Del. Jul. 23, 2019) (same); In re Z Gallerie, LLC, No. 19-10488 (LSS) (Bankr. D. Del. Apr. 9, 

2019) (same).10 

V. THE COURT SHOULD (A) AUTHORIZE THE DEBTORS TO CONTINUE 
ORDINARY COURSE INTERCOMPANY TRANSACTIONS AND (B) AFFORD 
ADMINISTRATIVE EXPENSE STATUS TO ORDINARY COURSE 
INTERCOMPANY TRANSACTIONS. 
 
35. Allowing the Debtors to continue ordinary course Intercompany Transactions is in 

the best interests of the Debtors’ estates and their creditors, and the Debtors seek authority to 

continue such Intercompany Transactions postpetition.  The Debtors respectfully submit that 

postpetition Intercompany Transactions arising in the ordinary course are authorized as a matter 

of law pursuant to section 363(c)(1) of the Bankruptcy Code and, thus, do not require the Court’s 

approval.11  In any event, the Debtors will continue to maintain records of Intercompany 

Transactions, including records of all current intercompany accounts receivables and payables, to 

facilitate parties’ access to information when reasonably requested and to the extent necessary to 

effectuate reconciliations.  

36. The Debtors respectfully submit that the relief requested herein fairly balances the 

Debtors’ needs to facilitate the ordinary course operation of their business, minimize disruption, 

and preserve value against the interests of their stakeholders in transparency. 

 
10  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. 
11 In an abundance of caution, the Debtors are seeking express authority to engage in such transactions on a 

postpetition basis. 
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37. The Debtors further request that pursuant to section 503(b)(1) of the Bankruptcy 

Code, all postpetition payments between or among a Debtor and another Debtor or by a Debtor to 

a Non-Debtor Affiliate on account of an Intercompany Transaction (including with respect to 

“netting” or setoffs) be accorded administrative expense status.  Because these transactions 

represent extensions of intercompany credit made in the ordinary course of business that are an 

essential component of the Cash Management System, the Debtors respectfully request the 

authority to continue conducting the Intercompany Transactions.  This relief will ensure that each 

entity receiving payments from a Debtor will continue to bear ultimate repayment responsibility 

for such transactions.  Additionally, the Debtors request that this Court order that transfers made 

by a Debtor to a Non-Debtor Affiliate or by a Non-Debtor Affiliate to a Debtor be deemed a claim 

against, and loan to, such Non-Debtor Affiliate or Debtor, as applicable, in each case except to the 

extent such postpetition transfers are on account of antecedent debts.  

38. The importance of continuing intercompany transactions and granting superpriority 

administrative expense status to postpetition intercompany transfers in large chapter 11 cases has 

been repeatedly recognized by courts in this district, and such courts have granted relief similar to 

the relief requested herein.  See, e.g., In re Blackhawk Mining LLC, et al., No. 19-11595 (LSS) 

(Bankr. D. Del. Aug. 9, 2019) (granting superpriority administrative expense status to 

intercompany claims); In re PES Holdings, LLC, No. 19-11626 (KG) (Bankr. D. Del. Jul. 23, 

2019) (same); In re Things Remembered, Inc., No. 19-10234 (KG) (Bankr. D. Del. Feb. 26, 2019) 

(same); In re ATD Corp., No. 18-12221 (KJC) (Bankr. D. Del. Oct. 24, 2018) (same); In re VER 

Technologies Holdco LLC, No. 18-10834 (KG) (Bankr. D. Del. May 4, 2018) (same).12 

 
12  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this <otion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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VI. CAUSE EXISTS TO TEMPORARARILY SUSPEND SECTION 345 OF THE 
BANKRUPTCY CODE TO THE EXTENT IT IS APPLICABLE TO THE CASH 
MANAGEMENT SYSTEM. 
 
39. To the extent the Cash Management System does not strictly comply with section 

345 of the Bankruptcy Code, the Debtors further seek a suspension, on an interim basis, for 35 

days, without prejudice to the Debtors’ ability to seek further extensions, of the deposit 

requirements set forth therein. 

40. Section 345(a) of the Bankruptcy Code governs a debtor’s deposits during a chapter 

11 case and authorizes deposits of money of estates, such as cash, as “will yield the maximum 

reasonable net return on such money, taking into account the safety of such deposit or investment.”  

11 U.S.C. § 345(a).  For deposits that are not “insured or guaranteed by the United States or by a 

department, agency or instrumentality of the United States or backed by the full faith and credit of 

the United States,” section 345(b) of the Bankruptcy Code provides that the estate must require 

from the entity with which the money is deposited or invested a bond in favor of the United States 

secured by the undertaking of a corporate security, “unless the court for cause orders otherwise.”  

Additionally, under the U.S. Trustee Guidelines, debtors in possession must, among other things, 

close prepetition bank accounts and open new “debtor in possession” operating, payroll, and tax 

accounts at one or more banks whose deposits are insured by the Federal Deposit Insurance 

Corporation (“FDIC”). 

41. All of the Bank Accounts comply with section 345(b) of the Bankruptcy Code 

because such Bank Accounts are maintained at banks insured by federal agencies, such as the 

Federal Deposit Insurance Corporation.  See 11 U.S.C.  § 345(b).  However, to the extent the 

United States Trustee for the District of Delaware (the “U.S. Trustee”) requests that the Debtors 

transfer funds to other banks, the Debtors seek a suspension, on an interim basis, for 35 days, 
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without prejudice to the Debtors’ ability to seek further extensions, of the deposit requirements set 

forth therein.  

THE REQUIREMENTS OF BANKRUPTCY RULE 6003 ARE SATISFIED 

42. Bankruptcy Rule 6003 empowers a court to grant relief within the first twenty-one 

days after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

harm.”  The Debtors believe an orderly transition into chapter 11 is critical to the viability of their 

operations and that any delay in granting the relief requested in this Motion would disrupt the 

Debtors’ operations and cause irreparable harm.  The Debtors’ ability to collect, transfer, and 

distribute funds through the Cash Management System without disruption is vital to ensure the 

Debtors can operate their business in the ordinary course.  Due to the complexity of the Cash 

Management System and the interconnected-nature of the Debtors’ operations, any delay in 

granting the relief requested in this Motion would severely disrupt the Debtors’ operations at this 

critical juncture and jeopardize the Debtors’ ability to maximize the value of their estates for the 

benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied the 

“immediate and irreparable” standard of Bankruptcy Rule 6003 to support granting the relief 

requested herein. 

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

43. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from Bankruptcy Rule 6004(h). 

RESERVATION OF RIGHTS 

44. Nothing contained herein is intended or shall be construed as: (a) an admission as 

to the amount of, basis for, or validity of any claim against the Debtors under the Bankruptcy Code 
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or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s 

right to dispute any claim; (c) a promise or requirement to pay any particular claim; (d) an 

implication or admission that any particular claim is of a type specified or defined in this Motion; 

(e) a request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant 

to section 365 of the Bankruptcy Code; (f) an admission as to the validity, priority, enforceability, 

or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 

estates; or (g) a waiver of any claims or causes of action which may exist against any entity under 

the Bankruptcy Code or any other applicable law.  If the 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 particular claim or a waiver of the Debtors’ rights to 

subsequently dispute such claim. 

NOTICE 

45. 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 30 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 Credit Agreement”), 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 Credit Agreement; (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 Credit Agreement”), by and among Borrower, as borrower, 
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Holdings, the other guarantors party thereto, certain lenders party thereto, and Oaktree Fund 

Administration, LLC, as successor administrative agent and collateral agent; (f) counsel to the 

agent under the Second Lien Credit Agreement; (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; 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 interim and final 

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

   Debtors. 
 

) 
) 
) 
) 
) 
) 
) 
) 

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

 
INTERIM ORDER (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; 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 interim order (this “Interim Order”) (a) authorizing, 

but not directing, 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, 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 of 

Reference from the United States District Court for the District of Delaware, dated February 29, 

2012; and this Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); 

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 relief requested in 

 
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 Interim Order but not immediately defined herein shall have the meanings ascribed 
to them in the Motion. 
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the Motion is in the best interests of the Debtors’ estates, their creditors, and other parties in 

interest; 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 before this Court (the “Hearing”); and this Court having 

determined that the legal and factual bases set forth in the Motion and at the 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 on an interim basis to the extent set forth below. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on _________, 

2020, at__:__ _.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time, on _________, 2020 

and shall be served on the following parties or their respective counsel: (a) the United States 

Trustee for the District of Delaware; (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 
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guarantors party thereto, certain lenders party thereto, and Oaktree Fund Administration, LLC, 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 the 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. 

3. The Debtors are authorized, but not directed, on an interim basis, to (a) continue 

operating the Cash Management System and honor any prepetition obligations related to the use 

thereof; and (b) designate, maintain, close, and continue to use on an interim basis any or all of 

their existing Bank Accounts, including, but not limited to, the Bank Accounts identified on 

Exhibit 1 hereto, in the names and with the same account numbers in existence as of the Petition 

Date.  

4. To the extent not already compliant with section 345(b) of the Bankruptcy Code, 

the Debtors are excused from the requirements of section 345(b) of the Bankruptcy Code for an 

interim period of 35 days; provided that such date may be further extended without further motion 

by the Debtors.  

5. The Debtors are authorized, but not directed, on an interim basis, to (a) treat the 

Bank Accounts for all purposes as accounts of the Debtors as debtors in possession; and (b) deposit 

funds in and withdraw funds from the Bank Accounts by all usual means, including checks, wire 
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transfers, ACH transfers, and other debits, and to otherwise perform their obligations under the 

documents governing the Bank Accounts. 

6. The Debtors are authorized, but not directed, on an interim basis, to use, in their 

present form, all preprinted correspondence and Business Forms (including letterhead) and Books 

and Records, as well as checks and other documents related to the Bank Accounts existing 

immediately before the Petition Date, without reference to the Debtors’ status as debtors in 

possession; provided, however, that once the Debtors’ preprinted Business Forms have been used, 

when reordering Business Forms, the designation “Debtor in Possession” and the corresponding 

bankruptcy case number will be listed on all Business Forms; provided, further, however, that with 

respect to Business Forms which the Debtors or their agents print themselves, the Debtors shall 

begin printing on such Business Forms “Debtor in Possession” and, to the extent that there is 

sufficient space on such Business Forms, the corresponding bankruptcy case number, within ten 

days of the date of the entry of this Interim Order.  

7. The relief granted in this Interim Order is extended to any new bank account opened 

by the Debtors in the ordinary course of business after the date hereof, which account shall be 

deemed a “Bank Account,” and to the bank at which such account is opened, which bank shall be 

deemed a “Cash Management Bank.” 

8. Nothing contained herein shall prevent the Debtors from closing any Bank 

Accounts as they may deem necessary and appropriate, to the extent consistent with any orders of 

this Court relating thereto, any relevant Cash Management Bank is authorized to honor the 

Debtors’ requests to close such Bank Accounts, and the Debtors shall give notice of the closure of 

any Bank Account to the U.S. Trustee. 
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9. The Debtors and the Cash Management Banks may, without further order of this 

Court, agree to and implement changes to the Cash Management System and cash management 

procedures in the ordinary course of business, including, without limitation, the opening and 

closing of Bank Accounts, subject to the terms and conditions of this Interim Order. 

10. For Cash Management Banks at which the Debtors hold Bank Accounts that are 

party to a Uniform Depository Agreement with the U.S. Trustee, within 30 days of the date of 

entry of this Interim Order, the Debtors shall (a) contact each bank, (b) provide the bank with each 

of the Debtors’ employer identification numbers and bankruptcy case number, and (c) identify 

each of their Bank Accounts held at such banks as being held by a debtor in possession in a 

bankruptcy case. 

11. Except as otherwise provided in this Interim Order and only to the extent sufficient 

funds are available in each applicable Bank Account, all Cash Management Banks at which the 

Bank Accounts are maintained are authorized and directed to continue to service and administer 

the Bank Accounts as accounts of the Debtors as debtors in possession, without interruption and 

in the ordinary course of business consistent with prepetition practices, and to receive, process, 

honor, and pay, to the extent of available funds, any and all checks, drafts, wire transfers, and ACH 

and other transfers issued, whether before or after the Petition Date, and drawn on the Bank 

Accounts after the Petition Date by the holders or makers thereof, as the case may be; provided 

that the Debtors will instruct the Cash Management Banks as to which checks, drafts, wire transfers 

(excluding any wire transfers or ACH transactions that the Cash Management Banks are obligated 

to settle), or other items presented, issued, or drawn, shall not be honored. 

12. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 
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as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with the relief granted herein. 

13. The Cash Management Banks are authorized to debit the Debtors’ accounts in the 

ordinary course of business and without further order of the Court on account of all checks drawn 

on the Debtors’ accounts that were cashed at the Cash Management Banks’ counters or exchanged 

for cashier’s or official checks by the payees thereof prior to the Petition Date. 

14. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor, and pay all such checks and electronic payment requests when presented 

for payment, and all such banks and financial institutions are authorized to rely on the Debtors’ 

designation of any particular check or electronic payment request as approved by this Interim 

Order. 

15. The Cash Management Banks are authorized, without further order of this Court, 

to charge back to the appropriate accounts of the Debtors any amounts resulting from returned 

checks or other returned items, including returned items that result from ACH transactions, wire 

transfers, or other electronic transfers of any kind, regardless of whether such returned items were 

deposited or transferred prepetition or postpetition and regardless of whether the returned items 

relate to prepetition or postpetition items or transfers. 

16. Any bank, including the Cash Management Banks, may rely upon the 

representations of the Debtors with respect to whether any check, draft, wire, or other transfer 

drawn or issued by the Debtors prior to the Petition Date should be honored pursuant to any order 

of this Court, and no bank that honors a prepetition check or other item drawn on any account that 

is the subject of this Interim Order (a) at the direction of the Debtors, (b) in a good-faith belief that 
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this Court has authorized such prepetition check or item to be honored, or (c) as a result of a 

mistake made despite implementation of reasonable customary handling procedures, shall be 

deemed to be nor shall be liable to the Debtors, their estates, or any other party on account of such 

prepetition check or other item being honored postpetition, or otherwise deemed to be in violation 

of this Interim Order. 

17. All banks maintaining any of the Bank Accounts that are provided with notice of 

this Interim Order shall not honor or pay any bank payments drawn on the listed Bank Accounts 

or otherwise issued before the Petition Date for which the Debtors specifically issue stop payment 

orders in accordance with the documents governing such Bank Accounts.  The Cash Management 

Banks may rely, without a duty of inquiry, upon the failure of the Debtors to issue a stop payment 

order with respect to any item, whether such item is issued prepetition or postpetition, as a direction 

by the Debtors that such item be paid. 

18. Any banks, including the Cash Management Banks, are further authorized to honor 

the Debtors’ directions with respect to the opening and closing of any Bank Account and accept 

and hold, or invest, the Debtors’ funds in accordance with the Debtors’ instructions. 

19. Except as otherwise provided in this Interim Order, the Cash Management Banks 

are authorized to charge, and the Debtors are authorized, but not directed, to pay, honor, or allow 

deductions from the appropriate account, prepetition and postpetition fees, costs, charges, and 

expenses, including the Bank Fees, whether such items were incurred or deposited prepetition or 

postpetition, to the Bank Accounts in the ordinary course of business consistent with prepetition 

practices, including, without limitation, pursuant to that certain letter agreement with CIBC, dated 

February 5, 2020.  Any such postpetition fees, costs, charges, and expenses, including the Bank 
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Fees, that are not so paid shall be entitled to priority as administrative expenses pursuant to section 

503(b)(1) of the Bankruptcy Code. 

20. Notwithstanding the Debtors’ use of the Cash Management System, the Debtors 

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

Debtor, regardless of which entity pays those disbursements. 

21. The Debtors are authorized, but not directed, to continue Intercompany 

Transactions in the ordinary course of business (including with respect to “netting” or setoffs). 

22. Pursuant to sections 503(b)(1) of the Bankruptcy Code, all postpetition payments 

on account of an Intercompany Transaction made by (a) a Debtor to another Debtor or (b) a Non-

Debtor Affiliate to a Debtor shall in each case be accorded administrative expense status (including 

with respect to “netting” or setoffs).  In connection therewith, the Debtors will continue to maintain 

records of Intercompany Transactions, including records of all current intercompany accounts 

receivables and payable, to facilitate parties’ access to information when reasonably requested and 

to the extent necessary to effectuate reconciliations. 

23. Transfers made by a Debtor to a Non-Debtor Affiliate or by a Non-Debtor Affiliate 

to a Debtor shall be deemed a claim against, and loan to, such Non-Debtor Affiliate or Debtor, as 

applicable, except to the extent such transfers are on account of antecedent debts. 

24. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due prior to the date of the Final Hearing.  

25. 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 

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) 
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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. 

26. Nothing contained in the Motion or this Interim Order shall be construed to              

(a) create or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not 

exist as of the Petition Date or (b) alter or impair the validity, priority, enforceability, or perfection 

of any security interest or lien, in favor of any person or entity, that existed as of the Petition Date.   

27. Notwithstanding anything contained in the Motion or this Interim 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 (the “DIP Order”) including, without limitation, any budget in 

connection therewith.  To the extent there is any inconsistency between the DIP Order, the Motion, 

or the Interim Order, the terms of the DIP Order shall control; provided, however that 

notwithstanding anything to the contrary in the DIP Order, no party shall be granted a senior or 

pari passu lien to any validly perfected and existing lien in existence on the Petition Date in favor 

of CIBC in the CIBC Cash Collateral Account.   

28. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b). 
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29. 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. 

30. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

31. All time periods set forth in this Interim Order shall be calculated in accordance 

with Bankruptcy Rule 9006(a). 

32. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Interim Order in accordance with the Motion. 

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

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

 
Dated: __________, 2020   
Wilmington, Delaware HONORABLE MARY F. WALRATH 
 UNITED STATES BANKRUPTCY JUDGE 
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Exhibit 1 

Cash Management Bank Accounts 

No. Entity Bank Name Account Number Account Type 
1 VIP Cinema, LLC CIBC Bank USA x7553 Operating 
2 VIP Cinema, LLC CIBC Bank USA x7940 Payroll 
3 VIP Cinema, LLC CIBC Bank USA x2026 Money Market 
4 VIP Cinema, LLC CIBC Bank USA x9007 Restricted Cash 
5 VIP Cinema, LLC Bancorp South x8943 Operating 
6 VIP Components, LLC CIBC Bank USA x5458 Operating 
7 VIP Components, LLC CIBC Bank USA x7193 Payroll 
8 VIP Cinema Holdings, Inc. Bancorp South x4118 Operating 

9 VIP Cinema Holdings, Inc. CIBC Bank USA x9133 
CIBC Cash 
Collateral 

10 
VIP Property Management 

II, LLC 
Bancorp South x4094 Operating 
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Proposed Final Order 
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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) 
 
Re: Docket No. 

 
FINAL ORDER (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 

 
Upon the motion (the “Motion”)2

 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of a final order (this “Final Order”) (a) authorizing, but not 

directing, the Debtors to (i) continue to operate their Cash Management System, (ii) maintain 

existing Business Forms and Books and Records, and (iii) continue to perform the Intercompany 

Transactions and granting administrative expense status to Intercompany Payments; 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 of Reference from the United States District Court for the 

District of Delaware, dated February 29, 2012; and this Court having found that this is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court may enter a final order consistent 

 
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 herein shall have the meanings ascribed 
to them in the Motion. 
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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 relief requested in the Motion is in the best interests of the Debtors’ 

estates, their creditors, and other parties in interest; 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 before this 

Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth 

in the Motion and at the 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 on a final basis to the extent set forth below. 

2. The Debtors are authorized, but not directed, to: (a) continue operating the Cash 

Management System and honor any prepetition obligations related to the use thereof; (b) designate, 

maintain, close, and continue to use on a final basis any or all of their existing Bank Accounts, 

including, but not limited to, the Bank Accounts identified on Exhibit 1 hereto, in the names and 

with the same account numbers in existence as of the Petition Date.  

3. To the extent not already compliant with section 345(b) of the Bankruptcy Code, 

the Debtors are excused from the requirements of section 345(b) of the Bankruptcy Code.  

4. The Debtors are authorized, but not directed, to (a) treat the Bank Accounts for all 

purposes as accounts of the Debtors as debtors in possession; and (b) deposit funds in and withdraw 

funds from the Bank Accounts by all usual means, including checks, wire transfers, ACH transfers, 
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and other debits, and to otherwise perform their obligations under the documents governing the 

Bank Accounts. 

5. The Debtors are authorized, on a final basis, but not directed, to use, in their present 

form, all preprinted correspondence and Business Forms (including letterhead) and Books and 

Records, as well as checks and other documents related to the Bank Accounts existing immediately 

before the Petition Date, without reference to the Debtors’ status as debtors in possession; 

provided, however, that once the Debtors’ preprinted Business Forms have been used, when 

reordering Business Forms, the designation “Debtor in Possession” and the corresponding 

bankruptcy case number will be listed on all Business Forms; provided, further, however, that with 

respect to Business Forms which the Debtors or their agents print themselves, the Debtors shall 

begin printing on such Business Forms “Debtor in Possession” and, to the extent that there is 

sufficient space on such Business Forms, the corresponding bankruptcy case number, within ten 

days of the date of the entry of this Final Order. 

6. The relief granted in this Final Order is extended to any new bank account opened 

by the Debtors in the ordinary course of business after the date hereof, which account shall be 

deemed a “Bank Account,” and to the bank at which such account is opened, which bank shall be 

deemed a “Cash Management Bank.” 

7.   Nothing contained herein shall prevent the Debtors from closing any Bank 

Accounts as they may deem necessary and appropriate, to the extent consistent with any orders of 

this Court relating thereto, any relevant Cash Management Bank is authorized to honor the 

Debtors’ requests to close such Bank Accounts, and the Debtors shall give notice of the closure of 

any Bank Account to the U.S. Trustee. 
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8. The Debtors and the Cash Management Banks may, without further order of this 

Court, agree to and implement changes to the Cash Management System and cash management 

procedures in the ordinary course of business, including, without limitation, the opening and 

closing of bank accounts, subject to the terms and conditions of this Final Order. 

9. Except as otherwise provided in this Final Order and only to the extent sufficient 

funds are available in each applicable Bank Account, all Cash Management Banks at which the 

Bank Accounts are maintained are authorized and directed to continue to service and administer 

the Bank Accounts as accounts of the Debtors as debtors in possession, without interruption and 

in the ordinary course of business consistent with prepetition practices, and to receive, process, 

honor, and pay, to the extent of available funds, any and all checks, drafts, wire transfers, and ACH 

and other transfers issued, whether before or after the Petition Date, and drawn on the Bank 

Accounts after the Petition Date by the holders or makers thereof, as the case may be; provided 

that the Debtors will instruct the Cash Management Banks as to which checks, drafts, wire transfers 

(excluding any wire transfers or ACH transactions that the Cash Management Banks are obligated 

to settle), or other items presented, issued, or drawn, shall not be honored. 

10. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with the relief granted herein. 

11. The Cash Management Banks are authorized to debit the Debtors’ accounts in the 

ordinary course of business and without further order of the Court on account of all checks drawn 

on the Debtors’ accounts that were cashed at the Cash Management Banks’ counters or exchanged 

for cashier’s or official checks by the payees thereof prior to the Petition Date. 
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12. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor, and pay all such checks and electronic payment requests when presented 

for payment, and all such banks and financial institutions are authorized to rely on the Debtors’ 

designation of any particular check or electronic payment request as approved by this Final Order. 

13. The Cash Management Banks are authorized, without further order of this Court, 

to charge back to the appropriate accounts of the Debtors any amounts resulting from returned 

checks or other returned items, including returned items that result from ACH transactions, wire 

transfers, or other electronic transfers of any kind, regardless of whether such returned items were 

deposited or transferred prepetition or postpetition and regardless of whether the returned items 

relate to prepetition or postpetition items or transfers. 

14. Any bank, including the Cash Management Banks, may rely upon the 

representations of the Debtors with respect to whether any check, draft, wire, or other transfer 

drawn or issued by the Debtors prior to the Petition Date should be honored pursuant to any order 

of this Court, and no bank that honors a prepetition check or other item drawn on any account that 

is the subject of this Final Order (a) at the direction of the Debtors, (b) in a good-faith belief that 

this Court has authorized such prepetition check or item to be honored, or (c) as a result of a 

mistake made despite implementation of reasonable customary handling procedures, shall be 

deemed to be nor shall be liable to the Debtors, their estates, or any other party on account of such 

prepetition check or other item being honored postpetition, or otherwise deemed to be in violation 

of this Final Order. 
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15. Any banks, including the Cash Management Banks, are further authorized to honor 

the Debtors’ directions with respect to the opening and closing of any Bank Account and accept 

and hold, or invest, the Debtors’ funds in accordance with the Debtors’ instructions. 

16. Except as otherwise provided in this Final Order, the Cash Management Banks are 

authorized to charge, and the Debtors are authorized, but not directed, to pay, honor, or allow 

deduction from the appropriate account, prepetition and postpetition fees, costs, charges, and 

expenses, including the Bank Fees, whether such items were incurred or deposited prepetition or 

postpetition, to the Bank Accounts in the ordinary course of business consistent with prepetition 

practices, including, without limitation, pursuant to that certain letter agreement with CIBC dated 

February 7, 2020.  Any such postpetition fees, costs, charges, and expenses, including the Bank 

Fees, that are not so paid shall be entitled to priority as administrative expenses pursuant to section 

503(b)(1) of the Bankruptcy Code. 

17. Notwithstanding the Debtors’ use of the Cash Management System, the Debtors 

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

Debtor, regardless of which entity pays those disbursements. 

18. The Debtors are authorized, but not directed, to continue Intercompany 

Transactions in the ordinary course of business (including with respect to “netting” or setoffs).  

19. Pursuant to sections 503(b)(1) of the Bankruptcy Code, all postpetition payments 

on account of a Intercompany Transaction made by (a) a Debtor to another Debtor or (b) a Non-

Debtor Affiliate to a Debtor, shall in each case be accorded administrative expense status, except 

to the extent such Intercompany Transactions are on account of antecedent debts (including with 

respect to “netting” or setoffs).  In connection therewith, the Debtors will continue to maintain 

records of Intercompany Transactions, including records of all current intercompany accounts 
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receivables and payables, to facilitate parties’ access to information when reasonably requested 

and to the extent necessary to effectuate reconciliations.  

20. Transfers made by a Debtor to a Non-Debtor Affiliate or by a Non-Debtor Affiliate 

to a Debtor shall be deemed a claim against, and loan to, such Non-Debtor Affiliate or Debtor, as 

applicable, except to the extent such Transfers are on account of antecedent debts. 

21. Nothing in this Final Order authorizes the Debtors to accelerate any payments not 

otherwise due prior to the date of the Final Hearing. 

22. Notwithstanding the relief granted in this Final Order and any payment made or 

actions taken pursuant to such relief, nothing in this Final Order shall be deemed: (a) an 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 Final 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. 

23.  Nothing contained in the Motion or this Final Order shall be construed to (a) create 

or perfect in favor of any person or entity any interest in cash of a Debtor that did not exist as of 

the Petition Date or (b) alter or impair the validity, priority, enforceability, or perfection of any 

security interest or lien, in favor of any person or entity, that existed as of the Petition Date. 
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24. Notwithstanding anything contained in the Motion or this Final 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 (the “DIP Order”) including, without limitation, any budget in connection 

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

Final Order, the terms of the DIP Order shall control; provided, however that notwithstanding 

anything to the contrary in the DIP Order, no party shall be granted a senior or pari passu lien to 

any validly perfected and existing lien in existence on the Petition Date in favor of CIBC in the 

CIBC Cash Collateral Account.   

25. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b). 

26. 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. 

27. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order are immediately effective and enforceable upon its entry. 

28. All time periods set forth in this Final Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

29. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Final Order in accordance with the Motion. 

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

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

Dated: _____________, 2020   
Wilmington, Delaware HONORABLE MARY F. WALRATH 
 UNITED STATES BANKRUPTCY JUDGE 
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Exhibit 1 

Cash Management Bank Accounts 

No. Entity Bank Name Account Number Account Type 
1 VIP Cinema, LLC CIBC Bank USA x7553 Operating 
2 VIP Cinema, LLC CIBC Bank USA x7940 Payroll 
3 VIP Cinema, LLC CIBC Bank USA x2026 Money Market 
4 VIP Cinema, LLC CIBC Bank USA x9007 Restricted Cash 
5 VIP Cinema, LLC Bancorp South x8943 Operating 
6 VIP Components, LLC CIBC Bank USA x5458 Operating 
7 VIP Components, LLC CIBC Bank USA x7193 Payroll 
8 VIP Cinema Holdings, Inc. Bancorp South x4118 Operating 

9 VIP Cinema Holdings, Inc. CIBC Bank USA x9133 
CIBC Cash 
Collateral 

10 
VIP Property Management 

II, LLC 
Bancorp South x4094 Operating 
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Exhibit C 

Cash Management System Schematic 
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	1. The Debtors seek entry of interim and final orders, substantially in the forms attached hereto as Exhibit A and Exhibit B (respectively, the “Interim Order” and the “Final Order”), (a) authorizing, but not directing, the Debtors to (i) continue to ...
	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 Order of Reference from the United States District Court for the District...
	3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.
	4. The bases for the relief requested herein are sections 105, 345, 363, 503, 507, and 553 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Bankruptcy Rules 6003 and 6004, and Local Rules 2015-2 and 9013-1(m).
	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 Com...
	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 sectio...
	I. OVERVIEW OF THE CASH MANAGEMENT SYSTEM.
	7. To facilitate the efficient operation of their business, the Debtors operate a centralized cash management system, a schematic of which is attached as Exhibit C hereto (the “Cash Management System”).  The Cash Management System is comprised of ten ...
	8. The Debtors use the Cash Management System to collect, transfer, and distribute funds generated by their operations.  The Cash Management System facilitates cash monitoring, forecasting, and reporting, and enables the Debtors to maintain control ov...
	9. The Cash Management System is similar to those commonly employed by businesses comparable in size, complexity, and scale to the Debtors to help control funds, ensure cash availability for each entity, and reduce administrative expenses by facilitat...

	II. THE BANK ACCOUNTS AND FLOW OF FUNDS.
	10. The Cash Management System is tailored to meet the Debtors’ operating needs— enabling the Debtors to control and monitor corporate funds, ensure cash availability and liquidity, comply with the requirements of their financing agreements, and reduc...
	11. The Debtors estimate that their cash collections from operations in the ordinary course averaged approximately $8.9 million per month in the three months prior to the Petition Date, and their total cash disbursements from operations in the ordinar...
	A. The Bank Accounts.
	12. The primary Cash Management Bank for the Cash Management System is CIBC Bank USA (“CIBC”).  The Debtors maintain seven Cash Management System Bank Accounts at CIBC and three Bank Accounts at Bancorp South (“Bancorp”).  The Cash Management System B...

	B. Description of Funds Processing.
	13. The bulk of the Debtors’ cash on-hand is comprised of net proceeds from the Debtors’ ongoing business operations.  As of the Petition Date, there is approximately $1 million of unrestricted cash in the Cash Management System Bank Accounts.  A diag...
	14. The Cash Management System Bank Accounts are described further in the following table:

	C. Bank Fees.
	15. In the ordinary course, the Debtors incur periodic service charges and other fees in connection with maintaining the Cash Management System (collectively, the “Bank Fees”).  The Debtors incur approximately $5,000 in Bank Fees each month under the ...


	III. THE DEBTORS’ EXISTING BUSINESS FORMS AND BOOKS AND RECORDS.
	16. As part of their Cash Management System, the Debtors use various preprinted business forms (including checks, letterhead, correspondence forms, invoices, and other business forms) in the ordinary course of business (collectively, and as they may b...

	IV. THE INTERCOMPANY TRANSACTIONS.
	17. The Debtors routinely engage in intercompany financial transactions with each other and with their two non-Debtor corporate affiliates (the “Non-Debtor Affiliates,” and such transactions between Debtors and between Debtors and Non-Debtor Affiliate...
	18. The Debtors have implemented internal mechanisms that will permit them, with the assistance of their advisors, to track accurately the balance of all prepetition and postpetition Intercompany Transactions.  The Intercompany Transactions are an ess...

	I. THE COURT SHOULD AUTHORIZE THE DEBTORS’ CONTINUED USE OF THE CASH MANAGEMENT SYSTEM.
	A. Continuation Of The Cash Management System Will Facilitate A Smooth Transition Into Chapter 11 And Benefit The Estates.
	19. To ensure the stable operation of the Debtors’ business and realize the benefits of the Cash Management System, the Debtors should be authorized to continue using the Cash Management System and should not be required to open new bank accounts.  Th...
	20. Further, the Debtors respectfully submit that parties in interest will not be harmed by the Debtors’ maintenance of the Cash Management System, including maintenance of the Bank Accounts and continuance of the Intercompany Transactions, because th...

	B. Continuation Of The Cash Management System Is Authorized Under Section 363(C)(1) Of The Bankruptcy Code And Is Essential To The Debtors’ Operations.
	21. Unless otherwise ordered by the Court, the U.S. Trustee Guidelines require a debtor to, among other things: (a) establish one debtor in possession bank account for all estate monies required for the payment of taxes, including payroll taxes; (b) c...
	22. The continuation of the Cash Management System is permitted pursuant to section 363(c)(1) of the Bankruptcy Code, which authorizes a debtor in possession to “use property of the estate in the ordinary course of business without notice or a hearing...
	23. Here, the Cash Management System constitutes an ordinary course and essential business practice of the Debtors.  The Cash Management System provides significant benefits to the Debtors including, among other things, the ability to track and contro...
	24. The importance of waiving certain U.S. Trustee Guideline requirements and allowing the continued use of cash management systems and prepetition bank accounts employed in the ordinary course of a debtor’s prepetition business has been repeatedly re...


	II. THE COURT SHOULD AUTHORIZE THE CASH MANAGEMENT BANKS TO CONTINUE PROCESSING CHECKS, WIRE, AND ACH TRANSFERS.
	25. The Debtors request that the Court authorize the Cash Management Banks to continue to maintain, service, and administer the Bank Accounts as accounts of the Debtors as debtors in possession, without interruption and in the ordinary course of busin...
	26. Additionally, the Debtors request that the Court authorize and direct the Cash Management Banks to accept and honor the representations of the Debtors as to which checks, drafts, wires, or ACH transfers should be honored or dishonored regardless o...

	III. THE COURT SHOULD AUTHORIZE PAYMENT OF FEES AND PREPETITION OBLIGATIONS RELATED TO THE BANK ACCOUNTS.
	27. This Court should also authorize the Debtors to pay the pre-petition fees and expenses of the Banks in the ordinary course of the operation of their Cash Management System.
	28. First, in most, if not all circumstances, the Banks in the Cash Management System have first priority secured interests in the funds in those Bank Accounts, which the Debtors are not seeking to prime.  Furthermore, at the very least, those Banks w...
	29. Furthermore, even if the Banks did not hold secured claims or the rights of setoff or recoupment, Courts have recognized that it is appropriate to authorize the payment of prepetition obligations when necessary to protect and preserve the estate, ...
	30. Section 363(b) of the Bankruptcy Code permits a bankruptcy court, after notice and a hearing, to authorize a debtor to “use, sell, or lease, other than in the ordinary course of business, property of the estate.”  11 U.S.C. § 363(b)(1).  “In deter...
	31. Courts also authorize payment of prepetition claims in appropriate circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) of the Bankruptcy Code codifies a bankruptcy court’s inherent equitable powers to “issue any order, pr...
	32. In sum, the Debtors submit that the relief requested represents a sound exercise of the Debtors’ business judgment and is necessary to avoid immediate and irreparable harm to the Debtors’ estates. The payment of fees and related prepetition obliga...

	IV. THE COURT SHOULD AUTHORIZE THE DEBTORS TO USE EXISTING BUSINESS FORMS.
	33. To avoid disruption to the Cash Management System and unnecessary expense, the Debtors request that they be authorized to continue to use their existing Business Forms (including, without limitation, letterhead, checks, and other Business Forms) s...
	34. The importance of allowing debtors to use their prepetition business forms without the “debtor in possession” label in large chapter 11 cases has been recognized repeatedly by courts in this district, and such courts have granted relief similar to...

	V. THE COURT SHOULD (A) AUTHORIZE THE DEBTORS TO CONTINUE ORDINARY COURSE INTERCOMPANY TRANSACTIONS AND (B) AFFORD ADMINISTRATIVE EXPENSE STATUS TO ORDINARY COURSE INTERCOMPANY TRANSACTIONS.
	35. Allowing the Debtors to continue ordinary course Intercompany Transactions is in the best interests of the Debtors’ estates and their creditors, and the Debtors seek authority to continue such Intercompany Transactions postpetition.  The Debtors r...
	36. The Debtors respectfully submit that the relief requested herein fairly balances the Debtors’ needs to facilitate the ordinary course operation of their business, minimize disruption, and preserve value against the interests of their stakeholders ...
	37. The Debtors further request that pursuant to section 503(b)(1) of the Bankruptcy Code, all postpetition payments between or among a Debtor and another Debtor or by a Debtor to a Non-Debtor Affiliate on account of an Intercompany Transaction (inclu...
	38. The importance of continuing intercompany transactions and granting superpriority administrative expense status to postpetition intercompany transfers in large chapter 11 cases has been repeatedly recognized by courts in this district, and such co...

	VI. CAUSE EXISTS TO TEMPORARARILY SUSPEND SECTION 345 OF THE BANKRUPTCY CODE TO THE EXTENT IT IS APPLICABLE TO THE CASH MANAGEMENT SYSTEM.
	39. To the extent the Cash Management System does not strictly comply with section 345 of the Bankruptcy Code, the Debtors further seek a suspension, on an interim basis, for 35 days, without prejudice to the Debtors’ ability to seek further extension...
	40. Section 345(a) of the Bankruptcy Code governs a debtor’s deposits during a chapter 11 case and authorizes deposits of money of estates, such as cash, as “will yield the maximum reasonable net return on such money, taking into account the safety of...
	41. All of the Bank Accounts comply with section 345(b) of the Bankruptcy Code because such Bank Accounts are maintained at banks insured by federal agencies, such as the Federal Deposit Insurance Corporation.  See 11 U.S.C.  § 345(b).  However, to th...
	42. Bankruptcy Rule 6003 empowers a court to grant relief within the first twenty-one days after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  The Debtors believe an orderly transition into chapte...
	43. To implement the foregoing successfully, the Debtors request that the Court enter an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and that the Debtors have established cause to exclude such relief fr...
	44. Nothing contained herein is intended or shall be construed as: (a) an admission as to the amount of, basis for, or validity of any claim against the Debtors under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver of the Debto...
	45. 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 30 largest unsecured claims against the Debtors (on a consolidated basis); (c) counsel to the agent under th...
	1. The Motion is granted on an interim basis to the extent set forth below.
	2. The final hearing (the “Final Hearing”) on the Motion shall be held on _________, 2020, at__:__ _.m., prevailing Eastern Time.  Any objections or responses to entry of a final order on the Motion shall be filed on or before 4:00 p.m., prevailing Ea...
	3. The Debtors are authorized, but not directed, on an interim basis, to (a) continue operating the Cash Management System and honor any prepetition obligations related to the use thereof; and (b) designate, maintain, close, and continue to use on an ...
	4. To the extent not already compliant with section 345(b) of the Bankruptcy Code, the Debtors are excused from the requirements of section 345(b) of the Bankruptcy Code for an interim period of 35 days; provided that such date may be further extended...
	5. The Debtors are authorized, but not directed, on an interim basis, to (a) treat the Bank Accounts for all purposes as accounts of the Debtors as debtors in possession; and (b) deposit funds in and withdraw funds from the Bank Accounts by all usual ...
	6. The Debtors are authorized, but not directed, on an interim basis, to use, in their present form, all preprinted correspondence and Business Forms (including letterhead) and Books and Records, as well as checks and other documents related to the Ba...
	7. The relief granted in this Interim Order is extended to any new bank account opened by the Debtors in the ordinary course of business after the date hereof, which account shall be deemed a “Bank Account,” and to the bank at which such account is op...
	8. Nothing contained herein shall prevent the Debtors from closing any Bank Accounts as they may deem necessary and appropriate, to the extent consistent with any orders of this Court relating thereto, any relevant Cash Management Bank is authorized t...
	9. The Debtors and the Cash Management Banks may, without further order of this Court, agree to and implement changes to the Cash Management System and cash management procedures in the ordinary course of business, including, without limitation, the o...
	10. For Cash Management Banks at which the Debtors hold Bank Accounts that are party to a Uniform Depository Agreement with the U.S. Trustee, within 30 days of the date of entry of this Interim Order, the Debtors shall (a) contact each bank, (b) provi...
	11. Except as otherwise provided in this Interim Order and only to the extent sufficient funds are available in each applicable Bank Account, all Cash Management Banks at which the Bank Accounts are maintained are authorized and directed to continue t...
	12. The Debtors are authorized to issue postpetition checks, or to effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored as a consequence of these chapter 11 cases with respect to prepet...
	13. The Cash Management Banks are authorized to debit the Debtors’ accounts in the ordinary course of business and without further order of the Court on account of all checks drawn on the Debtors’ accounts that were cashed at the Cash Management Banks...
	14. The banks and financial institutions on which checks were drawn or electronic payment requests made in payment of the prepetition obligations approved herein are authorized to receive, process, honor, and pay all such checks and electronic payment...
	15. The Cash Management Banks are authorized, without further order of this Court, to charge back to the appropriate accounts of the Debtors any amounts resulting from returned checks or other returned items, including returned items that result from ...
	16. Any bank, including the Cash Management Banks, may rely upon the representations of the Debtors with respect to whether any check, draft, wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be honored pursuant ...
	17. All banks maintaining any of the Bank Accounts that are provided with notice of this Interim Order shall not honor or pay any bank payments drawn on the listed Bank Accounts or otherwise issued before the Petition Date for which the Debtors specif...
	18. Any banks, including the Cash Management Banks, are further authorized to honor the Debtors’ directions with respect to the opening and closing of any Bank Account and accept and hold, or invest, the Debtors’ funds in accordance with the Debtors’ ...
	19. Except as otherwise provided in this Interim Order, the Cash Management Banks are authorized to charge, and the Debtors are authorized, but not directed, to pay, honor, or allow deductions from the appropriate account, prepetition and postpetition...
	20. Notwithstanding the Debtors’ use of the Cash Management System, the Debtors shall calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor, regardless of which entity pays those disbursements.
	21. The Debtors are authorized, but not directed, to continue Intercompany Transactions in the ordinary course of business (including with respect to “netting” or setoffs).
	22. Pursuant to sections 503(b)(1) of the Bankruptcy Code, all postpetition payments on account of an Intercompany Transaction made by (a) a Debtor to another Debtor or (b) a Non-Debtor Affiliate to a Debtor shall in each case be accorded administrati...
	23. Transfers made by a Debtor to a Non-Debtor Affiliate or by a Non-Debtor Affiliate to a Debtor shall be deemed a claim against, and loan to, such Non-Debtor Affiliate or Debtor, as applicable, except to the extent such transfers are on account of a...
	24. Nothing in this Interim Order authorizes the Debtors to accelerate any payments not otherwise due prior to the date of the Final Hearing.
	25. 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 admission as to the validity of any prepetition claim against a Debtor en...
	26. Nothing contained in the Motion or this Interim Order shall be construed to              (a) create or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not exist as of the Petition Date or (b) alter or impair th...
	27. Notwithstanding anything contained in the Motion or this Interim 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 ...
	28. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).
	29. 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.
	30. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim Order are immediately effective and enforceable upon its entry.
	31. All time periods set forth in this Interim Order shall be calculated in accordance with Bankruptcy Rule 9006(a).
	32. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this Interim Order in accordance with the Motion.
	33. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement of this Interim Order.
	Upon the motion (the “Motion”)  of the above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of a final order (this “Final Order”) (a) authorizing, but not directing, the Debtors to (i) continue to operate their Cas...
	1. The Motion is granted on a final basis to the extent set forth below.
	2. The Debtors are authorized, but not directed, to: (a) continue operating the Cash Management System and honor any prepetition obligations related to the use thereof; (b) designate, maintain, close, and continue to use on a final basis any or all of...
	3. To the extent not already compliant with section 345(b) of the Bankruptcy Code, the Debtors are excused from the requirements of section 345(b) of the Bankruptcy Code.
	4. The Debtors are authorized, but not directed, to (a) treat the Bank Accounts for all purposes as accounts of the Debtors as debtors in possession; and (b) deposit funds in and withdraw funds from the Bank Accounts by all usual means, including chec...
	5. The Debtors are authorized, on a final basis, but not directed, to use, in their present form, all preprinted correspondence and Business Forms (including letterhead) and Books and Records, as well as checks and other documents related to the Bank ...
	6. The relief granted in this Final Order is extended to any new bank account opened by the Debtors in the ordinary course of business after the date hereof, which account shall be deemed a “Bank Account,” and to the bank at which such account is open...
	7.   Nothing contained herein shall prevent the Debtors from closing any Bank Accounts as they may deem necessary and appropriate, to the extent consistent with any orders of this Court relating thereto, any relevant Cash Management Bank is authorized...
	8. The Debtors and the Cash Management Banks may, without further order of this Court, agree to and implement changes to the Cash Management System and cash management procedures in the ordinary course of business, including, without limitation, the o...
	9. Except as otherwise provided in this Final Order and only to the extent sufficient funds are available in each applicable Bank Account, all Cash Management Banks at which the Bank Accounts are maintained are authorized and directed to continue to s...
	10. The Debtors are authorized to issue postpetition checks, or to effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored as a consequence of these chapter 11 cases with respect to prepet...
	11. The Cash Management Banks are authorized to debit the Debtors’ accounts in the ordinary course of business and without further order of the Court on account of all checks drawn on the Debtors’ accounts that were cashed at the Cash Management Banks...
	12. The banks and financial institutions on which checks were drawn or electronic payment requests made in payment of the prepetition obligations approved herein are authorized to receive, process, honor, and pay all such checks and electronic payment...
	13. The Cash Management Banks are authorized, without further order of this Court, to charge back to the appropriate accounts of the Debtors any amounts resulting from returned checks or other returned items, including returned items that result from ...
	14. Any bank, including the Cash Management Banks, may rely upon the representations of the Debtors with respect to whether any check, draft, wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be honored pursuant ...
	15. Any banks, including the Cash Management Banks, are further authorized to honor the Debtors’ directions with respect to the opening and closing of any Bank Account and accept and hold, or invest, the Debtors’ funds in accordance with the Debtors’ ...
	16. Except as otherwise provided in this Final Order, the Cash Management Banks are authorized to charge, and the Debtors are authorized, but not directed, to pay, honor, or allow deduction from the appropriate account, prepetition and postpetition fe...
	17. Notwithstanding the Debtors’ use of the Cash Management System, the Debtors shall calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor, regardless of which entity pays those disbursements.
	18. The Debtors are authorized, but not directed, to continue Intercompany Transactions in the ordinary course of business (including with respect to “netting” or setoffs).
	19. Pursuant to sections 503(b)(1) of the Bankruptcy Code, all postpetition payments on account of a Intercompany Transaction made by (a) a Debtor to another Debtor or (b) a Non-Debtor Affiliate to a Debtor, shall in each case be accorded administrati...
	20. Transfers made by a Debtor to a Non-Debtor Affiliate or by a Non-Debtor Affiliate to a Debtor shall be deemed a claim against, and loan to, such Non-Debtor Affiliate or Debtor, as applicable, except to the extent such Transfers are on account of a...
	21. Nothing in this Final Order authorizes the Debtors to accelerate any payments not otherwise due prior to the date of the Final Hearing.
	22. Notwithstanding the relief granted in this Final Order and any payment made or actions taken pursuant to such relief, nothing in this Final Order shall be deemed: (a) an admission as to the validity of any prepetition claim against a Debtor entity...
	23.  Nothing contained in the Motion or this Final Order shall be construed to (a) create or perfect in favor of any person or entity any interest in cash of a Debtor that did not exist as of the Petition Date or (b) alter or impair the validity, prio...
	24. Notwithstanding anything contained in the Motion or this Final 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...
	25. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).
	26. 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.
	27. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final Order are immediately effective and enforceable upon its entry.
	28. All time periods set forth in this Final Order shall be calculated in accordance with Bankruptcy Rule 9006(a).
	29. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this Final Order in accordance with the Motion.
	30. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement of this Final Order.


