
 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 )  
In re: ) Chapter 11 
 )  
Sustainable Restaurant Holdings, Inc., et al.,1 ) Case No. 20-11087 (___) 
 )  
                           Debtors. ) (Joint Administration Requested) 
 )  

 
DEBTORS’ MOTION FOR ENTRY OF INTERIM  

AND FINAL ORDERS (I) AUTHORIZING DEBTORS TO PAY  
CERTAIN PREPETITION CLAIMS OF TRADE CLAIMANTS,  

PACA/PASA CLAIMANTS, AND OTHER VENDORS, AND  
(II) GRANTING RELATED RELIEF 

 

Sustainable Restaurant Holdings, Inc. and its debtor affiliates, as debtors and debtors in 

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”),2 respectfully 

state the following in support of this motion: 

 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each of the Debtors’ respective federal 

tax identification numbers, are as follows: Sustainable Restaurant Holdings, Inc. (6430); SRG Operations, LLC 
(0486); Quickfish LLC (7391); Bamboo Sushi, LLC (9009); Quickfish Pearl District LLC (9060); Quickfish 
SW Stark, LLC (1879); Quickfish Slabtown LLC (7391); Quickfish Avanti (Bamboo Sushi Avanti, LLC) 
(9009); Bamboo Sushi NE Alberta, LLC (7610); Bamboo Sushi Lake Oswego, LLC (9484); Bamboo Sushi SW 
12th, LLC (7382); Bamboo Sushi Denver Lo-Hi, LLC (4045); Bamboo Sushi NW 23rd, LLC (1361); Bamboo 
Sushi Seattle Cap Hill, LLC (9009); Bamboo Sushi U Village Seattle, LLC (9052); Bamboo Sushi Embarcadero 
SF, LLC (5837); Bamboo Sushi Bishop Ranch, LLC (3763); Bamboo Sushi Kierland Scottsdale, LLC (0483); 
Bamboo Sushi Commissary Kitchen, LLC (2194); Bamboo Sushi Biltmore Phoenix, LLC (9412); Bamboo 
Sushi Valley Fair, LLC (2887); Bamboo Sushi Washington Square, LLC (5066).  The Debtors’ headquarters 
address is: 920 SW 6th Avenue, Suite 1200, Portland, OR 97204 and mailing address is: PO Box 3347, 
Portland, OR 97208. The Debtors operate restaurants under the following names: Bamboo Sushi and Quickfish. 

2  A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this 
motion and the Debtors’ chapter 11 cases, are set forth in greater detail in the Declaration of Matthew Park in 
Support of Debtors’ First Day Motions and Applications (the “First Day Declaration”), filed contemporaneously 
with the Debtors’ voluntary petitions for relief filed under chapter 11 of title 11 of the United States Code, 11 
U.S.C. §§ 101–1532 (the “Bankruptcy Code”), on May 12, 2020 (the Petition Date”).   
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Relief Requested 

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

Exhibit A and Exhibit B (respectively, the “Interim Order” and “Final Order”), (I) authorizing 

the Debtors to pay, in their sole discretion, prepetition claims held by (a) Critical Vendors; (b) 

PACA/PASA Claimants; and  (c) section 503(b)(9) Claimants (collectively, the “Claimants”) in 

the aggregate amount not to exceed $150,000 on an interim basis and $150,000 million on a final 

basis and (II) granting related relief.  In support of this Motion, the Debtors respectfully state as 

follows. 

Jurisdiction 

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

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

Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012.  The Debtors confirm their consent, pursuant to rule 7008 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 9013-1(f) of the 

Local Rules of Bankruptcy Practice and Procedure 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 statutory bases for the relief requested herein are sections 105(a), 363(b), 

503(b)(9), 1107(a), and 1108 of the Bankruptcy Code, Bankruptcy Rules 6003 and 6004, and  

Local Rule  9013-1. 
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Background 

5. Information about the Debtors’ business and the events leading to the 

commencement of these chapter 11 cases can be found in the First Day Declaration, which is 

incorporated herein by reference. 

Preliminary Statement 

6. The Debtors interact with numerous different vendors.  A number of these 

vendors possess claims that are entitled to certain priorities under Bankruptcy Code section 

503(b)(9) or under the PACA or PASA (as defined herein).  A number of these creditors may be 

entitled to possessory liens for a statutory trust or goods in transit to the Debtors.  Additionally, a 

number of these vendors may be vendors that are essential to the Debtors’ operations and cannot 

be replaced.  Furthermore, due to the nature of the Debtors’ business that requires frequent 

deliveries and quick turnover of goods sold, a very significant amount of the creditors affected 

by this Motion will fall into more than one of the foregoing categories.   

7. The Debtors proposed to undergo a stringent analysis, in connection with their 

advisors, to determine which vendors fall into these categories and the extent to which each 

vendor is critical to the ongoing operations of the Debtors’ businesses.  The Debtors proposed to 

undertake a reconciliation of such claims, and in their discretion and in accordance with their 

business judgement, determine which of these claims should be currently satisfied and whether 

or not the payment of such claims should be contingent on the extension of favorable business 

terms.     

I. Critical Vendor Claims. 

8. In the ordinary course of business, the Debtors engage a number of providers for 

certain critical services, inventories, and other supplies the Debtors depend upon to provide top-

quality service to their customers.  Notably, the Debtors’ business model is premised upon 
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sourcing sustainable ingredients and reducing the carbon footprint of their operations.  As a 

result, the Debtors have invested significant time and resources creating relationships with 

suppliers that can meet their stringent demands.  Many of such suppliers are smaller companies 

and many are sole source suppliers.  The Debtors may not be able to replace their sole source 

suppliers.  Furthermore, due to the small size of certain of these vendors, the loss of revenue due 

to the Debtors’ inability to satisfy prepetition claims may imperil the vendors’ business, thus 

further impairing the Debtors’ ability to operate.  These vendors are collectively referred to as 

the “Critical Vendors”.   

9. Interruption of delivery of key items or ingredients could severely disrupt the 

Debtors’ operations and could potentially cause irreparable harm to their businesses, goodwill, 

customer base, and market share.  Such harm would likely far outweigh the cost of payment of 

certain of the prepetition claims held by certain Critical Vendors and accrued in the ordinary 

course of business (collectively, the “Critical Vendor Claims”).  Furthermore, the loss of trade 

terms (whether on account of demands for cash-in-advance, cash-on-delivery, or otherwise) 

negatively impacts the Debtors’ liquidity.  Accordingly, paying prepetition claims of Critical 

Vendors on the terms discussed herein will allow the Debtors to maintain stakeholder value.  

II. PACA/PASA CLAIMS 

10. To ensure that the Debtors continue to receive a constant supply of fresh fruits 

and vegetables postpetition, the Debtors seek authority, but not direction, in their discretion, to 

continue to pay in the ordinary course of business and consistent with their historical practices 

claims arising, or of the type, under the Perishable Agricultural Commodities Act of 1930 

(“PACA”) to those vendors who supply the Debtors with fresh and frozen fruits and vegetables. 
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11. PACA addresses the regulation of the sale of “perishable agricultural 

commodities.” 7 U.S.C. § 499a; see Pacific Int’l Marketing v. A & B Produce, Inc., 462 F.3d 

279, 282 (3d Cir. 2006).  Under PACA, the term “perishable agricultural commodity” is 

generally defined as “fruits and fresh vegetables of every kind and character.” 7 U.S.C. § 

499a(b)(4).  PACA provides various protections to fresh fruit and vegetable sellers, including the 

establishment of a statutory constructive trust (“PACA Trust”) consisting of a purchaser’s entire 

inventory of food or other derivatives of perishable agricultural commodities, the products 

derived therefrom and the proceeds related to any sale of the commodities or products 

(collectively, the “PACA Trust Assets”). See 7 U.S.C. § 499e(c)(2). PACA Trust beneficiaries 

are entitled to receive payment of sale goods ahead of other creditors of the buyer, including 

creditors that have liens or other security interest in the buyers’ interests. Bear Mountain 

Orchards v. Mich-Kim, Inc., 623 F.3d 163, 167 (3d Cir. 2010), Pacific Int’l Marketing, 262 F.3d 

at 283 (“PACA statutory trust grants certain unpaid suppliers and sellers of produce and their 

agents an interest in the PACA trust assets superior to that of a buyer’s perfected, secured 

creditor.”); see also Idahoan Fresh v. Advantage Produce, Inc., 157 F.3d 197, 199 (3d Cir. 

1998).  

12. PACA requires that certain procedural steps be taken by a seller of perishable 

agricultural commodities in order to preserve its rights as a trust beneficiary. Specifically, a 

PACA Vendor must provide written notice (a “PACA Notice”) to the purchaser of such goods 

and its intent to preserve the benefits of the PACA Trust. See Tanimura & Antle, Inc. v Packed 

Fresh Produce, Inc., 222 F.3d 132, 136 (3d Cir. 2000); In re Magic Restaurants Inc., 205 F.3d 

108, 112 (3d Cir. 2000).  Written notice under PACA may be accomplished by either (a) 

including the statutorily mandated language on the face of the vendor’s invoices or (b) providing 
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written notice to the purchaser of the PACA goods within thirty days after the time payment is 

due. Tanimura, 122 F.3d at 136. Beneficiaries of a PACA Trust that adhere to the statutory 

notice requirements are entitled to prompt payment from the PACA Trust Assets ahead of 

secured and unsecured creditors of a debtor’s estate. Pacific Int’l Marketing, 462 F.3d at 283; 

Cavendish Farms v. Ameriserve Food Distrib. (In re Ameriserve Food Distrib.), 2000 WL 

33682392, at * 1 (Bankr. D. Del. June 22, 2000) (“Thus, funds held in trust created pursuant to 

PACA are excluded from the bankruptcy estate and a perfected PACA trust beneficiary is 

entitled to priority payments in full from those trust assets before other creditors, both secured 

and unsecured, receive any payment from those sale proceeds.”) see also In re Long John 

Silver’s Restaurants, 230 B.R. 29, 32 (Bankr. D. Del. 1999).  

13. The Debtors believe that a certain portion of their fresh fruits and vegetables 

purchased from vendors may qualify as “perishable agricultural commodit[ies]” under PACA. 

As a result, insofar as those vendors abide by the notice requirements of PACA and have 

submitted valid PACA Notices to the Debtors, such vendors will be eligible to assert PACA 

Claims granting them priority ahead of all other secured and unsecured creditors in the Debtors’ 

chapter 11 cases.  Accordingly, payment of allowed PACA Claims will not prejudice or affect 

the amount available for distributions to other creditors of the Debtors. As of the Petition Date, 

the Debtors estimate they owe holders of PACA Claims approximately $90,000 in the aggregate 

for PACA goods delivered prior to the Petition Date. 

14. Any PACA Vendor who accepts payment from the Debtors in satisfaction of its 

valid PACA Claim will be deemed to have waived any and all claims of whatever type, kind, or 

priority, against the Debtors, their property, their estates, and any PACA Trust Assets, but only 
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to the extent that payment has been received by such PACA Vendor on account of its PACA 

Claim. 

15. The Debtors believe that most of the PACA Claims relate to transactions where 

goods were received by the Debtors in the twenty-day period prior to the Petition Date, and 

holders of PACA Claims who delivered goods to the Debtors in the ordinary course of business 

are also entitled to an administrative expense claim for the value of those goods under section 

503(b)(9) of the Bankruptcy Code. 

16. The Debtors also regularly purchase meat, poultry, and other similar products 

from vendors (the “PASA Vendors”) that may be eligible to assert claims under the Packers and 

Stockrards Act of 1921 (7 U.S.C. §§181-229b) (“PASA”). Much like PACA, PASA protects 

unpaid sellers of livestock or poultry by imposing a statutory trust (the “PASA Trust”) on a 

buyer’s entire inventory of livestock or poultry, as applicable, and any related proceeds (the 

“PASA Trust Assets”). See 7 U.S.C. §§ 196, 197.  This statutory trust scheme is virtually 

identical to that under PACA. Indeed, “PACA’s trust provision was modeled on that of [PASA]” 

in the first place. In re Magic Rests., Inc., 205 F.3d 108, 115 n.8 (3d Cir. 2000); see also In re 

WL. Bradley Co., 75 B.R. 505, 509 (Bankr. E.D. Pa. 1987) (“The legislative history expressly 

notes that the PACA trust was modeled on the trust amendments to the Packers and Stockyards 

Act . . . .”). 

17. PASA Trust Assets are not property of a debtor’s estate; thus, as with PACA 

Claims, claims based on a PASA statutory trust must be satisfied ahead of the claims of any 

secured creditors holdings liens on a buyer’s inventory or accounts receivable. See Bast v. 

Orange Meat Packing Co. (In re G&L Packing Co.), 20 B.R. 789, 801 (Bankr. N.D. 1982) 

(“Congress intended unpaid cash sellers to satisfy their claims from the packer’s assets 
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(inventoried livestock delivered by the cash seller and accounts receivable and other proceeds 

from the sale of such livestock) before satisfying any (Uniform Commercial Code) Article 9 

perfected security interest in those assets.”); First State Bank of Miami v. Gotham Provision Co. 

(In re Gotham Provision Co.), 669 F.2d 1000, 1010 (5th Cir. 1982) (“Where the packer has 

given a lender a security interest in inventories or receivables that are subject to the [PASA] 

trust, the unpaid cash sellers have priority over those assets and may recover the proceeds of 

those receivables to the extent of the outstanding balance on the cash sales.”). 

18. The Debtors believe that a certain portion of the goods purchased from PASA 

Vendors may qualify for treatment under PASA. As a result, insofar as those PASA Vendors 

abide by the notice requirements of PASA (which are the same as those of PACA), such vendors 

will be eligible to assert PASA Claims granting them priority ahead of all other secured and 

unsecured creditors in these chapter 11 cases. Accordingly, the Debtors submit that payment of 

PASA Claims at this time will not prejudice or affect the amount available for distributions to 

other creditors of the Debtors.  

19. Any PASA Vendor who accepts payment from the Debtors in satisfaction of its 

valid PASA Claim will be deemed to have waived any and all claims of whatever type, kind, or 

priority, against the Debtors, their property, their estates, and any PASA Trust Assets, but only to 

the extent that payment has been received by such PASA Vendor on account of its PASA Claim.  

As of the Petition Date, the Debtors estimate there are $20,000 of PASA Claims outstanding for 

PASA goods delivered prior to the Petition Date. 

20.  To the extent there are such claims, the Debtors believe the PASA Claims relate 

to transactions where goods were received by the Debtors in the twenty-day period prior to the 

Petition date, and holders of PASA claims who delivered goods to the Debtors in the ordinary 
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course of business are also entitled to an administrative expense claim for the value of those 

goods under section 503(b)(9) of the Bankruptcy Code. 

III. Section 503(b)(9) Claims. 

21. In the ordinary course of business, the Debtors have claims on account of goods 

received by the Debtors within 20 days prior to the Petition Date (the “Section 503(b)(9) 

Claims”).  The creditors holding such claims, (collectively, the “Section 503(b)(9) Claimants”) 

may refuse to supply new orders without payment of their prepetition claims.  The Debtors also 

believe certain Section 503(b)(9) Claimants could reduce the Debtors’ existing trade credit—or 

demand payment in cash-on-delivery—further exacerbating the Debtors’ limited liquidity.  The 

Debtors believe that as of the Petition Date, they owe approximately $25,000 on account of 

goods delivered within the 20 days prior to the Petition Date, the value of which may be entitled 

to administrative priority under section 503(b)(9) of the Bankruptcy Code.3  While typically the 

Section 503(b)(9) Claimants would be required to file a motion or wait until a plan has been 

approved to receive payment of their administrative claim, the Debtors believe that given (a) the 

ultimate administrative priority nature of these claims and (b) the vital role that many, if not all, 

of these vendors will likely have in the Debtors’ successful restructuring, it is in the best interest 

of their estates to pay these claims. 

22. The Debtors intend to apply their business judgment and discretion on a 

case-by-case basis with respect to actual 503(b)(9) claims paid under the requested authority.  In 

particular, in analyzing whether payments should be issued to any individual Section 

503(b)(9) Claimant, the Debtors will focus on prioritizing the claims of Section 

 
3 The Debtors do not concede that any claims described in this Motion are conclusively entitled to administrative 

priority under section 503(b)(9) of the Bankruptcy Code, and the Debtors expressly reserve the right to contest 
the extent or validity of all such claims. 
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503(b)(9) Claimants that (a) provide unique and specialized goods that are otherwise not readily 

available; (b) provide goods that the Debtors are unable to procure without incurring significant 

migration costs, operational delays, or compromising quality; (c) do not have long-term written 

supply contracts such that the vendor could be compelled to continue providing goods or services 

in a timely and cost-efficient manner without unduly disrupting the Debtors’ operations 

postpetition; or (d) provide goods that are impossible to replace. 

23. By this Motion, the Debtors seek authority to pay, in their sole discretion and 

based on their business judgment, subject to the terms set forth herein, the Section 503(b)(9) 

Claimants on account of their prepetition claims.  The Debtors do not seek to accelerate or 

modify existing payment terms with respect to the Section 503(b)(9) Claims.   

Basis for Relief 

I. The Court Should Authorize the Payment of Critical Vendor Claims. 

24. Courts have recognized that it is appropriate to authorize the payment of 

prepetition obligations, including payments to critical vendors, where necessary, to protect and 

preserve the estate.  See, e.g., Czyzewski v. Jevic Holding Corp., 137 S. Ct. 973, 985 (2017) 

(noting that courts “have approved . . . ‘critical vendor’ orders that allow payment of essential 

suppliers’ prepetition invoices”); see also In re Just for Feet, Inc., 242 B.R. 821, 826 (D. Del. 

1999) (finding that payment of prepetition claims to certain trade vendors was “essential to the 

survival of the debtor during the chapter 11 reorganization”); In re Ionosphere Clubs, Inc., 98 

B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (“The ability of a bankruptcy court to authorize the 

payment of pre-petition debt when such payment is needed to facilitate the rehabilitation of the 

debtor is not a novel concept.”); 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 
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acknowledge that several legal theories rooted in sections 105(a) and 363(b) of the Bankruptcy 

Code support the payment of prepetition claims as provided herein. 

25. Pursuant to section 363(b) of the Bankruptcy Code, payment of prepetition 

obligations may be authorized where a sound business purpose exists for doing so.  

See Ionosphere Clubs, 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to 

authorize a debtor to honor prepetition claims where supported by an appropriate business 

justification).  Indeed, courts have 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, 

L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002). 

26. In addition, the Court may authorize payment of prepetition claims in appropriate 

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

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.”  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 In re Just for Feet, 242 B.R. at 825.  Specifically, the Court may use its 

power under section 105(a) of the Bankruptcy Code to authorize payment of prepetition 

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

necessity”).  In re Ionosphere Clubs, 98 B.R. at 176. 

27. Indeed, the United States Court of Appeals for the Third Circuit recognized the 

“necessity of payment” doctrine in In re Lehigh & New Eng. Ry. Co., 657 F.2d 570, 581 

(3d Cir. 1981).  The Third Circuit held that a court could authorize the payment of prepetition 

claims if such payment was essential to the continued operation of the debtor.  Id. (stating courts 

may authorize payment of prepetition claims when there “is the possibility that the creditor will 
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employ an immediate economic sanction, failing such payment”); see also In re Penn Cent. 

Transp. Co., 467 F.2d 100, 102 n.1 (3d Cir. 1972) (holding that the necessity of payment 

doctrine permits “immediate payment of claims of creditors where those creditors will not supply 

services or material essential to the conduct of the business until their pre-reorganization claims 

have been paid”); In re Just for Feet, 242 B.R. at 824–25 (noting that, in the Third Circuit, 

debtors may pay prepetition claims that are essential to continued operation of business); In re 

Columbia Gas Sys., Inc., 171 B.R. 189, 191–92 (Bankr. D. Del. 1994) (same). 

28. The relief requested herein is appropriate and warranted under the circumstances.  

The authority to pay certain Critical Vendor Claims will maintain the integrity of the Debtors’ 

operations and allow the Debtors to efficiently administer these chapter 11 cases.  

A. Ample Authority Exists to Support the Payment of Critical Vendor Claims.  

29. The Debtors depend on the supply of goods and the provision of services by the 

Critical Vendors to sustain their operations.  Ensuring these Vendors continue to supply and 

serve is therefore vital to the success of these chapter 11 cases and the ability of the Debtors to 

remain a going-concern.  

The relief requested herein is well within the range of customary relief approved in this 

district.  Courts routinely authorize payment of prepetition claims for critical vendors vendors in 

similar or greater amounts to that requested here.  See, e.g., In re ATD Corp., No. 18-12221 

(KJC) (Bankr. D. Del. Oct. 24, 2018) (authorizing payment of critical vendor claims); In re GST 

AutoLeather, Inc., No. 17-12100 (LSS) (Bankr. D. Del. Nov. 13, 2017) (authorizing payment of 

$6.0 million in critical vendor claims); In re TK Holdings Inc., No. 17-11375 (BLS) (Bankr. D. 

Del. Aug. 9, 2017) (authorizing payment of critical vendors). 
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II. The Court May Authorize the Payment of Claims Entitled to Administrative 
Expense Priority Pursuant to Section 503(b)(9) of the Bankruptcy Code 

30. Section 503(b)(9) provides administrative priority for the “value of any goods 

received by the debtor within 20 days before the date of commencement of a case under this title 

in which goods have been sold to the debtor in the ordinary course of such debtor’s business.”  

These claims must be paid in full for the Debtors to confirm a chapter 11 plan.  

See 11 U.S.C. § 1129(a)(9)(A).  Consequently, payment now only provides such parties with 

what they would be entitled to receive under a chapter 11 plan.  Conversely, all creditors will 

benefit from the seamless transition of the Debtors’ operations into bankruptcy. 

31. The Bankruptcy Code does not prohibit a debtor from paying such claims prior to 

confirmation.  As administrative claims incurred in the ordinary course of business, the Debtors 

believe they may pay such claims in accordance with their business judgment pursuant to section 

363(c)(1) of the Bankruptcy Code.  See, e.g., In re Dura Auto. Sys. Inc., No. 06-11202 (KJC) 

(Bankr. D. Del. Oct. 31, 2006) Hr’g Tr. 49:21-23 (“I think arguably the [D]ebtor could pay its 

503(b)(9) claimants without court approval.”).  The timing of such payments also lies squarely 

within the Court’s discretion.  See In re Global Home Prods., LLC, No. 06 10340 (KG), 2006 

WL 3791955, at *3 (Bankr. D. Del. Dec. 21, 2006) (agreeing with parties that “the timing of the 

payment of that administrative expense claim is left to the discretion of the Court”).  Moreover, 

courts have authorized payment of section 503(b)(9) claims at the beginning of chapter 11 cases 

if the debtor has both the ability and the need to pay them at that time.  See, e.g., In re Great Atl. 

& Pac. Tea Co., No. 10-24549 (RDD) (Bankr. S.D.N.Y. Dec. 14, 2010 (interim order), Jan. 12, 

2011 (final order) (approving payment of claims under section 503(b)(9) as part of “first day” 

relief); see also In re Circuit City Stores, Inc., No. 08-35653 (KRH) (E.D. Va. Nov. 12, 2008) 
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(granting similar relief by authorizing the debtors to pay certain prepetition shipping and delivery 

charges and related possessory liens). 

32. The Debtors’ ongoing ability to obtain goods as provided herein is key to their 

survival and necessary to preserve the value of their estates.  Absent payment of the Section 

503(b)(9) Claims—which merely accelerates the timing of payment and not the ultimate 

treatment of such claims—the Debtors could be denied access to the goods necessary to maintain 

the Debtors’ business operations.   

33. In addition, courts in this district and others have regularly authorized the 

payment of claims arising under section 503(b)(9) of the Bankruptcy Code in the ordinary course 

of business.  See, e.g., In re ATD Corp., No. 18-12221 (KJC) (Bankr. De. Del. Oct. 24, 2018); In 

re GST Autoleather, Inc., No. 17-12100 (LSS) (Bankr. D. Del. Nov. 13, 2017); In re Emerald 

Oil, Inc., No. 16-10704 (KG) (Bankr. D. Del. April 19, 2016); In re Horsehead Holding Corp., 

No. 16-10287 (CSS) (Bankr. D. Del. Feb. 3, 2016) (same); In re Magnum Hunter Res. Corp., 

No. 15-12533 (KG) (Bankr. D. Del. Jan. 11, 2016) (same); In re Samson Res. Corp., No. 15-

11934 (CSS) (Bankr. D. Del. Dec. 9, 2015) (same).4   

III. The Court Should Authorize Payment of PACA and PASA Claims. 

34. The prompt and full payment of allowed PACA Claims and PASA Claims should 

be authorized by this Court.  As described above, assets governed by PACA do not constitute 

property of the Debtors’ estates. Ameriserve, 2000 WL 33682393, at * 2. Similarly, assets 

governed by PASA do not constitute property of the Debtors’ estates. As a result, the distribution 

of assets to the holders of PACA Claims and PASA Claims fall outside the priority scheme set 

forth in the Bankruptcy Code, and such holders are entitled to payment from the PACA Trust 

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

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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ahead of the Debtors’ other creditors. See, e.g., In re Magic Rests., Inc., 205 F.3d 108, 110 (3d 

Cir. 2000); Consumers Produce Co. v. Volante Wholesale Produce, Inc., 16 F.3d 1374, 1377- 78 

(3d Cir. 1994). 

 
35. Delays in satisfying amounts owed to PACA Vendors and PASA Vendors could 

adversely affect the Debtors’ ability to obtain the necessary fruits and vegetables required to 

produce the Debtors’ products. Failing to pay allowed PACA Claims and PASA Claims in the 

ordinary course of business could subject the Debtors to numerous claims and contested 

proceedings by PACA Vendors and PASA Vendors for relief from the automatic stay and/or 

injunctive relief, which would result in the unnecessary expenditure of time, effort, and money 

by the Debtors. 

36. Lastly, in certain circumstances, officers or directors of a corporate entity who are 

in a position to control trust assets but breach the fiduciary duty to preserve those assets may be 

held personally liable under PACA. See Bear Mountain Orchards v Mich-Kim, Inc., 623 F.3d 

163, 172 (3d Cir. 2010) (court must “1) determine whether an individual holds a position that 

suggests a possible fiduciary duty to preserve the PACA trust assets (e.g., officer, director, 

and/or controlling shareholder) and 2) assess whether that individual’s involvement with the 

corporation establishes that she was actually able to control the PACA trust assets at issue.”); 

Weis-Buy Services, Inc., 411 F.3d 415, 421 (3d Cir. 2005); see also Golman Hayden Co., Inc. v. 

Fresh Source Produce, Inc., 217 F.3d 348, 350 (5th Cir. 2000) (court will inquire (a) whether the 

individual’s involvement with the corporation was sufficient to establish legal responsibility and 

(b) whether the individual, in failing to exercise any appreciable oversight of the corporation’s 

management, breached a fiduciary duty owed to the PACA creditors, to determine personal 

liability). Thus, to the extent that any valid obligations arising under PACA remain unsatisfied 
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by the Debtors, the Debtors’ officers and directors may be subject to lawsuits during the 

pendency of these chapter 11 cases regardless of the validity of such action. Any such lawsuit 

would distract the Debtors and their officers and directors in the administration of these chapter 

11 cases. 

37. Courts in this district have granted similar relief with respect to the treatment of 

PACA Claims and PASA Claims in other chapter 11 cases to the relief being requested herein. 

See, e.g., RM Holdco LLC, et al., Case No. 18-11795 (Bankr. D. Del. Sept. 5, 2018); In re 

Roadhouse Holdings Inc., et al., No. 16-11819 (Bankr. D. Del. Aug. 8, 2016); In re F&H 

Acquisition Corp., No. 13-13220 (Bankr. D. Del. Dec. 17, 2013); In re Global Aviation 

Holdings, No. 13-12945 (Bankr. D. Del. Dec. 9, 2013); In re Fresh & Easy Neighborhood 

Market, No. 13-12567 (Bankr. D. Del. Oct. 1, 2013); In re Back Yard Burgers, No. 12-12882 

(Bankr. D. Del. Nov. 8, 2012); In re CB Holding Corp., No. 10-13683 (Bankr. D Del. Jan. 11 

2011); In re VI Acquisition Corp., No. 08-10623 (Bankr. D. Del. Apr. 4, 2008); In re Buffets 

Holdings, Inc., No. 08-10141 (Bankr. D. Del. Feb. 13, 2008). 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

38. 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, through and subject to the terms of the debtor-in-possession financing, and 

anticipated access to cash collateral.  Under the Debtors’ existing cash management system, the 

Debtors have made arrangements to readily identify checks or wire transfer requests relating to 

the Claims referenced herein, as applicable.  Accordingly, the Debtors believe that checks or 

wire transfer requests that are not related to authorized payments will not be honored 

inadvertently.  Therefore, the Debtors respectfully request that the Court authorize all applicable 
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financial institutions, when requested by the Debtors, to receive, process, honor, and pay any and 

all checks or wire transfer requests in respect of the relief requested in this motion. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

39. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days 

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

harm.” Fed. R. Bankr. P. 6003.  For the reasons discussed above, authorizing the Debtors to pay 

Trade Claims up to their respective caps and granting the other relief requested herein is integral 

to the Debtors’ ability to transition their operations into these chapter 11 cases smoothly.  Failure 

to receive such authorization and other relief during the first 21 days of these chapter 11 cases 

would severely disrupt the Debtors’ operations at this critical juncture.  For the reasons discussed 

herein, the relief requested is necessary in order for the Debtors to operate their business in the 

ordinary course, preserve the going concern 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 harm” standard of Bankruptcy Rule 6003 to 

support granting the relief requested herein. 

Reservation of Rights 

40. Nothing contained in this motion or any actions taken by the Debtors pursuant to 

relief granted in the Interim Order and Final Order is intended or should be construed as:  (a) an 

admission as to the validity, priority, or amount of any particular claim against a Debtor entity; 

(b) a waiver of the Debtors’ or any other party-in-interest’s rights to dispute any particular claim 

on any grounds; (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 any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code; (f) a waiver or limitation of the Debtors’ or any other party-in-interest’s rights 
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under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors or 

any other party-in-interest that any liens (contractual, common law, statutory, or otherwise) 

satisfied pursuant to this motion are valid and the Debtors and all other parties-in-interest 

expressly reserve their rights to contest the extent, validity, or perfection, or to seek avoidance of 

all such liens.  If the Court grants the relief sought herein, any payment made pursuant to the 

Court’s order is not intended and should not be construed as an admission as to the validity, 

priority, or amount of any particular claim or a waiver of the Debtors’ or any other party-in-

interest’s rights to subsequently dispute such claim. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

41. 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 the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Notice 

42. The Debtors will provide notice of this motion to:  (a) the Office of the U.S. 

Trustee for the District of Delaware; (b) the holders of the 30 largest unsecured claims against 

the Debtors on a consolidated basis; (c) all parties asserting liens against the Debtors’ assets; (d) 

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

Service; (f) the United States Securities and Exchange Commission; (g) the state attorneys 

general for all states in which the Debtors conduct business or have conducted business; and (h) 

any party that requests service pursuant to Bankruptcy Rule 2002.  As the Motion is seeking 

“first day” relief, within two business days after the hearing on the Motion, the Debtors will 

serve copies of the Motion and any order entered respecting the Motion as required by Del. 
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Bankr. LR 9013-1(m)(iv).  The Debtors submit that, in light of the nature of the relief requested, 

no other or further notice need be given. 

No Prior Request 

43. No prior request for the relief sought in this motion has been made to this or any 

other court. 

[Remainder of the page intentionally left blank]
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, (a) granting 

the relief requested herein and (b) granting such other relief as is just and proper. 

Dated: May 12, 2020 
Wilmington, Delaware 

 /s/ Domenic E. Pacitti 
KLEHR HARRISON HARVEY BRANZBURG LLP 
Domenic E. Pacitti (DE Bar No. 3989) 
Michael W. Yurkewicz (DE Bar No. 4165) 
Sally E. Veghte (DE Bar No. 4762) 
919 N. Market Street, Suite 1000 
Wilmington, DE 19801 
Telephone: (302) 426-1189 
Facsimile: (302) 426-9193 
 
-and- 
 
KLEHR HARRISON HARVEY BRANZBURG LLP 
Morton R. Branzburg (pro hac vice admission pending) 
1835 Market Street, 14th Floor 
Philadelphia, PA 19103 
Telephone: (215) 569-2700 
Facsimile: (215) 568-6603 
 
Proposed Attorneys for the Debtors  
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EXHIBIT A 

Proposed Interim Order
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
Sustainable Restaurant Holdings, Inc., et al.,1 ) Case No. 20-11087 (___) 
 )  
                          Debtors. ) (Joint Administration Requested) 
 ) 

) 
 
Related to Docket No. ___ 

 
INTERIM ORDER (I) AUTHORIZING (A) DEBTORS TO  
PAY CERTAIN PREPETITION CLAIMS OF TRADE  

CLAIMANTS PACA/PASA CLAIMANTS, AND OTHER  
VENDORS  AND (II) 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”)  

(I) authorizing the Debtors to pay, in their sole discretion, (a) Critical Vendors Claims; 

(b) PACA and PASA Claims; and (c) Section 503(b)(9) Claims; and (II) scheduling a final 

hearing to consider approval of the Motion on a final basis, and (III) granting related relief, all as 

more fully set forth in the Motion; and upon the First Day Declaration; and this Court having 

 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each of the Debtors’ respective federal 

tax identification numbers, are as follows: Sustainable Restaurant Holdings, Inc. (6430); SRG Operations, LLC 
(0486); Quickfish LLC (7391); Bamboo Sushi, LLC (9009); Quickfish Pearl District LLC (9060); Quickfish 
SW Stark, LLC (1879); Quickfish Slabtown LLC (7391); Quickfish Avanti (Bamboo Sushi Avanti, LLC) 
(9009); Bamboo Sushi NE Alberta, LLC (7610); Bamboo Sushi Lake Oswego, LLC (9484); Bamboo Sushi SW 
12th, LLC (7382); Bamboo Sushi Denver Lo-Hi, LLC (4045); Bamboo Sushi NW 23rd, LLC (1361); Bamboo 
Sushi Seattle Cap Hill, LLC (9009); Bamboo Sushi U Village Seattle, LLC (9052); Bamboo Sushi Embarcadero 
SF, LLC (5837); Bamboo Sushi Bishop Ranch, LLC (3763); Bamboo Sushi Kierland Scottsdale, LLC (0483); 
Bamboo Sushi Commissary Kitchen, LLC (2194); Bamboo Sushi Biltmore Phoenix, LLC (9412); Bamboo 
Sushi Valley Fair, LLC (2887); Bamboo Sushi Washington Square, LLC (5066).  The Debtors’ headquarters 
address is: 920 SW 6th Avenue, Suite 1200, Portland, OR 97204 and mailing address is: PO Box 3347, 
Portland, OR 97208. The Debtors operate restaurants under the following names: Bamboo Sushi and Quickfish. 

2  Capitalized terms used but not defined herein have the meanings given to such terms in the Motion. 
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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’ 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 as set forth herein. 

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

[_________], 2020, at [____], 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:  (a) the Debtors, Sustainable Restaurant Holdings, 

Inc., P.O. Box 3347, Portland, OR 97208, Attn: Matthew Park ; (b) proposed counsel to the 

Debtors, Klehr Harrison Harvey Branzburg LLP, 919 North Market Street, Suite 1000, 

Wilmington, Delaware 19801, Attn: Domenic E. Pacitti (dpacitti@klehr.com) and Michael W. 

Yurkewicz (myurkewicz@klehr.com); (c) counsel to the DIP Agent, Kirkland & Ellis LLP, 601 
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Lexington Avenue, New York, NY 10022, Attn: Seven N. Serajeddini, P.C. 

(steven.serajeddini@kirkland.com) and 300 North Lasalle, Chicago, IL 60654, Attn: Kevin 

McClelland (kevin.mcclelland@kirkland.com); (d) counsel to any statutory committee/Standing 

Trustee appointed in these cases; and (e) Office of The United States Trustee, 844 King Street, 

Suite 2207, LockBox 35, Wilmington, Delaware 19801, Attn: David Villagrana 

(David.villagrana2@usdoj.gov).  In the event no objections to entry of a final order on the 

Motion are timely received, this Court may enter such final order without need for the Final 

Hearing. 

3. The Debtors are authorized, but not directed, in their sole discretion, to pay the 

Critical Vendor Claims, PACA Claims, PASA Claims, and Section 503(b)(9) Claims; provided 

that such payments shall not exceed $150,000 in the aggregate pending entry of the final order.  

4. Except as otherwise provided herein, nothing in this Order impairs the rights of 

holders of PACA or PASA Claims to enforce their rights under PACA or PASA consistent with 

applicable law, or to seek redress from this Court with respect to their rights under PACA or 

PASA.   

5. Nothing herein shall impair or prejudice the Debtors’ ability to contest, in their 

sole discretion, the extent, perfection, priority, validity, or amounts of any claims held by any 

Claimant.  The Debtors do not concede that any liens (whether contractual, possessory, common 

law, statutory, or otherwise) or claims satisfied pursuant to this Interim Order are valid, and the 

Debtors expressly reserve all rights to contest the extent, validity or perfection or seek the 

avoidance of all such liens or the priority of such claims. 

6. Notwithstanding the relief granted in this Interim Order and any actions taken 

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

Debtors’ or any other party-in-interest’s right to dispute any particular claim on any grounds; 

(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 Interim Order or the Motion; (e) a request 

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

Bankruptcy Code; (f) a waiver or limitation 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 or 

any other party-in-interest that any liens (contractual, common law, statutory, or otherwise) 

satisfied pursuant to this Interim Order are valid and the Debtors and all other parties-in-interest 

expressly reserve their rights to contest the extent, validity, or perfection or to seek avoidance of 

all such liens. Any payment made pursuant to this Interim Order should not be construed as an 

admission as to the validity, priority, or amount of any particular claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

7. 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 without any duty of further inquiry and without liability for following the Debtors’ 

instructions.   

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 any Claims referenced herein.  

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

10. 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. 

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

Interim Order are immediately effective and enforceable upon its entry. 

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

granted in this Interim Order in accordance with the Motion. 

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

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

Proposed Final Order
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
Sustainable Restaurant Holdings, Inc., et al.,1 ) Case No. 20-11087 (___) 
 )  
                          Debtors. ) (Joint Administration Requested) 
 ) 

) 
 
Related to Docket No. ___ 

 
FINAL ORDER (I) AUTHORIZING (A) DEBTORS TO  

PAY CERTAIN PREPETITION CLAIMS OF TRADE  
CLAIMANTS PACA/PASA CLAIMANTS, AND  

OTHER VENDORS, AND  (II) 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”)  

(I) authorizing the Debtors to pay, in their sole discretion, (a) Critical Vendor Claims; (b) PACA 

and PASA Claims; and (c) Section 503(b)(9) Claims; and (II) scheduling a final hearing to 

consider approval of the Motion on a final basis, and (III) 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, 

 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each of the Debtors’ respective federal 

tax identification numbers, are as follows: Sustainable Restaurant Holdings, Inc. (6430); SRG Operations, LLC 
(0486); Quickfish LLC (7391); Bamboo Sushi, LLC (9009); Quickfish Pearl District LLC (9060); Quickfish 
SW Stark, LLC (1879); Quickfish Slabtown LLC (7391); Quickfish Avanti (Bamboo Sushi Avanti, LLC) 
(9009); Bamboo Sushi NE Alberta, LLC (7610); Bamboo Sushi Lake Oswego, LLC (9484); Bamboo Sushi SW 
12th, LLC (7382); Bamboo Sushi Denver Lo-Hi, LLC (4045); Bamboo Sushi NW 23rd, LLC (1361); Bamboo 
Sushi Seattle Cap Hill, LLC (9009); Bamboo Sushi U Village Seattle, LLC (9052); Bamboo Sushi Embarcadero 
SF, LLC (5837); Bamboo Sushi Bishop Ranch, LLC (3763); Bamboo Sushi Kierland Scottsdale, LLC (0483); 
Bamboo Sushi Commissary Kitchen, LLC (2194); Bamboo Sushi Biltmore Phoenix, LLC (9412); Bamboo 
Sushi Valley Fair, LLC (2887); Bamboo Sushi Washington Square, LLC (5066).  The Debtors’ headquarters 
address is: 920 SW 6th Avenue, Suite 1200, Portland, OR 97204 and mailing address is: PO Box 3347, 
Portland, OR 97208. The Debtors operate restaurants under the following names: Bamboo Sushi and Quickfish. 

2  Capitalized terms used but not defined herein have the meanings given to such terms in the Motion. 
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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’ 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 as set forth herein. 

2. The Debtors are authorized, but not directed, in their sole discretion, to pay the 

Critical Vendor Claims, PACA Claims, PASA Claims, and Section 503(b)(9) Claims; provided 

that such payments shall not exceed $150,000 in the aggregate.  

3. Except as otherwise provided herein, nothing in this Order impairs the rights of 

holders of PACA or PASA Claims to enforce their rights under PACA or PASA consistent with 

applicable law, or to seek redress from this Court with respect to their rights under PACA or 

PASA.   

4. Nothing herein shall impair or prejudice the Debtors’ ability to contest, in their 

sole discretion, the extent, perfection, priority, validity, or amounts of any claims held by any 

Claimant.  The Debtors do not concede that any liens (whether contractual, possessory, common 
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law, statutory, or otherwise) or claims satisfied pursuant to this  Order are valid, and the Debtors 

expressly reserve all rights to contest the extent, validity or perfection or seek the avoidance of 

all such liens or the priority of such claims. 

5. Notwithstanding the relief granted in this Final Order and any actions taken 

pursuant to such relief, nothing in this  Order shall be deemed:  (a) an admission as to the 

validity, priority, or amount of any particular claim against a Debtor entity; (b) a waiver of the 

Debtors’ or any other party-in-interest’s right to dispute any particular claim on any grounds; 

(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  Order or the Motion; (e) a request or 

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

Bankruptcy Code; (f) a waiver or limitation 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 or 

any other party-in-interest that any liens (contractual, common law, statutory, or otherwise) 

satisfied pursuant to this  Order are valid and the Debtors and all other parties-in-interest 

expressly reserve their rights to contest the extent, validity, or perfection or to seek avoidance of 

all such liens. Any payment made pursuant to this Final Order should not be construed as an 

admission as to the validity, priority, or amount of any particular claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

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  
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Order without any duty of further inquiry and without liability for following the Debtors’ 

instructions.   

7. 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 any Claims referenced herein.  

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  

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 
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