
UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

In re 

VIPC HOLDINGS LIQUIDATING, INC.,              
et al.,1

Debtors. 

Chapter 11 

Case No. 20-10345 (MFW) 

(Jointly Administered)

Re. D.I. 352

ORDER AUTHORIZING AND APPROVING (A) SALE OF CERTAIN OF THE 
DEBTORS’ REAL PROPERTY ASSETS FREE AND CLEAR OF LIENS, CLAIMS 

AND ENCUMBRANCES AND (B) GRANTING RELATED RELIEF 

Upon the motion [Docket No. 352] (the “Sale Motion”) of the debtors and debtors in 

possession in the above-captioned cases (collectively, the “Debtors”) for the entry of an order 

(this “Order”) pursuant to sections 105(a), 363, and 365 of title 11 of the United States Code (the 

“Bankruptcy Code”), Rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), and Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedure 

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

(i) approving the private sale (the “Sale”) of the Real Property (as more specifically 
set forth in Exhibit A to the Real Property Purchase Agreement as defined below), 
of the Debtors pursuant to that certain Asset Purchase Agreement dated as of 
August 31, 2020 (attached hereto as Exhibit 1, and as amended from time to time, 
including all schedules, exhibits, and ancillary documents, the “Property Purchase 
Agreement”),2 free and clear of all liens, claims, and encumbrances, to the fullest 
extent permitted by law and except where the Debtors agreed to transfer, and New 
Albany Acquisitions, LLC (the “Property Purchaser”) has expressly agreed to 
permit or assume, certain encumbrances and certain liabilities of the Debtors (as 
set forth and defined in the Property Purchase Agreement, the “Permitted Liens” 
and the “Assumed Liabilities”); and 

1  The Debtors in these jointly administered Chapter 11 Cases, along with the last four digits of their federal tax 
identification numbers, are as follows: VIPC Holdings Liquidating, Inc. (2049); HIG Cinema Intermediate 
Holdings, Inc. (4710); VIPC II Liquidating, LLC (4648); VIPC I Liquidating, LLC (7167); and VIPC III 
Liquidating, LLC (1421). 

2  Capitalized terms used but not defined herein have the meanings given to them in the Sale Motion or the 
Purchase Agreement, as applicable. 
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(ii) granting certain related relief;  

and the Court having scheduled a hearing to approve the Sale on September 21, 2020, at which 

time all interested parties were offered an opportunity to be heard with respect to the Motion by 

filing a response or objection thereto (the “Sale Hearing”); and the Court having reviewed and 

considered the Motion, the Declaration of Stephen Spitzer filed in support of the Motion (the 

“Spitzer Declaration”) [Docket No. 354], and any objections to the Sale Motion; and upon the 

record of the Sale Hearing, if any; and this Court having jurisdiction to consider the Sale Motion 

and the relief requested therein 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 being a core proceeding pursuant to 28 U.S.C. § 157(b); and 

venue of these cases and the Sale Motion in this district being proper pursuant to 28 U.S.C. 

§§ 1408 and 1409; and due and sufficient notice having been given; and it appearing that no 

other or further notice need be provided; and it appearing that the relief requested by the Sale 

Motion is in the best interests of the Debtors, their estates, their creditors and other parties in 

interest; and after due deliberation and sufficient cause appearing therefor; it is hereby 

FOUND AND DETERMINED THAT: 

A. Legal Predicates.  The statutory predicates for the relief sought in the Sale 

Motion are sections 105(a) and 363 of the Bankruptcy Code, as complemented by Bankruptcy 

Rules 2002 and 6004 and Local Rule 6004-1.  The consummation of the transactions 

contemplated by the Sale Motion, this Order, and the Property Purchase Agreement are legal, 

valid, and properly authorized under all such provisions of the Bankruptcy Code, the Bankruptcy 

Rules and the Local Rules. 
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B. Notice.  As evidenced by the affidavits of service filed with the Court [Docket 

No. 357 & 368], proper, timely, adequate, and sufficient notice of the Sale Motion, the Sale, the 

Property Purchase Agreement, the Sale Hearing, if any, all transactions contemplated therein or 

in connection therewith, and all deadlines related thereto, has been provided to all interested 

persons and entities and in accordance with the Bankruptcy Code, the Bankruptcy Rules and the 

Local Rules.  The aforementioned notices are good, sufficient, and appropriate under the 

circumstances, and no other or further notice of any of the foregoing is required for entry of this 

Order.  All interested persons and entities have been provided a reasonable opportunity to object 

or be heard regarding the relief requested in the Sale Motion.  

C. Business Justification.  The Debtors have demonstrated compelling 

circumstances and a good, sufficient, and sound business purpose and justification for entering 

into the Property Purchase Agreement, which provides for the private sale of the Real Property to 

the Property Purchaser.  The Debtors have, among other things, determined in their business 

judgment that, under current circumstances, the benefits of consummating a prompt private sale 

of the Real Property on the terms and conditions embodied in the Property Purchase Agreement 

outweigh any potential benefits of conducting a further marketing and overbid process for the 

Real Property.  In light of the circumstances of these cases, time is of the essence in 

(i) consummating the Sale and all related transactions, and (ii) maximizing the value of the Real 

Property.  

D. Adequate Marketing.  As demonstrated by the Spitzer Declaration, the 

testimony and other evidence proffered or adduced at the Sale Hearing, if any, and the 

representations of counsel made on the record at the Sale Hearing, if any, the Debtors have 

adequately marketed the Real Property.   
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E. Sale in Best Interests.  Approval of the Property Purchase Agreement, the Sale, 

and all related transactions at this time, and the actions to be taken by the Debtors and the 

Property Purchaser, are appropriate under the circumstances of these cases and are in the best 

interests of the Debtors, their estates and creditors, and all other parties in interest.  The Debtors 

have demonstrated good, sufficient and sound business reasons and justifications for the 

Debtors’ entry into the Sale and the performance of its obligations under the Property Purchase 

Agreement.  

F. Good Faith Purchaser.  The Sale and the transactions contemplated by the 

Property Purchase Agreement are undertaken by the Property Purchaser without collusion, at 

arm’s length and in good faith, within the meaning of section 363(m) of the Bankruptcy Code, 

and accordingly, the reversal or modification on appeal of the authorization provided herein to 

consummate the Sale shall not affect the validity of the Sale, unless such authorization and 

consummation of the Sale are duly and properly stayed pending such appeal.  The Property 

Purchaser will be acting in good faith within the meaning of section 363(m) of the Bankruptcy 

Code in closing the transactions contemplated by the Property Purchase Agreement and is a good 

faith purchaser for value within the meaning of section 363(m) of the Bankruptcy Code.  As 

such, the Property Purchaser is entitled to all of the protections and immunities afforded under 

section 363(m) of the Bankruptcy Code.  As a good faith purchaser of the Real Property, the 

Property Purchaser has not entered into an agreement with any potential bidders, and has not 

colluded with any potential bidders or any other parties interested in the Real Property, and, 

therefore, neither the Debtors nor any successor in interest to the Debtors’ estates shall be 

entitled to bring an action against the Property Purchaser on any such grounds, and the Sale may 

Case 20-10345-MFW    Doc 373    Filed 09/17/20    Page 4 of 13



not be avoided and no costs or damages may be imposed pursuant to section 363(n) of the 

Bankruptcy Code.  

G. Corporate Authority.  Each Debtor: (i) has full corporate power and authority to 

execute the Property Purchase Agreement and all other documents contemplated thereby; (ii) has 

all of the corporate power and authority necessary to consummate the transactions contemplated 

by the Property Purchase Agreement; (iii) has taken all corporate action necessary to authorize 

and approve the Property Purchase Agreement and the consummation by such Debtor of the 

transactions contemplated thereby; and (iv) needs no consents or approvals, other than those 

expressly provided for in the Property Purchase Agreement, which may be waived in accordance 

with the terms therewith.  The Sale of the Real Property has been duly and validly authorized by 

all necessary corporate action of the Debtors.   

H. Free and Clear Findings Required by the Purchaser.  The Property Purchaser 

would not have entered into the Property Purchase Agreement and would not consummate the 

Sale if the sale of the Real Property to the Property Purchaser was not, pursuant to section 363(f) 

of the Bankruptcy Code, free and clear, to the extent permitted by law, of (i) all liens (statutory 

or otherwise), mortgages, pledges, security interests, charges, and other encumbrances 

(collectively, the “Liens”), and (ii) all claims as defined in section 101(5) of the Bankruptcy 

Code, including all rights or causes of action (whether in law or in equity), obligations, rights of 

setoff, demands, restrictions, indemnification claims or liabilities relating to any act or omission 

of the Debtors or any other person prior to the Closing Date (as defined in the Property Purchase 

Agreement) (collectively, the “Liabilities”), except for Permitted Liens and Assumed Liabilities.  

Except for Permitted Liens and Assumed Liabilities, to the fullest extent permitted by law, the 
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Sale shall be free and clear of, and the Property Purchaser shall not be responsible for, any Liens 

or Liabilities.   

I. No Fraudulent Transfer.  The Property Purchase Agreement was not entered 

into with the intent of hindering, delaying, or defrauding creditors under the Bankruptcy Code 

and under the laws of the United States, any state, territory, possession or the District of 

Columbia or the laws of any foreign jurisdiction.  The consideration provided by the Property 

Purchaser for the Real Property pursuant to the Property Purchase Agreement (i) is fair and 

reasonable; (ii) is the highest and best offer for the Real Property; (iii) will provide a greater 

recovery for the Debtors’ creditors than would be provided by any other practical available 

alternative; and (iv) constitutes reasonably equivalent value and fair consideration for the Real 

Property. 

J. Binding and Valid Transfer.  The transfer of the Real Property to the Property 

Purchaser will be a legal, valid, and effective transfer of the Real Property, and will vest the 

Property Purchaser with all right, title, and interest of the Debtors to the Real Property free and 

clear, to the fullest extent permitted by law, of all Liens and Liabilities other than Permitted 

Liens and the Assumed Liabilities, as set forth in the Property Purchase Agreement.  

Immediately prior to consummating the Sale, the Real Property constituted property of the 

Debtors’ estates, good title is vested in the Debtors’ estates within the meaning of section 541(a) 

of the Bankruptcy Code, and the Debtors are the sole and rightful owners of the Real Property.  

Upon and following the consummation of the Sale, the Property Purchaser shall be vested with 

good and marketable title to the Real Property and shall be the sole and rightful owner of the 

Real Property.  
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K. Satisfaction of 363(f) Standards.  The Debtors may sell the Real Property, to the 

fullest extent permitted by law, free and clear of all Liens and Liabilities because, in each case, 

one or more of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code has been 

satisfied.  Holders of Liens or Liabilities who did not object, or who withdrew their objections, to 

the Sale Motion are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy 

Code.  In all cases, each such person with a Lien or Liability against the Real Property is 

enjoined from taking any action against the Property Purchaser, the Property Purchaser’s 

affiliates, or any agent of the foregoing to recover any such Lien or Liability. 

L. Necessity of Order.  The Property Purchaser would not have entered into the 

Property Purchase Agreement and would not consummate the transactions without all of the 

relief provided for in this Order.  The consummation of the transactions pursuant to this Order 

and the Property Purchase Agreement is necessary for the Debtors to maximize the value of their 

estates for the benefit of the Debtors, their estates and creditors, and all other parties in interest.   

M. Final Order.  This Order constitutes a final and appealable order within the 

meaning of 28 U.S.C. § 158(a).  Notwithstanding Bankruptcy Rules 6004 and 7062, and to the 

extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of Civil 

Procedure, as made applicable by Bankruptcy Rule 7054, the Court expressly finds that there is 

no just reason for delay in the implementation of this Order and expressly directs entry of 

judgment as set forth herein. 

N. Legal and Factual Bases.  The legal and factual bases set forth in the Sale 

Motion and at the Sale Hearing, if any, establish just cause for the relief granted herein and entry 

of this Order is in the best interests of the Debtors, their estates and creditors, and all other 

parties in interest. 
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NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Motion is Granted.  The Sale Motion is granted as set forth herein.   

2. Objections Overruled.  Any objections to the entry of this Order or to the relief 

granted herein or the relief requested in the Sale Motion (as may be modified herein), that have 

not been withdrawn, waived, or settled, or not otherwise resolved pursuant to the terms hereof, if 

any, are hereby denied and overruled on the merits with prejudice. 

3. Approval.  The Property Purchase Agreement, and all the terms and conditions 

thereof, is approved.  Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors 

are authorized and directed to perform their obligations under, and comply with the terms of, the 

Property Purchase Agreement and consummate the Sale and the related transactions pursuant to, 

and in accordance with, the terms and conditions of the Property Purchase Agreement and this 

Order.  The Debtors are authorized and directed to execute and deliver, and empowered and 

directed to perform under, consummate, and implement, the Property Purchase Agreement, 

together with all additional instruments and documents that are necessary or appropriate to 

implement the Property Purchase Agreement and effectuate the transactions contemplated 

therein, and to take all further actions as may reasonably be required by the Property Purchaser 

for the purpose of assigning, transferring, granting, conveying, and conferring to the Property 

Purchaser or reducing to Property Purchaser’s possession the Real Property or as may be 

necessary or appropriate to the performance of the obligations as contemplated by the Property 

Purchase Agreement.  Such Real Property shall be transferred to the Property Purchaser “as is 

where is” in accordance with the Property Purchase Agreement upon and as of the Closing Date. 

4. Binding Effect of Order.  This Order and the Property Purchase Agreement shall 

be binding in all respects upon all creditors of, and holders of equity security interests in, any 
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Debtor (including any holders of Liens or Liabilities), all successors and assigns of the Property 

Purchaser, each Debtor and its affiliates and subsidiaries, and any trustees appointed in the 

Debtors’ cases or upon a conversion to cases under chapter 7 of the Bankruptcy Code.  This 

Order and the Property Purchase Agreement shall not be subject to rejection.  Nothing contained 

in any chapter 11 plan confirmed in the Debtors’ cases or the order confirming any such chapter 

11 plan shall conflict with or derogate from the provisions of the Property Purchase Agreement 

or this Order.  

5. General Assignment.  On and after the Closing Date, this Order shall be 

construed and shall constitute for any and all purposes a full and complete general assignment, 

conveyance, and transfer of the Debtors’ interests in the Real Property and a bill of sale 

transferring good and marketable title in the Real Property to the Property Purchaser free and 

clear (to the extent permitted by law) of all Liens and Liabilities except for Permitted Liens and 

Assumed Liabilities.   

6. Transfer Free and Clear.  Except for the Permitted Liens and Assumed 

Liabilities, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, on the Closing Date 

the Real Property shall be transferred to the Property Purchaser as required under the Property 

Purchase Agreement, and such transfer shall be, to the fullest extent permitted by law, free and 

clear of all Liens or Liabilities of any Person, with all such Liens or Liabilities to attach to the net 

proceeds of the Sale ultimately attributable to the property against or in which the holder of a 

Lien or Liability claims or may claim a Lien or Liability, in the order of their priority, with the 

same validity, force, and effect which they now have, subject to any claims and defenses the 

Debtors may possess with respect thereto. 
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7. Valid Transfer.  The transfer of the Real Property to the Property Purchaser 

pursuant to the Property Purchase Agreement constitutes a legal, valid, and effective transfer of 

the Real Property and shall vest the Property Purchaser with all right, title, and interest of the 

Debtors in and to the Real Property free and clear to the fullest extent permitted by law of all 

Liens or Liabilities (other than Permitted Liens and Assumed Liabilities). 

8. Direction to Release Interests.  Upon the Closing Date, each of the Debtors’ 

creditors and any other holder of a Lien or Liability shall be deemed to have released its Lien or 

Liability in the Real Property, if any, as such Lien or Liability may have been recorded or may 

otherwise exist.  If any person or entity that has filed financing statements, mortgages, 

mechanics’ liens, lis pendens, or other documents or agreements evidencing a Lien or Liability in 

the Real Property shall not have delivered to the Debtors prior to the Closing Date, in proper 

form for filing and executed by the appropriate parties, termination statements, instruments of 

satisfaction, releases of liens and easements, and any other documents necessary for the purpose 

of documenting the release of all Liens or Liabilities that the person or entity has or may assert 

with respect to any of the Real Property, (i) the Debtors and/or the Property Purchaser are 

authorized to execute and file such statements, instruments, releases, and other documents on 

behalf of the person or entity with respect to the Debtors or the Real Property, and (ii) the 

Property Purchaser is authorized to file, register, or otherwise record a certified copy of this 

Order, which shall constitute conclusive evidence of the release of all Liens or Liabilities in the 

Real Property.   

9. No Discriminatory Treatment.  To the extent provided by section 525 of the 

Bankruptcy Code, no governmental unit may deny, revoke, suspend, or refuse to renew any 

permit, license, or similar grant relating to the operation of the Real Property sold, transferred, or 
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conveyed to the Property Purchaser on account of the filing or pendency of these cases or the 

consummation of the transactions contemplated by the Property Purchase Agreement.  

10. Governmental Matters.  Nothing in this Order or the Property Purchase 

Agreement releases, nullifies, or enjoins the enforcement of any liability to a federal 

governmental unit of the United States under environmental statutes or under police and 

regulatory statutes or regulations that any entity would be subject to as the operator of property 

after the date of entry of this Order.  Nothing in this Order or the Property Purchase Agreement 

authorizes the transfer to the Property Purchaser of any licenses, permits, registrations, or other 

governmental authorizations and approvals without the Property Purchaser’s compliance with all 

applicable legal requirements under non-bankruptcy law governing such transfers.  

Notwithstanding the foregoing sentence, nothing in this Order shall: (i) create for any 

governmental unit any substantive right that does not already exist under law; or (ii) be deemed 

or construed to be, an admission of liability by the Debtors.  

11. Fair Consideration.  The consideration provided by the Property Purchaser for 

the Real Property under the Property Purchase Agreement shall be deemed to constitute 

reasonably equivalent value and fair consideration under the Bankruptcy Code and under the 

laws of the United States, any state, territory, possession, or the District of Columbia.  The Sale 

may not be avoided under section 363(n) of the Bankruptcy Code.     

12. Good Faith Purchaser.  The transactions contemplated by the Property Purchase 

Agreement are undertaken by the Property Purchaser in good faith, as that term is used in section 

363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal of the 

authorization provided herein by this Order to consummate the Sale shall not affect the validity 

of the sale of the Real Property to the Property Purchaser.  
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13. Failure to Specify Provisions.  The failure to specifically include any particular 

provisions of the Property Purchase Agreement in this Order shall not diminish or impair the 

effectiveness of such provision, it being the intent of the Court that the Property Purchase 

Agreement be authorized and approved in its entirety.  

14. Amendment.  The Property Purchase Agreement and any related agreements, 

documents, or other instruments may be modified, amended, or supplemented by the parties 

thereto and in accordance with the terms thereof, without further order of the Court; provided 

that any such modifications, amendments, or supplements are not inconsistent with this Order 

and, to the extent adverse to the Debtors, are entered into with the prior written consent of the 

Required DIP Lenders (as defined in the order entered at Docket number 136). 

15. No Stay or Order.  Notwithstanding the provisions of Bankruptcy Rule 6004(h), 

this Order shall not be stayed for fourteen (14) days after its entry and shall be effective 

immediately upon entry, and the Debtors and the Property Purchaser are authorized to close the 

transactions immediately upon entry of this Order.   

16. Appointment of Trustee.  The provisions of the Property Purchase Agreement 

and this Order may be specifically enforced in accordance with the Property Purchase 

Agreement notwithstanding the appointment of any chapter 7 or chapter 11 trustee after the 

Closing Date.   

17. Time Calculations.  All time periods set forth in this Order shall be calculated in 

accordance with Bankruptcy Rule 9006(a).  

18. Provisions Nonseverable.  The provisions of this Order are nonseverable and 

mutually dependent. 
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19. Retention of Jurisdiction.  This Court shall retain jurisdiction to, among other 

things, interpret, implement, and enforce the terms and provisions of this Order and the Property 

Purchase Agreement, all amendments thereto, any waivers and consents thereunder, and of each 

of the agreements executed in connection therewith in all respects, and to adjudicate, if 

necessary, all disputes concerning or relating in any way to the Sale. 

20. Inconsistencies with Prior Orders, Pleadings or Agreements.  To the extent 

this Order is inconsistent with any prior order or pleading with respect to the Sale Motion in 

these cases, the terms of this Order shall govern and any prior orders shall be deemed amended 

or otherwise modified to the extent required to permit consummation of the Sales.  To the extent 

there is any inconsistency between the terms of this Order and the terms of the Property Purchase 

Agreement, the terms of this Order shall govern and control.  

MARY F. WALRATH 
UNITED STATES BANKRUPTCY JUDGE

Dated: September 17th, 2020 
Wilmington, Delaware
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF DELAWARE 

_______________________________________ 

In re: ) Chapter 11 

 ) 

VIP CINEMA HOLDINGS, INC., et al.,1 ) Case No. 20-10345 (MFW) 

 ) 

Debtors. ) (Jointly Administered) 

 )  

 ) Re: D.I. ___ 

_______________________________________) 

 

ORDER AUTHORIZING AND APPROVING (A) SALE OF CERTAIN OF THE 

DEBTORS’ ASSETS FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES  

AND (B) GRANTING RELATED RELIEF 

 

Upon the motion [Docket No. __] (the “Sale Motion”) of the debtors and debtors in 

possession in the above-captioned cases (collectively, the “Debtors”) for the entry of an order 

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

“Bankruptcy Code”), Rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), and Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedure 

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

(i) approving the private sale (the “Sale”) of the Remnants (as more specifically set 

forth in the Remnants Purchase Agreement as defined below), of the Debtors 

pursuant to that certain Asset Purchase Agreement dated as of August 31, 2020 

(attached hereto as Exhibit 1, and as amended from time to time, including all 

schedules, exhibits, and ancillary documents, the “Remnants Purchase 

Agreement”),2 free and clear of all liens, claims, and encumbrances, to the fullest 

extent permitted by law and except where the Debtors agreed to transfer, and 

SLFAQ, LLC (the “Remnants Purchaser”) has expressly agreed to permit or 

assume, certain encumbrances and certain liabilities of the Debtors (as set forth 

and defined in the Remnants Purchase Agreement, the “Permitted Liens” and the 

“Assumed Liabilities”); and 

 

 
1  The Debtors in these jointly administered Chapter 11 Cases, 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 but not defined herein have the meanings given to them in the Sale Motion or the 

Purchase Agreement, as applicable. 
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- 2 - 
  

(ii) granting certain related relief;  

 

and the Court having held a hearing to approve the Sale on September __, 2020, at which time all 

interested parties were offered an opportunity to be heard with respect to the Motion (the “Sale 

Hearing”); and the Court having reviewed and considered the Motion, the Declaration of Stephen 

Spitzer filed in support of the Motion (the “Spitzer Declaration”) [Docket No. __], and any 

objections to the Sale Motion; and upon the record of the Sale Hearing; and this Court having 

jurisdiction to consider the Sale Motion and the relief requested therein 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 being a core proceeding 

pursuant to 28 U.S.C. § 157(b); and venue of these cases and the Sale Motion in this district 

being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due and sufficient notice having been 

given; and it appearing that no other or further notice need be provided; and it appearing that the 

relief requested by the Sale Motion is in the best interests of the Debtors, their estates, their 

creditors and other parties in interest; and after due deliberation and sufficient cause appearing 

therefor; it is hereby 

FOUND AND DETERMINED THAT: 

A. Legal Predicates.  The statutory predicates for the relief sought in the Sale 

Motion are sections 105(a) and 363 of the Bankruptcy Code, as complemented by Bankruptcy 

Rules 2002 and 6004 and Local Rule 6004-1.  The consummation of the transactions 

contemplated by the Sale Motion, this Order, and the Remnants Purchase Agreement are legal, 

valid, and properly authorized under all such provisions of the Bankruptcy Code, the Bankruptcy 

Rules and the Local Rules. 
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B. Notice.  As evidenced by the affidavits of service filed with the Court [Docket 

No. __], proper, timely, adequate, and sufficient notice of the Sale Motion, the Sale, the 

Remnants Purchase Agreement, the Sale Hearing, all transactions contemplated therein or in 

connection therewith, and all deadlines related thereto, has been provided to all interested 

persons and entities and in accordance with the Bankruptcy Code, the Bankruptcy Rules and the 

Local Rules.  The aforementioned notices are good, sufficient, and appropriate under the 

circumstances, and no other or further notice of any of the foregoing is required for entry of this 

Order.  All interested persons and entities have been provided a reasonable opportunity to object 

or be heard regarding the relief requested in the Sale Motion.  

C. Business Justification.  The Debtors have demonstrated compelling 

circumstances and a good, sufficient, and sound business purpose and justification for entering 

into the Remnants Purchase Agreement, which provides for the private sale of the Remnants to 

the Remnants Purchaser.  The Debtors have, among other things, determined in their business 

judgment that, under current circumstances, the benefits of consummating a prompt private sale 

of the Remnants on the terms and conditions embodied in the Remnants Purchase Agreement 

outweigh any potential benefits of conducting a further marketing and overbid process for the 

Remnants.  In light of the circumstances of these cases, time is of the essence in 

(i) consummating the Sale and all related transactions, and (ii) maximizing the value of the 

Remnants.    

D. Adequate Marketing.  As demonstrated by the Spitzer Declaration, the 

testimony and other evidence proffered or adduced at the Sale Hearing and the representations of 

counsel made on the record at the Sale Hearing, the Debtors have adequately marketed the 

Remnants.   
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E. Sale in Best Interests.  Approval of the Remnants Purchase Agreement, the Sale, 

and all related transactions at this time, and the actions to be taken by the Debtors and the 

Remnants Purchaser, are appropriate under the circumstances of these cases and are in the best 

interests of the Debtors, their estates and creditors, and all other parties in interest.  The Debtors 

have demonstrated good, sufficient and sound business reasons and justifications for the 

Debtors’ entry into the Sale and the performance of its obligations under the Remnants Purchase 

Agreement.  

F. Good Faith Purchaser.  The Sale and the transactions contemplated by the 

Remnants Purchase Agreement are undertaken by the Remnants Purchaser without collusion, at 

arm’s length and in good faith, within the meaning of section 363(m) of the Bankruptcy Code, 

and accordingly, the reversal or modification on appeal of the authorization provided herein to 

consummate the Sale shall not affect the validity of the Sale, unless such authorization and 

consummation of the Sale are duly and properly stayed pending such appeal.  The Remnants 

Purchaser will be acting in good faith within the meaning of section 363(m) of the Bankruptcy 

Code in closing the transactions contemplated by the Remnants Purchase Agreement and is a 

good faith purchaser for value within the meaning of section 363(m) of the Bankruptcy Code.  

As such, the Remnants Purchaser is entitled to all of the protections and immunities afforded 

under section 363(m) of the Bankruptcy Code.  As a good faith purchaser of the Remnants, the 

Remnants Purchaser has not entered into an agreement with any potential bidders, and has not 

colluded with any potential bidders or any other parties interested in the Remnants, and, 

therefore, neither the Debtors nor any successor in interest to the Debtors’ estates shall be 

entitled to bring an action against the Remnants Purchaser on any such grounds, and the Sale 
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may not be avoided and no costs or damages may be imposed pursuant to section 363(n) of the 

Bankruptcy Code.  

G. Corporate Authority.  Each Debtor: (i) has full corporate power and authority to 

execute the Remnants Purchase Agreement and all other documents contemplated thereby; 

(ii) has all of the corporate power and authority necessary to consummate the transactions 

contemplated by the Remnants Purchase Agreement; (iii) has taken all corporate action 

necessary to authorize and approve the Remnants Purchase Agreement and the consummation by 

such Debtor of the transactions contemplated thereby; and (iv) needs no consents or approvals, 

other than those expressly provided for in the Remnants Purchase Agreement, which may be 

waived in accordance with the terms therewith.  The Sale of the Remnants has been duly and 

validly authorized by all necessary corporate action of the Debtors.   

H. Free and Clear Findings Required by the Purchaser.  The Remnants Purchaser 

would not have entered into the Remnants Purchase Agreement and would not consummate the 

Sale if the sale of the Remnants to the Remnants Purchaser was not, pursuant to section 363(f) of 

the Bankruptcy Code, free and clear, to the extent permitted by law, of (i) all liens (statutory or 

otherwise), mortgages, pledges, security interests, charges, and other encumbrances (collectively, 

the “Liens”), and (ii) all claims as defined in section 101(5) of the Bankruptcy Code, including 

all rights or causes of action (whether in law or in equity), obligations, rights of setoff, demands, 

restrictions, indemnification claims or liabilities relating to any act or omission of the Debtors or 

any other person prior to the Closing Date (as defined in the Remnants Purchase Agreement) 

(collectively, the “Liabilities”), except for Permitted Liens and Assumed Liabilities.  Except for 

Permitted Liens and Assumed Liabilities, to the fullest extent permitted by law, the Sale shall be 
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free and clear of, and the Remnants Purchaser shall not be responsible for, any Liens or 

Liabilities.   

I. No Fraudulent Transfer.  The Remnants Purchase Agreement was not entered 

into with the intent of hindering, delaying, or defrauding creditors under the Bankruptcy Code 

and under the laws of the United States, any state, territory, possession or the District of 

Columbia or the laws of any foreign jurisdiction.  The consideration provided by the Remnants 

Purchaser for the Remnants pursuant to the Remnants Purchase Agreement (i) is fair and 

reasonable; (ii) is the highest and best offer for the Remnants; (iii) will provide a greater 

recovery for the Debtors’ creditors than would be provided by any other practical available 

alternative; and (iv) constitutes reasonably equivalent value and fair consideration for the 

Remnants. 

J. Binding and Valid Transfer.  The transfer of the Remnants to the Remnants 

Purchaser will be a legal, valid, and effective transfer of the Remnants, and will vest the 

Remnants Purchaser with all rights, title, and interest of the Debtors to the Remnants free and 

clear, to the fullest extent permitted by law, of all Liens and Liabilities other than Permitted 

Liens and the Assumed Liabilities, as set forth in the Remnants Purchase Agreement.  

Immediately prior to consummating the Sale, the Remnants constituted property of the Debtors’ 

estates, good title is vested in the Debtors’ estates within the meaning of section 541(a) of the 

Bankruptcy Code, and the Debtors are the sole and rightful owners of the Remnants.  Upon and 

following the consummation of the Sale, the Remnants Purchaser shall be vested with good and 

marketable title to the Remnants and shall be the sole and rightful owner of the Remnants.  

K. Satisfaction of 363(f) Standards.  The Debtors may sell the Remnants, to the 

fullest extent permitted by law, free and clear of all Liens and Liabilities because, in each case, 
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one or more of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code has been 

satisfied.  Holders of Liens or Liabilities who did not object, or who withdrew their objections, to 

the Sale Motion are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy 

Code.  In all cases, each such person with a Lien or Liability against the Remnants is enjoined 

from taking any action against the Remnants Purchaser, the Remnants Purchaser’s affiliates, or 

any agent of the foregoing to recover any such Lien or Liability. 

L. Necessity of Order.  The Remnants Purchaser would not have entered into the 

Remnants Purchase Agreement and would not consummate the transactions without all of the 

relief provided for in this Order.  The consummation of the transactions pursuant to this Order 

and the Remnants Purchase Agreement is necessary for the Debtors to maximize the value of 

their estates for the benefit of the Debtors, their estates and creditors, and all other parties in 

interest.   

M. Final Order.  This Order constitutes a final and appealable order within the 

meaning of 28 U.S.C. § 158(a).  Notwithstanding Bankruptcy Rules 6004(h), 6006(d), and 7062, 

and to the extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the Federal Rules of 

Civil Procedure, as made applicable by Bankruptcy Rule 7054, the Court expressly finds that 

there is no just reason for delay in the implementation of this Order and expressly directs entry of 

judgment as set forth herein. 

N. Legal and Factual Bases.  The legal and factual bases set forth in the Sale 

Motion and at the Sale Hearing establish just cause for the relief granted herein and entry of this 

Order is in the best interests of the Debtors, their estates and creditors, and all other parties in 

interest. 
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NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. Motion is Granted.  The Sale Motion is granted as set forth herein.   

2. Objections Overruled.  Any objections to the entry of this Order or to the relief 

granted herein or the relief requested in the Sale Motion (as may be modified herein), that have 

not been withdrawn, waived, or settled, or not otherwise resolved pursuant to the terms hereof, if 

any, are hereby denied and overruled on the merits with prejudice. 

3. Approval.  The Remnants Purchase Agreement, and all the terms and conditions 

thereof, is approved.  Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors 

are authorized and directed to perform their obligations under, and comply with the terms of, the 

Remnants Purchase Agreement and consummate the Sale and the related transactions pursuant 

to, and in accordance with, the terms and conditions of the Remnants Purchase Agreement and 

this Order.  The Debtors are authorized and directed to execute and deliver, and empowered and 

directed to perform under, consummate, and implement, the Remnants Purchase Agreement, 

together with all additional instruments and documents that are necessary or appropriate to 

implement the Remnants Purchase Agreement and effectuate the transactions contemplated 

therein, and to take all further actions as may reasonably be required by the Remnants Purchaser 

for the purpose of assigning, transferring, granting, conveying, and conferring to the Remnants 

Purchaser or reducing to Remnants Purchaser’s possession the Remnants or as may be necessary 

or appropriate to the performance of the obligations as contemplated by the Remnants Purchase 

Agreement.  Such Remnants shall be transferred to the Remnants Purchaser “as is where is” in 

accordance with the Remnants Purchase Agreement upon and as of the Closing Date. 

4. Binding Effect of Order.  This Order and the Remnants Purchase Agreement 

shall be binding in all respects upon all creditors of, and holders of equity security interests in, 
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any Debtor (including any holders of Liens or Liabilities), all successors and assigns of the 

Remnants Purchaser, each Debtor and its affiliates and subsidiaries, and any trustees appointed 

in the Debtors’ cases or upon a conversion to cases under chapter 7 of the Bankruptcy Code.  

This Order and the Remnants Purchase Agreement shall not be subject to rejection.  Nothing 

contained in any chapter 11 plan confirmed in the Debtors’ cases or the order confirming any 

such chapter 11 plan shall conflict with or derogate from the provisions of the Remnants 

Purchase Agreement or this Order.  

5. General Assignment.  On and after the Closing Date, this Order shall be 

construed and shall constitute for any and all purposes a full and complete general assignment, 

conveyance, and transfer of the Debtors’ interests in the Remnants and a bill of sale transferring 

good and marketable title in the Remnants to the Remnants Purchaser free and clear (to the 

extent permitted by law) of all Liens and Liabilities except for Permitted Liens and Assumed 

Liabilities.   

6. Transfer Free and Clear.  Except for the Permitted Liens and Assumed 

Liabilities, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, on the Closing Date 

the Remnants shall be transferred to the Remnants Purchaser as required under the Remnants 

Purchase Agreement, and such transfer shall be, to the fullest extent permitted by law, free and 

clear of all Liens or Liabilities of any Person, with all such Liens or Liabilities to attach to the net 

proceeds of the Sale ultimately attributable to the property against or in which the holder of a 

Lien or Liability claims or may claim a Lien or Liability, in the order of their priority, with the 

same validity, force, and effect which they now have, subject to any claims and defenses the 

Debtors may possess with respect thereto. 
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7. Valid Transfer.  The transfer of the Remnants to the Remnants Purchaser 

pursuant to the Remnants Purchase Agreement constitutes a legal, valid, and effective transfer of 

the Remnants and shall vest the Remnants Purchaser with all right, title, and interest of the 

Debtors in and to the Remnants free and clear to the fullest extent permitted by law of all Liens 

or Liabilities (other than Permitted Liens and Assumed Liabilities). 

8. Direction to Release Interests.  Upon the Closing Date, each of the Debtors’ 

creditors and any other holder of a Lien or Liability shall be deemed to have released its Lien or 

Liability in the Remnants, if any, as such Lien or Liability may have been recorded or may 

otherwise exist.  If any person or entity that has filed financing statements, mortgages, 

mechanics’ liens, lis pendens, or other documents or agreements evidencing a Lien or Liability in 

the Remnants shall not have delivered to the Debtors prior to the Closing Date, in proper form 

for filing and executed by the appropriate parties, termination statements, instruments of 

satisfaction, releases of liens and easements, and any other documents necessary for the purpose 

of documenting the release of all Liens or Liabilities that the person or entity has or may assert 

with respect to any of the Remnants, (i) the Debtors and/or the Remnants Purchaser are 

authorized to execute and file such statements, instruments, releases, and other documents on 

behalf of the person or entity with respect to the Debtors or the Remnants, and (ii) the Remnants 

Purchaser is authorized to file, register, or otherwise record a certified copy of this Order, which 

shall constitute conclusive evidence of the release of all Liens or Liabilities in the Remnants.   

9. No Discriminatory Treatment.  To the extent provided by section 525 of the 

Bankruptcy Code, no governmental unit may deny, revoke, suspend, or refuse to renew any 

permit, license, or similar grant relating to the operation of the Remnants sold, transferred, or 
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conveyed to the Remnants Purchaser on account of the filing or pendency of these cases or the 

consummation of the transactions contemplated by the Remnants Purchase Agreement.  

10. Governmental Matters.  Nothing in this Order or the Remnants Purchase 

Agreement releases, nullifies, or enjoins the enforcement of any liability to a federal 

governmental unit of the United States under environmental statutes or under police and 

regulatory statutes or regulations that any entity would be subject to as the operator of property 

after the date of entry of this Order.  Nothing in this Order or the Remnants Purchase Agreement 

authorizes the transfer to the Remnants Purchaser of any licenses, permits, registrations, or other 

governmental authorizations and approvals without the Remnants Purchaser’s compliance with 

all applicable legal requirements under non-bankruptcy law governing such transfers.  

Notwithstanding the foregoing sentence, nothing in this Order shall: (i) create for any 

governmental unit any substantive right that does not already exist under law; or (ii) be deemed 

or construed to be, an admission of liability by the Debtors.  

11. Fair Consideration.  The consideration provided by the Remnants Purchaser for 

the Remnants under the Remnants Purchase Agreement shall be deemed to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the 

United States, any state, territory, possession, or the District of Columbia.  The Sale may not be 

avoided under section 363(n) of the Bankruptcy Code.     

12. Good Faith Purchaser.  The transactions contemplated by the Remnants 

Purchase Agreement are undertaken by the Remnants Purchaser in good faith, as that term is 

used in section 363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on 

appeal of the authorization provided herein by this Order to consummate the Sale shall not affect 

the validity of the sale of the Remnants to the Remnants Purchaser.  
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13. Failure to Specify Provisions.  The failure to specifically include any particular 

provisions of the Remnants Purchase Agreement in this Order shall not diminish or impair the 

effectiveness of such provision, it being the intent of the Court that the Remnants Purchase 

Agreement be authorized and approved in its entirety.  

14. Amendment.  The Remnants Purchase Agreement and any related agreements, 

documents, or other instruments may be modified, amended, or supplemented by the parties 

thereto and in accordance with the terms thereof, without further order of the Court; provided 

that any such modifications, amendments, or supplements are not inconsistent with this Order 

and, to the extent adverse to the Debtors, are entered into with the prior written consent of the 

Required DIP Lenders (as defined in the order entered at Docket number 136). 

15. No Stay or Order.  Notwithstanding the provisions of Bankruptcy Rule 6004(h), 

this Order shall not be stayed for fourteen (14) days after its entry and shall be effective 

immediately upon entry, and the Debtors and the Remnants Purchaser are authorized to close the 

transactions immediately upon entry of this Order.   

16. Appointment of Trustee.  The provisions of the Remnants Purchase Agreement 

and this Order may be specifically enforced in accordance with the Remnants Purchase 

Agreement notwithstanding the appointment of any chapter 7 or chapter 11 trustee after the 

Closing Date.   

17. Time Calculations.  All time periods set forth in this Order shall be calculated in 

accordance with Bankruptcy Rule 9006(a).  

18. Provisions Nonseverable.  The provisions of this Order are nonseverable and 

mutually dependent. 
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19. Retention of Jurisdiction.  This Court shall retain jurisdiction to, among other 

things, interpret, implement, and enforce the terms and provisions of this Order and the 

Remnants Purchase Agreement, all amendments thereto, any waivers and consents thereunder, 

and of each of the agreements executed in connection therewith in all respects, and to adjudicate, 

if necessary, all disputes concerning or relating in any way to the Sale. 

20. Inconsistencies with Prior Orders, Pleadings or Agreements.  To the extent 

this Order is inconsistent with any prior order or pleading with respect to the Sale Motion in 

these cases, the terms of this Order shall govern and any prior orders shall be deemed amended 

or otherwise modified to the extent required to permit consummation of the Sales.  To the extent 

there is any inconsistency between the terms of this Order and the terms of the Remnants 

Purchase Agreement, the terms of this Order shall govern and control. 
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ASSET PURCHASE AGREEMENT 
 

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of August 31, 2020, is 

by and between VIPC Holdings Liquidating, Inc.; HIG Cinema Intermediate Holdings, Inc.; VIPC II 

Liquidating, LLC; VIPC I Liquidating, LLC; and VIPC III Liquidating, LLC (collectively, the “Debtors” 

or “Sellers”), and SLFAQ, LLC (“Purchaser”). 
 

WITNESSETH: 
 

WHEREAS, on or about February 18, 2020, the Debtors filed voluntary petitions for relief under 

chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware 

(“Court”), assigned Case No. 20-10345; and 
 

WHEREAS, at the time of the execution of this Agreement and continuing into the future, there 

may be property of the Debtors’ bankruptcy estates (the “Estates”) remaining, consisting of accounts 

receivable and other assets set forth on Exhibit A, as well as known or unknown assets or claims which 

have not been previously sold, assigned, or transferred; provided, however, that Purchaser acknowledges 

that any collection in the next 60 days of the account receivable owed by Odeon is a direct result of the 

efforts of the Sellers to collect this receivable prior to the execution of this Agreement and any funds 

received from Odeon prior to October 30, 2020 will be shared between the Sellers and Purchaser with 

80% of such collection allocable to the Sellers (the “Seller Retained Odeon Sharing Amount”) and 20% 

of such collection allocable to the Purchaser (collectively, “Remnant Assets”); and 
 

WHEREAS, Remnant Assets specifically exclude (the following (a)-(i), collectively, the 

“Excluded Assets”): (a) cash held in the Sellers’ bank accounts whether for security or operations; 

provided, however, that any cash or funds that exist in such bank accounts, other than account number 

ending in 6241, one year from the date of the closing of the Sellers’ bankruptcy cases shall be Remnant 

Assets; (b) all current inventory and raw materials; (c) the real property located at 406 Futorian Way, 

New Albany, MS 38652 and all easements and rights appurtenant thereto and any proceeds from the sale 

thereof; (d) actions and claims of the Debtors under chapter 5 of the Bankruptcy Code and any state law 

counterparts; (e) any amounts reimbursed to Sellers in relation to COBRA payments before October 31, 

2020; (f) any amounts reimbursed to Sellers by JESS Holdings, Inc. related to employee payroll; (g) the 

Seller Retained Odeon Sharing Amount; (h) the Purchase Price (as hereinafter defined) to be delivered 

pursuant hereto; and (i) proceeds from any Excluded Asset; and 
 

WHEREAS, subject to Court approval pursuant to the Sale Order (as hereinafter defined), 

Sellers have the power and authority to sell and assign all right, title and interest in and to the Remnant 

Assets to Purchaser, including, but not limited to the proceeds thereof. 
 

NOW THEREFORE, in consideration of the promises and mutual undertakings herein 

contained, Sellers and Purchaser agree as follows: 
 

1. Purchase Price. The Purchase Price shall be good funds in the amount of twenty-five 

thousand dollars ($25,000) payable at Closing. 

 

2. Closing.  Closing shall occur within 3 business days of entry of an order of the Court 

approving this Agreement (the “Sale Order”) assuming that this Agreement has not been 

terminated pursuant to section 11 below. 
 

3. Assignment of Remnant Assets. Subject to Court approval pursuant to the Sale Order, at Closing, 

Sellers shall irrevocably and unconditionally sell, assign, transfer and convey to Purchaser all of the 

Sellers’ right, title and interest under, in and to the Remnant Assets, as well as any and all claims and 
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rights related to the Remnant Assets, including, without limitation, all cash, securities, instruments and 

other property that may be paid or issued in conjunction with the Remnant Assets and all amounts, 

interest, and costs due under the Remnant Assets. 
 

4. Authority to Sell. Subject to Court approval pursuant to the Sale Order, the sale of the Remnant 

Assets by the Sellers is made pursuant to the authority vested in the Sellers. 

 

5. Payments Received on Remnant Assets. Sellers further agree that from and after execution of 

this Agreement any payments received by Seller on account of any Remnant Assets shall be held for 

Purchaser and upon Closing shall constitute property of the Purchaser to which the Purchaser has an 

absolute right, and that Sellers will promptly deliver such payment to Purchaser at Purchaser’s address 

set forth below following Closing. Sellers agree to use reasonable efforts to forward to Purchaser 

notices received with respect to any Remnant Assets. 
 

6. Sellers’ Representations and Warranties. In consideration of Purchaser’s agreements herein and to 

induce Purchaser to enter into this Agreement, Sellers represent and warrant to Purchaser that Sellers 

have full lawful right, title, power and authority to enter into this Agreement and to convey Sellers’ 

interest to Purchaser in the Remnant Assets as is set forth in this Agreement. 
 

EXCEPT AS SPECIFICALLY SET FORTH HEREIN, THE SELLERS SELL, ASSIGN, AND 

TRANSFER THE REMNANT ASSETS TO THE PURCHASER “AS IS, WHERE IS” 

WITHOUT ANY REPRESENTATIONS OR WARRANTIES WHATSOEVER, WHETHER 

EXPRESS, IMPLIED OR IMPOSED BY LAW. 
 

7. Free and Clear Sale. The sale of Remnant Assets shall be free and clear of any liens, claims, or 

encumbrances pursuant to 11 U.S.C. § 363(f). 
 

8. No Assumption of Liabilities. Notwithstanding any other provision of this Agreement, the parties 

agree that Purchaser is acquiring only the Remnant Assets and rights and interests related thereto, and that 

Purchaser is not acquiring or assuming, nor shall it be deemed to have acquired or assumed, any liabilities 

or obligations, including lien obligations, of Sellers or their affiliates of any kind or nature, whatsoever, 

whether known or unknown, existent or future, arising out of, or in connection with, the Remnant Assets, 

except as may otherwise expressly be provided herein. 
 

9. Documents of Assignment. From time to time upon request from Purchaser, Sellers shall execute 

and deliver to Purchaser such documents reasonably requested by Purchaser to evidence and effectuate 

the transfer contemplated by this Agreement in a form reasonably acceptable to the parties hereto. 

Furthermore, Purchaser may require the jurisdiction of the Bankruptcy Court for prosecution and 

enforcement of certain rights. Purchaser shall reimburse Sellers for their reasonable costs associated with 

such action and compliance. 
 

10. Limited Power of Attorney. Solely with respect to the Remnant Assets, and to the extent permitted 

by law, Sellers hereby irrevocably appoint Purchaser as their true and lawful attorney and authorize 

Purchaser to act in Sellers’ stead, to demand, sue for, compromise and recover all such amounts as now 

are, or may hereafter become, due and payable for or on account of the Remnant Assets herein assigned. 

Sellers grant unto Purchaser full authority to do all things necessary to enforce the transfer of the 

Remnant Assets to Purchaser and its rights thereunder pursuant to this Agreement. 
 

11. Termination.  This Agreement may be terminated by either party if the following occurs: 

 

(a) By Passage of Time. If the Sale Order has not been entered on or before October 1, 2020 or the 

Closing Date has not occurred by October 5, 2020. 

 

Case 20-10345-MFW    Doc 352-5    Filed 08/31/20    Page 3 of 7Case 20-10345-MFW    Doc 373-1    Filed 09/17/20    Page 40 of 44



4 

 

 

(b) Dismissal. If, prior to entry of the Sale Order, the Debtors’ bankruptcy cases are dismissed or 

converted into one or more cases under Chapter 7 of the Bankruptcy Code, or a trustee is 

appointed for the Debtors. 

 

(c) Alternate Transaction. The Court does not approve the sale to Purchaser or denies the motion 

seeking entry of the Sale Order (the “Sale Motion”), the Seller determines that it cannot, 

consistent with its fiduciary duties, seek Court approval of the Sale Motion with regard to this 

Agreement over any objections thereto, or the Seller enters into a definitive agreement with 

respect to an alternative bid or the Court enters an order approving such alternative bid. 

 

12. Entire Agreement. This Agreement embodies the entire agreement and understanding between 

Sellers and the Purchaser and supersedes any and all prior agreements and understandings with respect 

to the subject matter hereof. This Agreement may not be amended or in any manner modified unless 

such amendment or modification is in writing and signed by both parties. 
 

13. Benefits and Binding Effect.  All provisions contained in this Agreement or any document referred 

to herein or relating hereto shall inure to the benefit of and shall be binding upon the respective successors 

and assigns of Seller and the Purchaser. 
 

14. Governing Law. This Agreement shall be governed by and construed in accordance with the internal 

laws of the State of Delaware. 
 

15. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be 

deemed an original but all of which together will constitute one and the same instrument, and copies or 

facsimiles of execution signatures shall be equivalent to original signatures. 
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THIS AGREEMENT has been duly executed as of the day and year first above written. 

 

 

SLFAQ LLC. 
 

By:/s/ Joseph Sarachek  

Name: Joseph Sarachek 

Its: President 
 

Address (for regular mail and mail forwarding): 101 Park Avenue, 27th Floor, New York, 

NY. 10178  

 

 
VIPC HOLDINGS LIQUIDATING, INC. 

HIG CINEMA INTERMEDIATE HOLDINGS, INC. 

VIPC II LIQUIDATING, LLC 

VIPC I LIQUIDATING, LLC 

VIPC III LIQUIDATING, LLC 

 
 

By: _ 

Name:  

Its:  
 

Address:  
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EXHIBIT A 

 

Pathe Gaumont $73,971.83 

Picture Show Entertainment LLC 
 

$188,360.31 

Odeon Cinemas1 $298,286.14 

Alamo Drafthouse Cinema $23,175.17 

Phoenix Theatres $28,200.24 

Santa Rosa Entertainment $33,589.82 

TCL GASLAMP $145,916.89 

United Entertainment  $17,354.17 

Zurich Cinemas $3,275.32 

Cinema 6 $31,293.79 

IMC Cinemas $75,542.83 

Rogers Cinemas $2,414.00 

Galway Multiplex Ltd. $29,591.00 

 

 

 

 
 

All state sales tax, workers comp. insurance, and other refunds, due now or in the future. 
 

 

 
1 The portion of the Odeon Cinema receivable that shall constitute a Remnant Asset is subject to the Seller Retained 

Odeon Sharing Amount.  
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