
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

VIP CINEMA HOLDINGS, INC., et al.,1

Debtor. 

) 
) 
) 
) 
) 
)
) 
)

Chapter 11 

Case No. 20-10345 (MFW) 

(Jointly Administered) 

Re: Docket No. 8 

INTERIM ORDER (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 

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 (i) satisfy certain prepetition wages, compensation, and benefit obligations to their 

Employees and (ii) continue employee compensation and benefits programs in the ordinary course 

of business postpetition; 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 

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 shall have the meanings ascribed to 
them in the Motion. 
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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 March 9, 

2020, at 11:30 a.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 March 5, 2020 

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

Trustee for the District of Delaware, J. Caleb Boggs Building, 844 King Street, Suite 2207, 

Lockbox 35, Wilmington, Delaware 19801 (Attn: Linda Richenderfer), email: 

linda.richenderfer@usdoj.gov; (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, Wilmer Cutler Pickering Hale and Dorr LLP, 7 World Trade Center 

250 Greenwich Street New York, NY 10007 (attn: Andrew N. Goldman) email: 

Case 20-10345-MFW    Doc 75    Filed 02/20/20    Page 2 of 6



-3- 

andrew.goldman@wilmerhale.com; (d) counsel to the ad hoc group of certain holders of 

indebtedness arising under the First Lien, Davis Polk & Wardwell, 450 Lexington Avenue, New 

York, NY 10017 (attn: Damien S. Schaible) email: damian.schaible@davispolk.com; (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, 

Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038-4982 (attn: Jayme T. 

Goldstein) email: jgoldstein@strook.com; (f) counsel to the agent under the Second Lien, Stroock 

& Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038-4982 (attn: Jayme T. 

Goldstein) email: jgoldstein@strook.com; (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): (i) Bancorp South, One Mississippi Plaza, 201 South 

Spring Street, Tupelo, MS 38804, and (ii) CIBC Bank USA, 120 S Lasalle St Chicago, IL 60603; 

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 continue to 

administer the Employee Compensation and Benefits currently in effect and honor any undisputed 

prepetition obligations related thereto, up to $842,700, in each case in the ordinary course of 

business consistent with their prepetition practices.  
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4. Pending entry of the Final Order, the Debtors shall not pay or honor, and nothing 

herein shall be deemed to authorize the payment of any prepetition Wages that exceed the priority 

amounts set forth in sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code, except upon further 

order of this Court. 

5. The Debtors are authorized to continue their programs associated with 

reimbursement of Business Expenses on a prepetition and postpetition basis, in an amount not to 

exceed $180,000.00. 

6. Pursuant to section 362(d) of the Bankruptcy Code, (a) Employees are authorized 

to proceed with their workers’ compensation claims in the appropriate judicial or administrative 

forum under the Workers’ Compensation Program, and the Debtors are authorized to pay all 

undisputed prepetition amounts relating thereto in the ordinary course of business, in an amount 

not to exceed $60,000.00, and (b) the notice requirements pursuant to Bankruptcy Rule 4001(d) 

with respect to clause (a) are waived.  This modification of the automatic stay pertains solely to 

claims under the Workers’ Compensation Program, and any such claims must be pursued in 

accordance with the applicable Workers’ Compensation Program.  Payment on account of any 

recoveries obtained in connection with a claim brought pursuant to this paragraph is limited to the 

terms and conditions of the applicable Workers’ Compensation Program, including with regard to 

any policy limits or caps. 

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

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

8. 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. 

9. 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. 

10. 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. 

11. Notwithstanding the relief granted herein or any payment made or action 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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12. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b). 

13. 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. 

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

Order are immediately effective and enforceable upon its entry. 

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

granted in this Interim Order in accordance with the Motion. 

16. 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 20th, 2020 
Wilmington, Delaware
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