
 

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 PAYMENT OF CERTAIN 
PREPETITION TAXES AND FEES 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 (this “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, (a) authorizing the Debtors to remit and pay Taxes 

and Fees accrued prior to the Petition Date that will become payable during the pendency of these 

chapter 11 cases, including those obligations subsequently determined upon audit or otherwise to 

be owed for periods prior to the Petition Date and (b) granting related relief.  In addition, the 

Debtors request that the Court schedule a final hearing with regard to the relief requested herein 

approximately 30 days from the Petition Date (such period, the “Interim Period”).  By this Motion 

 
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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the Debtors seek authority to pay up to $105,000.00 in prepetition Taxes and Fees (as defined 

below), of which $90,000.00 is requested on an interim basis. 

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 9013-1(f) of the Local 

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

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

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

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

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

4. The bases for the relief requested herein are sections 105(a), 363(b), 507(a), and 

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

6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Local 

Rule 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 to 
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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 DEBTORS’ TAX AND FEE OBLIGATIONS 

7. In the ordinary course of business, the Debtors collect, withhold, and incur income 

taxes, sales taxes, property taxes, use taxes, foreign taxes, franchise taxes, privilege taxes, and 

other ordinary course taxes, along with license, permit, annual report, and limited liability 

company fees (collectively, the “Taxes and Fees”).3  The Debtors remit the Taxes and Fees to 

various local, state, federal and foreign governments, including taxing and licensing authorities 

(collectively, the “Authorities”).  A schedule identifying the Authorities is attached hereto as 

Exhibit C.4  Taxes and Fees are remitted and paid by the Debtors through checks, ACH, and 

electronic transfers that are processed through their banks and other financial institutions.5 

 
3  By this Motion, the Debtors do not seek the authority to collect and remit state and federal employee-related taxes 

and withholdings.  Such relief is instead requested 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 Benefits Programs and (b) Granting Related Relief, filed 
contemporaneously herewith. 

4  Although Exhibit C is intended to be comprehensive, the Debtors may have inadvertently omitted Authorities 
from Exhibit C.  The Debtors have requested relief with regards to Taxes and Fees payable to all Authorities, 
regardless of whether such authority is specifically identified in Exhibit C. 

5 The Debtors’ federal taxes are remitted to the appropriate Authorities by their non-debtor parent entity, HIG 
Cinema Holdings, Inc., on their behalf.  
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8. The Debtors pay the Taxes and Fees to the Authorities on a periodic basis, remitting 

them monthly, quarterly, semiannually, or annually depending on the nature and incurrence of a 

particular Tax or Fee.  Although the Debtors believe that they are substantially current with respect 

to their payment of Taxes and Fees, the Debtors seek to make such payments where:  (a) Taxes 

and Fees incurred prepetition become due after the commencement of these chapter 11 cases;  

(b) Taxes and Fees accrued or were incurred prepetition but were not paid prepetition, or were paid 

in an amount less than actually owed; and (c) payments made prepetition by the Debtors were lost 

or otherwise not received in full by any of the Authorities.  In addition, for the avoidance of doubt, 

the Debtors seek authority to pay Taxes and Fees accrued or incurred postpetition and Taxes and 

Fees for so-called “straddle” periods.6 

9. The Debtors believe that any failure to pay the Taxes and Fees could materially 

disrupt the Debtors’ business operations in several ways, including that:  (a) the Authorities may 

initiate audits of the Debtors, which would unnecessarily divert the Debtors’ attention from the 

restructuring process; (b) the Authorities may attempt to suspend the Debtors’ operations, file 

liens, seek to lift the automatic stay, and pursue other remedies that would harm the estates; and 

(c) certain of the Debtors’ directors and officers could be subject to claims of personal liability, 

which would likely distract them from their duties related to the Debtors’ restructuring.  Moreover, 

unpaid Taxes and Fees may result in penalties, the accrual of interest, or both.  Lastly, the Debtors 

collect and hold certain outstanding tax liabilities in trust for the benefit of the applicable 

Authorities, and such funds may not constitute property of the Debtors’ estates.  Risking any of 

 
6 Claims for so-called “straddle” Taxes and Fees may be entitled to administrative claim treatment pursuant to 

section 503(b)(1)(B) of the Bankruptcy Code, although a recent Delaware bankruptcy court decision may call 
such treatment into question.  See In re Affirmative Insurance Holdings, Inc., Case No. 15-12136 (CSS), 2019 
WL 5173773 (Bankr. D. Del. Oct. 15, 2019).  The Debtors reserve their rights with respect to the proper 
characterization of such “straddle” Taxes and Fees and seek the authority to pay such amounts in the ordinary 
course of business as they become due. 
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these negative outcomes is particularly unnecessary here given the nature of the Debtors’ 

prepackaged chapter 11 cases. 

10. The Debtors estimate that they have accrued approximately $105,000.00 in 

prepetition Taxes and Fees.  The prepetition Taxes and Fees that the Debtors expect will become 

payable during the chapter 11 cases are summarized as follows: 

Category Description Interim Final  

Sales and Use 
Taxes 

Sales and use taxes in various states in 
connection with the sale of goods and 
services in those states 

$85,000.00 $100,000.00 

Fees Fees required to conduct business in the 
ordinary course pursuant to state and 
local laws 

$5,000.00 $5,000.00 

Total $90,000.00 $105,000.00 
 

 
I. SALES AND USE TAXES. 

11. The Debtors incur, collect, and remit sales and use taxes to the relevant Authorities 

in various states in connection with the sale or use of goods or services in those states necessary 

for the operation of their business (the “Sales and Use Taxes”).  Generally, the Debtors collect and 

remit the Sales and Use Taxes to the relevant Authorities on a monthly, quarterly, or annual basis, 

depending on sales or use volume and the applicable jurisdiction.  As of the Petition Date, the 

Debtors estimate they have accrued approximately $100,000.00 in prepetition Sales and Use Taxes 

as of the Petition Date, approximately $85,000.00 of which they expect will become due and owing 

during the Interim Period, and request authority, but not direction, to satisfy any amounts owed on 

account of such Sales and Use Taxes that may become due and owing in the ordinary course of 

business during their chapter 11 cases. 
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II. FEES. 

12. The Debtors are required to pay certain business license and other LLC or corporate 

fees to continue conducting their business pursuant to state laws (the “Fees”).  As of the Petition 

Date, the Debtors estimate they have accrued approximately $5,000.00 in prepetition Fees, 

approximately $5,000.00 of which they expect will become due and owing during the Interim 

Period, and request authority, but not direction, to satisfy any amounts owed on account of such 

Fees that may become due and owing in the ordinary course of business during their chapter 11 

cases. 

III.  PROPERTY TAXES. 

13. State and local laws in the jurisdictions in which the Debtors operate generally grant 

Authorities the power to levy property taxes against the Debtors’ real and personal property.  To 

avoid the imposition of statutory liens on their real and personal property, the Debtors pay property 

taxes in the ordinary course of business on a quarterly basis.  In 2019, the Debtors remitted 

approximately $255,000.00 in property taxes to the applicable Authorities.  

14. As of the Petition Date, the Debtors do not believe they owe any amount on account 

of property taxes.  Out of an abundance of caution, the Debtors seek authority to continue paying 

amounts due in the ordinary course of business and consistent with past practice. 

BASIS FOR RELIEF 

I. CERTAIN OF THE TAXES AND FEES MAY NOT BE PROPERTY OF THE 
DEBTORS’ ESTATES. 
 
15. Many of the Taxes and Fees are collected or withheld by the Debtors on behalf of 

the applicable Authorities and may be held in trust by the Debtors.  See, e.g., I.R.C. § 7501 (stating 

that certain Taxes and Fees are held in trust).  As such, these Taxes and Fees may not be property 

of the Debtors’ estates under section 541 of the Bankruptcy Code.  See, e.g., 11 U.S.C. § 541(d); 
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Begier v. IRS, 496 U.S. 53, 57-60 (1990) (holding that any prepetition payment of trust fund taxes 

is not an avoidable preference since funds are not the debtor’s property); In re Shank, 792 F.2d 

829, 833 (9th Cir. 1986) (finding that sales tax required by state law to be collected by sellers from 

their customers is a “trust fund” tax and not released by bankruptcy discharge); DeChiaro v. N.Y. 

State Tax Comm’n, 760 F.2d 432, 435-36 (2d Cir. 1985) (same); In re Am. Int’l Airways, Inc., 70 

B.R. 102, 104-05 (Bankr. E.D. Pa. 1987) (finding that funds segregated by a debtor in a trust 

pursuant to a federal statute are not property of the debtor’s estates).  Because the Debtors may not 

have an equitable interest in funds held on account of such “trust fund” taxes, the Debtors should 

be permitted to pay those funds to the Authorities as they become due.7 

II. CERTAIN OF THE TAXES AND FEES MAY BE SECURED OR PRIORITY 
CLAIMS ENTITLED TO SPECIAL TREATMENT UNDER THE BANKRUPTCY 
CODE. 
 
16. Claims for certain Taxes and Fees are or may be priority claims entitled to payment 

before general unsecured claims.  See 11 U.S.C. § 507(a)(8) (describing taxes entitled to priority 

treatment).  Moreover, to the extent that such amounts are entitled to priority treatment under the 

Bankruptcy Code, the respective Authorities may attempt to assess interest and penalties if such 

amounts are not paid.  See 11 U.S.C. § 507(a)(8)(G) (granting priority status to “a penalty related 

to a claim of a kind specified in this paragraph and in compensation for actual pecuniary loss”).  

Claims entitled to priority status pursuant to section 507(a)(8) of the Bankruptcy Code must be 

paid in full under a confirmable plan pursuant to section 1129(a)(9)(C) of the Bankruptcy Code.  

Therefore, payment of the Taxes and Fees at this time only affects the timing of the payment for 

the amounts at issue and will not unduly prejudice the rights and recoveries of junior creditors. 

 
7  For the avoidance of doubt, the Debtors hereby request authority to pay the Taxes and Fees as provided herein 

regardless of whether such Taxes and Fees constitute trust fund obligations. 
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17. It is also likely that some of the Taxes and Fees may be entitled to secured status 

with respect to property owned by the Debtors.  As secured claims, these Taxes and Fees would 

be entitled to priority treatment if the Debtors sell the property to which Taxes and Fees relate 

when the Debtors confirm a plan of reorganization.  See 11 U.S.C. §§ 506(a), 1129(a)(9)(C); 

1129(b)(2)(A).  Moreover, such secured claims could accrue interest if not timely paid.  Thus, 

paying such secured Taxes and Fees only affects the timing of the payments, may reduce the 

ultimate amount owed with respect to such Taxes and Fees, and does not prejudice the rights of 

other creditors of the Debtors. 

III. PAYMENT OF THE TAXES AND FEES AS PROVIDED HEREIN IS A SOUND 
EXERCISE OF THE DEBTORS’ BUSINESS JUDGMENT. 
 
18. Courts have recognized that it is appropriate to authorize the payment of prepetition 

obligations where 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. 

19. 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). 

20. 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”).  See, e.g., Ionosphere Clubs, 98 B.R. at 176 (noting that the necessity 

of payment rule recognizes the judicial power to authorize a debtor to pay prepetition claims where 

such payment would be essential to the continued operation of the debtor’s business); In re Lehigh 

& New EnglandRy 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. 
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21. These standards are satisfied here.  The Debtors’ ability to pay the Taxes and Fees 

is critical to their continued and uninterrupted operations.  If certain Taxes and Fees remain unpaid, 

the Authorities may seek to recover such amounts directly from the Debtors’ directors, officers, or 

employees, thereby distracting such key personnel from the administration of these chapter 11 

cases.  See, e.g., Schmehl v. Helton, 662 S.E.2d 697, 707 (W. Va. 2008) (noting that corporate 

officers may be held responsible for payment of certain corporate taxes).  Any collection action on 

account of such claims, and any potential ensuing liability, would distract the Debtors and their 

personnel to the detriment of all parties in interest.  Additionally, Authorities may attempt to 

suspend the Debtors’ operations, file liens, seek to lift the automatic stay, and pursue other 

remedies that would harm the estates. 

22. Furthermore, the Debtors’ liability to pay the Taxes and Fees may ultimately result 

in increased tax liability for the Debtors if interest and penalties accrue on the Taxes and Fees, 

which amounts also may be entitled to priority treatment.  Such a result may ultimately increase 

the amount of priority claims held by the Authorities against the Debtors’ estates to the detriment 

of all of the Debtors’ stakeholders.  Accordingly, the Court should grant the Debtors authority to 

pay the prepetition Taxes and Fees as provided herein. 

23. The importance of debtors paying prepetition taxes and fees in the ordinary course 

of 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 debtors to pay prepetition 

taxes and fees in the ordinary course of business); 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) 
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(Bankr. D. Del. Aug. 9, 2019) (same); In re PES Holdings, LLC, No. 19-11626 (KG) (Bankr. D. 

Del. Jul. 23, 2019) (same).8 

PROCESSING OF CHECKS AND ELECTRONIC 
FUND TRANSFERS SHOULD BE AUTHORIZED 

 
24. The Debtors have sufficient funds to pay the amounts described in this Motion in 

the ordinary course of business by virtue of expected cash flows from ongoing business operations, 

debtor in possession financing, and anticipated access to cash collateral.  In addition, under the 

Debtors’ existing cash management system, the Debtors can readily identify checks, ACH, or wire 

transfer requests as relating to any authorized payment in respect of the relief requested herein.  

Accordingly, the Debtors believe that checks, ACH, or wire transfer requests, other than those 

relating to authorized payments, will not be honored inadvertently.  Therefore, the Debtors 

respectfully request that the Court authorize all applicable financial institutions, when requested 

by the Debtors, to receive, process, honor, and pay any and all checks, ACH, or wire transfer 

requests in respect of the relief requested in this Motion. 

THE REQUIREMENTS OF BANKRUPTCY RULE 6003 ARE SATISFIED 

25. 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.  Failure to receive the requested relief during the 

first twenty-one days of these chapter 11 cases would expose the Debtors to additional liability to 

or collection activity by the Authorities, distract the Debtors from the vital task of stabilizing their 

 
8 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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business through this process, and disrupt the Debtors’ operations at this important juncture.  The 

relief requested in this Motion is necessary for the Debtors to operate their business in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and 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) 

26. 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 

27. 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 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 
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admission as to the validity of any particular claim or a waiver of the Debtors’ rights to 

subsequently dispute such claim. 

NOTICE 

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

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

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

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

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

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

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

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

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

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

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

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

successor administrative agent and collateral agent; (f) counsel to the agent under the Second Lien; 

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

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

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

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

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

Transactions and Granting Administrative Expense Status to Intercompany Payments and  

(b) Granting Related Relief); and (k) any party that has requested notice pursuant to Bankruptcy 
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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. 

 

 

  

Case 20-10345-MFW    Doc 11    Filed 02/18/20    Page 14 of 32



- 15 - 

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 
 

Case 20-10345-MFW    Doc 11    Filed 02/18/20    Page 15 of 32



 

Exhibit A 

Proposed Interim Order 

Case 20-10345-MFW    Doc 11    Filed 02/18/20    Page 16 of 32



 

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 PAYMENT OF CERTAIN 

PREPETITION TAXES AND FEES 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 the 

Debtors to remit and pay certain taxes and fees accrued prior to the Petition Date that will become 

payable during the pendency of these chapter 11 cases, including those obligations subsequently 

determined upon audit or otherwise to be owed for periods prior to the Petition Date, 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 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’ 

 
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 have the meanings given to such terms 
in the Motion. 
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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 

guarantors party thereto, certain lenders party thereto, and Oaktree Fund Administration, LLC, as 
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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 remit, pay, 

settle, or otherwise satisfy undisputed amounts owed in connection with Taxes and Fees in the 

ordinary course of business consistent with their prepetition practices, including Taxes and Fees 

that (a) accrued prior to the Petition Date and will become payable during the pendency of these 

chapter 11 cases or were not paid in full prepetition, including to extent that the Debtors have:  

(i) miscalculated the prepetition amounts owed for Taxes and Fees; (ii) paid an amount that was 

less than is actually owed; or (iii) made any prepetition payments that were rejected, lost, or 

otherwise not received in full by any applicable Authority; provided that such payments during the 

Interim Period shall not exceed $90,000.00 in the aggregate without further order of the Court; and 

(b) arise or accrue on a postpetition basis. 

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

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

5. 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. 

6. 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. 

7. 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) 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. 

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

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

the status of any claim held by any party in interest. 
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9. 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 including, without limitation, any budget in connection therewith.  To 

the extent there is any inconsistency between the DIP Order, the Motion, or this Interim Order, the 

terms of the DIP Order shall control. 

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

11. 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. 

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

Order are immediately effective and enforceable upon its entry. 

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

granted in this Interim Order in accordance with the Motion. 

14. 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:  February  , 2020  

Wilmington, Delaware 

____________________________________ 
HONORABLE MARY F. WALRATH 
UNITED STATES BANKRUPTCY JUDGE 
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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 PAYMENT OF CERTAIN 

PREPETITION TAXES AND FEES 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 the 

Debtors to remit and pay certain taxes and fees accrued prior to the Petition Date that will become 

payable during the pendency of these chapter 11 cases, including those obligations subsequently 

determined upon audit or otherwise to be owed for periods prior to the Petition Date 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 

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’ 

 
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 and not immediately defined have the meanings given to such terms in the 
Motion. 
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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, on a final basis, to remit, pay, settle, 

or otherwise satisfy undisputed amounts owed in connection with Taxes and Fees in the ordinary 

course of business consistent with their prepetition practices, including Taxes and Fees that 

(a) accrued prior to the Petition Date and will become payable during the pendency of these chapter 

11 cases or were not paid in full prepetition, including to extent that the Debtors have:  

(i) miscalculated the prepetition amounts owed for Taxes and Fees; (ii) paid an amount that was 

less than is actually owed; or (iii) made any prepetition payments that were rejected, lost, or 

otherwise not received in full by any applicable Authority; and (b) arise or accrue on a postpetition 

basis. 

3. 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. 
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4. 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. 

5. Notwithstanding the relief granted in this Final Order and any payments 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 are expressly reserved to contest the extent, validity, or perfection or seek avoidance of 

all such liens, 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. 

6. Notwithstanding the relief granted herein or any payments made or actions taken 

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

status of any claim held by any party in interest. 

7. 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 
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with any orders entered by the Court approving the Debtors’ use of cash collateral and entry into 

the DIP Facility including, without limitation, any budget in connection therewith. To the extent 

there is any inconsistency between the DIP Order, the Motion, or this Final Order, the terms of the 

DIP Order shall control. 

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

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

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

by such notice. 

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

Order are immediately effective and enforceable upon its entry. 

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

granted in this Final Order in accordance with the Motion. 

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

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

 

Dated:  February  , 2020 
Wilmington, Delaware 

____________________________________    
HONORABLE MARY F. WALRATH 
UNITED STATES BANKRUPTCY JUDGE 
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Exhibit C1 

List of Authorities 

 

 
1  Although Exhibit C is intended to be comprehensive, the Debtors may have inadvertently omitted Authorities 

from this Exhibit C.  The Debtors have requested relief with regards to Taxes and Fees payable to all Authorities, 
regardless of whether such authority is specifically identified in this Exhibit C. 
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Governmental Authority Address Tax/Fee Type  

Alabama Department of Revenue 
50 North Ripley Street 
Montgomery, AL 36104 

Income; Privilege; 
Sales/Use 

Alabama Secretary of State  

State Capitol Building, Suite S-105 
600 Dexter Ave. 
Montgomery, AL 36130 Annual Report 

Arizona Department of Revenue 
P.O. Box 29079  
Phoenix, AZ 85038-9079 Income; Sales/Use 

Arkansas Department of Finance and Administration  
P.O. Box 919 
Little Rock, AR 72203-0919 Income; Sales/Use 

California Franchise Tax Board 
3321 Power Inn Road, Suite 250 
Sacramento CA 95826-3893 Income 

California Department of Tax & Fee Administration 
450 N Street 
Sacramento, CA 95814 Sales/Use 

Colorado Department of Revenue 
PO Box 17087 
Denver, CO 80217-0087 Sales/Use 

Colorado Secretary of State 
1700 Broadway, Ste. 200 
Denver, CO 80290 Annual Report 

Connecticut Department of Revenue Services 
450 Columbus Blvd. Suite 1 
Hartford, CT 06103 Income; Sales/Use 

Connecticut Secretary of State 

Office of the Secretary of State, 
Commercial Recording Division 
30 Trinity St. 
Hartford, CT 06106 Annual Report 

Delaware Division of Revenue  

Division of Revenue, Delaware  
820 N. French Street 
Wilmington, DE  19801 Income 

Delaware Division of Corporations 

Division of Corporations,  
John G. Townsend Bldg.  
401 Federal Street – Suite 4 
Dover, DE 19901 Annual Report  
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Governmental Authority Address Tax/Fee Type  

District of Columbia Office of Tax and Revenue 

1101 4th Street, SW 
Suite 270 West 
Washington, DC 20024 Income 

Florida Department of Revenue 
5050 W Tennessee St 
Tallahassee, FL 32399-0100 Income; Sales/Use 

Georgia Department of Revenue 
1800 Century Boulevard 
Atlanta, GA 30345 Income; Sales/Use 

Hawaii Department of Taxation 
P.O. Box 259 
Honolulu, HI 96809-0259 Income; Sales/Use 

Hawaii of State Department of Commerce & Consumer 
Affairs  

Business Registration Division, PO Box 40, 
Honolulu, HI 96810  Annual Report 

Illinois Department of Revenue 
101 West Jefferson Street 
Springfield, Illinois 62702 Income; Sales/Use 

Indiana Department of Revenue 
P.O. Box 7206 
Indianapolis, IN 46207-7206 Income; Sales/Use 

Indiana Secretary of State 

Business Services Division 
302 W. Washington St., Room E018, 
Indianapolis, IN 46204 Annual Report 

Iowa Department of Revenue 
1305 E. Walnut 
Des Moines, IA 50319 Sales/Use 

Iowa Secretary of State 

State Capitol 
1007 East Grand Avenue, Room 105,  
Des Moines, IA 50319 Annual Report 

Kansas Department of Revenue 
120 SE 10th Avenue 
Topeka, KS 66612-1103 Income; Sales/Use 

Kentucky Department of Revenue 
501 High Street 
Frankfort, KY 40601 Sales/Use 

Kentucky Secretary State  
PO Box 1150 
Frankfort, KY 40602-1150 Annual Report 
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Governmental Authority Address Tax/Fee Type  

Louisiana Department of Revenue 
Post Office Box 201 
Baton Rouge, LA 70821-0201 

Income; Sales/Use; 
Franchise 

Lousiana Secretary of State 
PO Box 94125 
Baton Rouge, LA 70804-9125 Annual Report 

Maine Revenue Services 
PO Box 1057 
Augusta, ME 04332-1057 Sales/Use 

Maine Secretary of State  

Department of the Secretary of State 
101 State House Station 
Augusta, ME 04333-0101 Annual Report 

Comptroller of Maryland 
60 West Street, Suite 102 
Annapolis, MD 21401 Income; Sales/Use 

Massachusetts Department of Revenue 
100 Cabridge Street, 2nd Floor 
Boston, MA 02114 Income; Sales/Use 

Michigan Department of Treasury 
Michigan Department of Treasury 
Lansing, Michigan 48922 Sales/Use 

Michigan Department of State 
Michigan Department of State 
Lansing, MI 48918 Annual Report 

Minnesota Department of Revenue 
600 North Robert St. 
St. Paul, MN 55101 Income; Sales/Use 

Mississippi Department of Revenue 
P.O. Box 1033  
Jackson, MS 39215-1033 

Income; Sales/Use; 
Franchise 

Mississippi Secretary of State 
P.O. Box 136 
Jackson, MS 39205-0136  Annual Report 

Missouri Department of Revenue 
301 West High Street 
Jefferson City, MO 65101 Income; Sales/Use 

Nebraska Department of Revenue 
PO BOX 94818 
Lincoln, NE 68509-4818 Income; Sales/Use 

Nevada Department of Taxation 
1550 College Parkway, Suite 115 
Carson City, NV 89706 Sales/Use 
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Governmental Authority Address Tax/Fee Type  

New Hampshire Department of Revenue Administration  
109 Pleasant Street 
Concord, NH 03301 Income 

New Jersey Department of Treasury 
PO Box 248 
Trenton, NJ 08646-0248 Fees  

New Mexico Taxation & Revenue 
1100 South St. Francis Drive 
Santa Fe, NM 87504 Sales/Use 

New York City Department of Finance 
One Centre Street, 22nd Floor 
New York, NY 10007 Income 

North Carolina Department of Revenue 
Post Office Box 25000 
Raleigh, NC 27640-0640 Sales/Use 

Ohio Department of Taxation 
P.O. Box 530 
Columbus, Ohio 43216-0530 Sales/Use 

Oklahoma Tax Commission 
2501 North Lincoln Boulevard 
Oklahoma City, OK 73194 Sales/Use 

Pennsylvania Department of Revenue 
PO Box 280407  
Harrisburg, PA 17128-0407 Income; Sales/Use 

Rhode Island Division of Taxation 
One Capitol Hill 
Providence, RI 02908 Sales/Use 

Tennessee Department of Revenue 
500 Deaderick Street 
Nashville, TN 37242 Sales/Use 

Texas Comptroller of Public Accounts 
111 East 17th Street 
Austin, Texas 78774 

Income; Sales/Use; 
Franchise 

United States Department of Revenue 
Ogden, UT 
84201-0012 Income; Sales/Use 

Utah State Tax Commission 
210 North 1950 West 
Salt Lake City, Utah 84134 Income; Sales/Use 

Virginia Tax 
P.O. Box 1115 
Richmond, VA  23218-1115 Income; Sales/Use 
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Governmental Authority Address Tax/Fee Type  

Washington State Department of Revenue 
PO Box 47476 
Olympia, WA 98504-7476 Sales/Use 

Wisconsin Department of Revenue 
2135 Rimrock Road 
Madison, WI 53713 Income; Sales/Use 

Pontotoc County Tax Assessor-Collector 
11 East Washington St 
Pontotoc, MS 38863 

Vehicle License Fee; 
Property 

Union County Tax Assessor/Collector 
PO Box 862 
New Albany, MS 38652 Property 
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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, (a) authorizing the Debtors to remit and pay Taxes and Fees accrued prior to the Petition Date that will become payable durin...
	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(a), 363(b), 507(a), and 541 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bank...
	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...
	7. In the ordinary course of business, the Debtors collect, withhold, and incur income taxes, sales taxes, property taxes, use taxes, foreign taxes, franchise taxes, privilege taxes, and other ordinary course taxes, along with license, permit, annual ...
	8. The Debtors pay the Taxes and Fees to the Authorities on a periodic basis, remitting them monthly, quarterly, semiannually, or annually depending on the nature and incurrence of a particular Tax or Fee.  Although the Debtors believe that they are s...
	9. The Debtors believe that any failure to pay the Taxes and Fees could materially disrupt the Debtors’ business operations in several ways, including that:  (a) the Authorities may initiate audits of the Debtors, which would unnecessarily divert the ...
	10. The Debtors estimate that they have accrued approximately $105,000.00 in prepetition Taxes and Fees.  The prepetition Taxes and Fees that the Debtors expect will become payable during the chapter 11 cases are summarized as follows:
	I. SALES AND USE TAXES.

	11. The Debtors incur, collect, and remit sales and use taxes to the relevant Authorities in various states in connection with the sale or use of goods or services in those states necessary for the operation of their business (the “Sales and Use Taxes...
	II. FEES.

	12. The Debtors are required to pay certain business license and other LLC or corporate fees to continue conducting their business pursuant to state laws (the “Fees”).  As of the Petition Date, the Debtors estimate they have accrued approximately $5,0...
	III.  PROPERTY TAXES.

	13. State and local laws in the jurisdictions in which the Debtors operate generally grant Authorities the power to levy property taxes against the Debtors’ real and personal property.  To avoid the imposition of statutory liens on their real and pers...
	14. As of the Petition Date, the Debtors do not believe they owe any amount on account of property taxes.  Out of an abundance of caution, the Debtors seek authority to continue paying amounts due in the ordinary course of business and consistent with...
	I. CERTAIN OF THE TAXES AND FEES MAY NOT BE PROPERTY OF THE DEBTORS’ ESTATES.

	15. Many of the Taxes and Fees are collected or withheld by the Debtors on behalf of the applicable Authorities and may be held in trust by the Debtors.  See, e.g., I.R.C. § 7501 (stating that certain Taxes and Fees are held in trust).  As such, these...
	II. CERTAIN OF THE TAXES AND FEES MAY BE SECURED OR PRIORITY CLAIMS ENTITLED TO SPECIAL TREATMENT UNDER THE BANKRUPTCY CODE.

	16. Claims for certain Taxes and Fees are or may be priority claims entitled to payment before general unsecured claims.  See 11 U.S.C. § 507(a)(8) (describing taxes entitled to priority treatment).  Moreover, to the extent that such amounts are entit...
	17. It is also likely that some of the Taxes and Fees may be entitled to secured status with respect to property owned by the Debtors.  As secured claims, these Taxes and Fees would be entitled to priority treatment if the Debtors sell the property to...
	III. PAYMENT OF THE TAXES AND FEES AS PROVIDED HEREIN IS A SOUND EXERCISE OF THE DEBTORS’ BUSINESS JUDGMENT.

	18. Courts have recognized that it is appropriate to authorize the payment of prepetition obligations where 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...
	19. 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...
	20. 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...
	21. These standards are satisfied here.  The Debtors’ ability to pay the Taxes and Fees is critical to their continued and uninterrupted operations.  If certain Taxes and Fees remain unpaid, the Authorities may seek to recover such amounts directly fr...
	22. Furthermore, the Debtors’ liability to pay the Taxes and Fees may ultimately result in increased tax liability for the Debtors if interest and penalties accrue on the Taxes and Fees, which amounts also may be entitled to priority treatment.  Such ...
	23. The importance of debtors paying prepetition taxes and fees in the ordinary course of 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...
	24. The Debtors have sufficient funds to pay the amounts described in this Motion in the ordinary course of business by virtue of expected cash flows from ongoing business operations, debtor in possession financing, and anticipated access to cash coll...
	25. 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...
	26. 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...
	27. 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 Debt...
	28. Notice of this Motion has been provided to the following parties or their respective counsel: (a) the U.S. Trustee; (b) the holders of the thirty largest unsecured claims against the Debtors (on a consolidated basis); (c) counsel to the agent unde...
	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...
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