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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

VILLAGE ROADSHOW ENTERTAINMENT 
GROUP USA INC., et al.,1 

Debtors. 

)  
) Chapter 11 
)  
) Case No. 25-10475 
) 
) (Joint Administration Requested) 
)  
)  

DEBTORS’ MOTION FOR ENTRY OF  
INTERIM AND FINAL ORDERS (I) AUTHORIZING THE  

PAYMENT OF CERTAIN PREPETITION TAXES AND FEES  
AND RELATED OBLIGATIONS, (II) AUTHORIZING BANKS  

TO HONOR AND PROCESS CHECK AND ELECTRONIC TRANSFER  
REQUESTS RELATED THERETO, AND (III) GRANTING RELATED RELIEF 

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

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

RELIEF REQUESTED 

1. By this Motion, the Debtors respectfully request the entry of interim and final

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

the “Interim Order” and the “Final Order”): (a) authorizing, but not directing, the Debtors to remit 

and pay (or use tax credits to offset) Taxes and Fees (as defined herein) in the ordinary course of 

business that are payable or become payable during these chapter 11 cases (including any 

obligations subsequently determined upon audit or otherwise to be owed for periods prior to the 

1    The last four digits of Village Roadshow Entertainment Group USA Inc.’s federal tax identification number are 
0343.  The mailing address for Village Roadshow Entertainment Group USA Inc. is 750 N. San Vicente Blvd., 
Suite 800 West, West Hollywood, CA 90069.  Due to the large number of debtors in these cases, which are being 
jointly administered for procedural purposes only, a complete list of the Debtors and the last four digits of their 
federal tax identification is not provided herein.  A complete list of such information may be obtained on the 
website of the Debtors’ claims and noticing agent at https://www.veritaglobal.net/vreg. 

2   Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the First Day 
Declaration (as defined herein). 
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Petition Date); (b) authorizing the Debtors’ banks and other financial institutions (collectively, the 

“Banks”) to honor and process check and electronic transfer requests related to the foregoing, and 

(c) granting related relief.  In addition, the Debtors request that the Court schedule a final hearing

within approximately twenty-five days of the commencement of these chapter 11 cases to consider 

approval of this Motion on a final basis. 

JURISDICTION AND VENUE 

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

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

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

February 29, 2012.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2), 

and the Debtors confirm their consent, pursuant to 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),

507(a)(8), and 541, 1107(a), and 1108 of title 11 of the United States Code (the “Bankruptcy 

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

Rules”), and Local Rule 9013-1(m). 
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BACKGROUND 

5. On March 17, 2025 (the “Petition Date”), each of the Debtors filed a voluntary

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are managing their 

properties and operating their businesses as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  No request for the appointment of a trustee or examiner has been 

made in these chapter 11 cases, and no official committees have been appointed or designated.   

6. Additional information regarding the Debtors, their business, capital structure, and

the circumstances leading to the commencement of these chapter 11 cases is set forth in the 

Declaration of Keith Maib in Support of First Day Relief filed contemporaneously herewith 

(the “First Day Declaration”), which is fully incorporated herein by reference. 

TAXES AND FEES 

7. In the ordinary course of business, the Debtors collect, incur, and remit a variety of

sales taxes, use taxes, personal property taxes, franchise taxes, fees for business licenses and 

permits, and various other governmental taxes, fees, and assessments (each, a “Tax” or a “Fee,” 

and collectively, the “Taxes and Fees”).3  The Debtors pay or remit, as applicable, the Taxes and 

Fees to various governmental authorities (each, an “Authority” and, collectively, the 

“Authorities”) on a periodic basis (monthly, quarterly, semi-annually, or annually) depending on 

the nature and incurrence of a particular Tax or Fee and as required by applicable laws and 

regulations.  The Debtors generally, but not exclusively, pay and remit Taxes and Fees through 

electronic transfers that are processed through their banks and other financial institutions or service 

3   In addition to the Taxes and Fees discussed herein, the Debtors are required by applicable law to withhold and 
pay certain amounts related to employee payroll (collectively, the “Payroll Taxes”).  Any relief requested with 
respect to the Payroll Taxes is requested in the Debtors’ Motion for Entry of Interim and Final Orders (I) 
Authorizing the Debtors to (A) Pay Prepetition Wages, Salaries, Other Compensation, and Reimbursable 
Expenses and (B) Continue Employee Benefits Programs; and (II) Granting Related Relief filed 
contemporaneously herewith. 
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providers.  From time to time, the Debtors may also receive tax credits for overpayments or refunds 

with respect to Taxes and Fees.  The Debtors generally use these credits in the ordinary course of 

business to offset against future Taxes and Fees or cause the amount of such credits to be refunded 

to the Debtors. 

8. Additionally, the Debtors are subject to, and may become subject to further, routine

audit investigations on account of tax returns and/or tax obligations (“Audits”) during these chapter 

11 cases, including as a result of any voluntary disclosure agreements or similar procedural 

mechanisms (if applicable).  Audits may result in additional prepetition Taxes and Fees being 

assessed against the Debtors (such additional Taxes and Fees, “Assessments”).4  Critically, in 

certain of the jurisdictions where the Debtors operate, the Debtors must be able to accept a 

proposed resolution of an Audit and make a payment with respect to such resolution in a timely 

manner.  The Debtors seek authority to pay or remit tax obligations on account of any Assessments 

as they arise in the ordinary course of the Debtors’ business, including as a result of any resolutions 

of issues addressed in an Audit. 

9. The Debtors seek authority to pay and remit all prepetition and postpetition

obligations on account of Taxes and Fees, including:  (a) Taxes and Fees that accrue or are incurred 

postpetition; (b) Taxes and Fees that have accrued or were incurred prepetition but were not paid 

prepetition, or were paid in an amount less than actually owed; (c) payments made by the Debtors 

prepetition that were lost or otherwise not received in full by any of the Authorities; and (d) Taxes 

and Fees incurred for prepetition periods that become due and payable after the commencement of 

4   Nothing in this Motion, or any related order, constitutes or should be construed as an admission of liability by the 
Debtors with respect to any Audit or Assessment.  The Debtors expressly reserve all rights with respect to any 
Audit and the right to contest any Assessments claimed to be due as a result of any Audit. 
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these chapter 11 cases, including as a result of Audits.  In addition, for the avoidance of doubt, the 

Debtors seek authority to pay Taxes and Fees for so-called “straddle” periods.5 

10. The Debtors estimate that approximately $16,700 in Taxes and Fees is outstanding

as of the Petition Date, approximately $2,700 of which will be owed during the first twenty-five 

days of these chapter 11 cases.  These amounts are summarized below: 

Taxes and Fees Interim Amount Final Amount6 

GST and FBT $2,700 $2,700 

Income Taxes $0 $0 

Personal Property Taxes $0 $14,000 

Franchise Taxes and Fees $0 $0 

Business Licenses, Registration, and 
Other Fees 

$0 $0 

Total: $2,700 $16,700 

11. Any failure by the Debtors to pay the Taxes and Fees could materially disrupt the

Debtors’ business operations in several ways, including (but not limited to): (a) the Authorities 

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

these chapter 11 cases; (b) the Authorities may attempt to suspend the Debtors’ operations, file 

liens, seek to lift the automatic stay, and/or pursue other remedies that will harm the Debtors’ 

estates; and (c) in certain instances, certain of the Debtors’ directors and officers could be subject 

to claims of personal liability, which would likely distract those key individuals from their duties 

related to the Debtors’ chapter 11 cases.  Taxes and Fees not paid on the due date as required by 

5   The Debtors reserve their rights with respect to the proper characterization of any “straddle” Taxes and Fees and 
to seek reimbursement of any portion of any payment made that ultimately is not entitled to administrative or 
priority treatment. 

6   For the avoidance of doubt, the dollar amounts listed in the Final Amount column are inclusive of the dollar 
amounts listed in the Interim Amount column. 
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law may result in fines and penalties, the accrual of interest, or both.  In addition, nonpayment of 

the Taxes and Fees may give rise to priority claims under section 507(a)(8) of the Bankruptcy 

Code.  The Debtors also collect and hold certain outstanding tax liabilities in trust for the benefit 

of the applicable Authorities, and these funds may not constitute property of the Debtors’ estates. 

Risking any of these negative outcomes is unnecessary.  Accordingly, the Debtors seek authority 

to pay the Taxes and Fees and Assessments as they become due in the ordinary course of business. 

I. GST and FBT

12. The Debtors pay taxes to certain Authorities in Australia related to the purchase

and use of goods and services in Australia (“GST”).  Each month, the Authorities in Australia 

lodge a “business activity statement” whereby the GST paid the prior month is refunded. 

Additionally, the Debtors pay fringe benefits taxes (“FBT”) on a quarterly basis to certain 

Authorities in Australia related to benefits provided to Australian employees.  As of the Petition 

Date, the Debtors estimate they have incurred approximately $2,270 in Sales and Use Taxes that 

have not been remitted to the relevant Authorities, approximately all of which is currently or will 

become payable during the approximate 30-day period after the Petition Date (the “Interim 

Period”). 

II. Income Taxes

13. The Debtors pay income, corporate minimum, or similar taxes (the “Income

Taxes”) to certain Authorities in various jurisdictions in which the Debtors operate.  The Debtors 

generally remit Income Taxes to relevant Authorities in accordance with the statutory requirements 

of each applicable jurisdiction.  As of the Petition Date, the Debtors believe that they are paid 

current on account of all Income Taxes.  Out of an abundance of caution, the Debtors seek authority 

to pay all outstanding prepetition amounts on account of accrued Income Taxes that have not been 

remitted to the relevant Authorities. 
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III. Personal Property Taxes

14. The Debtors remit personal property taxes (the “Personal Property Taxes”) directly

to Authorities in connection with their recently vacated Los Angeles office location as well as 

personal property that the Debtors use in the operation of their business.  The Debtors generally 

remit real property and commercial rent taxes on an annual basis.  As of the Petition Date, the 

Debtors estimate they have incurred approximately $14,000 in Personal Property Taxes that have 

not been remitted to the relevant Authorities, approximately none of which is currently or will 

become payable during the Interim Period. 

IV. Franchise Taxes and Fees

15. The Debtors are required to pay various franchise taxes and related fees in the

ordinary course in order to conduct their businesses pursuant to the laws of the applicable 

jurisdiction (the “Franchise Taxes and Fees”).  The Debtors generally remit Franchise Taxes and 

Fees directly to the Authorities on an annual basis.  As of the Petition Date, the Debtors believe 

that they are paid current on account of all Franchise Taxes and Fees.  Out of an abundance of 

caution, the Debtors seek authority to pay all outstanding prepetition amounts on account of 

accrued Franchise Taxes and Fees that have not been remitted to the relevant Authorities. 

V. Business Licenses, Registration, and Other Fees

16. The Debtors pay fees for business licenses, registration, and other similar types of

fees associated with conducting business pursuant to the laws of the applicable jurisdiction 

(the “Business Licenses, Registration, and Other Fees”).  The Debtors generally remit Business 

Licenses, Registration, and Other Fees directly to the Authorities on a monthly or quarterly basis, 

depending on the applicable jurisdiction.  As of the Petition Date, the Debtors believe that they are 

paid current on account of all Business Licenses, Registration, and Other Fees.  Out of an 

abundance of caution, the Debtors seek authority to pay all outstanding prepetition amounts on 
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account of accrued Business Licenses, Registration, and Other Fees that have not been remitted to 

the relevant Authorities. 

BASIS FOR RELIEF 

I. The Court Should Authorize, but Not Direct, the Debtors, in Their Discretion, to Pay
the Taxes and Fees

17. Section 541(d) of the Bankruptcy Code provides, in relevant part, that “[p]roperty

in which the debtor holds, as of the commencement of the case, only legal title and not an equitable 

interest . . . becomes property of the estate under subsection (a)(1) or (2) of this section only to the 

extent of the debtors’ legal title to such property, but not to the extent of any equitable interest in 

such property that the debtor does not hold.”  11 U.S.C. § 541(d).  Certain Taxes and Fees are 

collected or withheld by the Debtors on behalf of the applicable Authorities and are held in trust 

by the Debtors.  See, e.g., 26 U.S.C. § 7501 (stating that certain taxes and fees are held in trust); 

Begier v. Internal Revenue Serv., 496 U.S. 53, 57–60 (1990) (holding that certain taxes are 

property held by the debtor in trust for another and, as such, do not constitute property of the 

estate); In re Shank, 792 F.2d 829, 833 (9th Cir. 1986) (holding that a sales tax required by state 

law to be collected by seller from their customers is a “trust fund” tax and not released by 

bankruptcy discharge).  For example, all U.S. federal internal revenue tax withheld is considered 

to be held in a special fund in trust for the United States.  Begier, 496 U.S. at 60.  Because the 

Debtors may not have an equitable interest in funds held on account of such “trust fund” Taxes 

and Fees, the Debtors should be permitted to pay those funds to the applicable Authorities as they 

come due.7 

7   For the avoidance of doubt, the Debtors are requesting authority, but not direction, to pay the Taxes and Fees as 
provided herein regardless of whether such Taxes and Fees constitute trust fund obligations. 

Case 25-10475    Doc 6    Filed 03/17/25    Page 8 of 27



-9-

II. Certain Taxes and Fees May Be Priority Claims Entitled to Priority Treatment Under
the Bankruptcy Code

18. Claims on account of certain Taxes and Fees may be priority claims entitled to

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

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

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

such amounts are not paid.  See id. § 507(a)(8)(G) (granting eighth priority status to “a penalty 

related to a claim of a kind specified in this paragraph and in compensation for actual pecuniary 

loss”).  Claims entitled to priority status pursuant to section 507(a)(8) of the Bankruptcy Code 

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

Code.  Therefore, payment of certain of the Taxes and Fees at this time only affects the timing of 

the payment for the amounts at issue and will not unduly prejudice the rights and recoveries of 

junior creditors.  See In re Equalnet Commc’ns Corp., 258 B.R. 368, 369 (Bankr. S.D. Tex. 2000) 

(“[C]ertain types of claims enjoy a priority status in addition to being sometimes critical to the 

ongoing nature of the business.  For instance . . . certain tax claims are both priority claims in 

whole or in part.  The need to pay these claims in an ordinary course of business time frame is 

simple common sense.”).  Payment of Taxes and Fees will likely give Authorities no more than 

that to which they otherwise would be entitled under a chapter 11 plan and will save the Debtors 

the potential interest expense, legal expense, and penalties that might otherwise accrue on the 

Taxes and Fees during these chapter 11 cases. 

III. Payment of Taxes and Fees as Provided Herein Is a Sound Exercise of the Debtors’
Business Judgment

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

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

going-concern value.  See In re Just for Feet, Inc., 242 B.R. 821, 825–26 (D. Del. 1999); see also 
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In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002); In re Ionosphere Clubs, Inc., 98 

B.R. 174, 175–76 (Bankr. S.D.N.Y. 1989).  In so doing, these courts acknowledge that several 

legal theories rooted in sections 105(a) and 363(b) of the Bankruptcy Code support the payment 

of prepetition claims. 

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

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

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

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

sound business purpose justifies such actions.”  Dai-Ichi Kangyo Bank, Ltd. v. Montgomery Ward 

Holding Corp. (In re Montgomery Ward Holding Corp.), 242 B.R. 147, 153 (D. Del. 1999) 

(collecting cases). 

21. Likewise, section 105(a) of the Bankruptcy Code codifies a bankruptcy court’s

inherent equitable powers to “issue any order, process, or judgment that is necessary or appropriate 

to carry out the provisions of this title.”  11 U.S.C. § 105(a).  A bankruptcy court’s use of its 

equitable powers to “authorize the payment of prepetition debt when such payment is needed to 

facilitate the rehabilitation of the debtor is not a novel concept.”  In re Ionosphere Clubs, 98 B.R. 

at 175–76 (citing Miltenberger v. Logansport, C. & S.W. Ry. Co., 106 U.S. 286 (1882)).  Under 

section 105(a), courts may authorize 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 825−26.  

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

payment of prepetition obligations pursuant to the “doctrine of necessity.”  In In re Lehigh & New 

England Ry. Co., the United States Court of Appeals for the Third Circuit explained that payments 

made under the doctrine of necessity are in the interest of all parties because such payments serve 
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to facilitate the continued operation of the debtor.  See In re Lehigh & New England Ry. Co., 657 

F.2d 570, 581 (3d Cir. 1981) (stating that courts may authorize payment of prepetition claims when

there “is a possibility that the creditor will employ an immediate economic sanction, failing such 

payment”).  The Bankruptcy Code authorizes the postpetition payment of prepetition claims when 

the payments are critical to preserving the going-concern value of the debtor’s estate, as is the case 

here.  See, e.g., In re CoServ, 273 B.R. at 497 (“[I]t is only logical that the bankruptcy court be 

able to use [s]ection 105(a) of the [Bankruptcy] Code to authorize satisfaction of the prepetition 

claim in aid of preservation or enhancement of the estate.”).  Indeed, at least one court has 

recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled by the 

preplan satisfaction of a prepetition claim.”  Id.   

22. The Debtors’ timely payment of the Taxes and Fees is critical to their continued

and uninterrupted operations.  If certain Taxes and Fees remain unpaid, the Authorities may seek 

to recover such amounts directly from the Debtors’ directors, officers, or employees, thereby 

distracting such key personnel from the administration of these chapter 11 cases.  See, e.g., 

Schmehl v. Helton, 662 S.E.2d 697, 707 (W. Va. 2008) (noting that corporate officers may be held 

responsible for payment of certain corporate taxes); In re Am. Motor Club, Inc., 139 B.R. 578, 

581–83 (Bankr. E.D.N.Y. 1992) (citing United States v. Energy Res. Co., 495 U.S. 545 (1990)) 

(stating “[i]f the employer fails to pay over the trust fund taxes, the IRS may collect an equivalent 

amount directly from officers or employees of the employer who are responsible for collecting the 

tax” and finding director personally liable for unpaid taxes).  Any collection action on account of 

such amounts, and any potential ensuing liability, would distract the Debtors and their personnel 

to the detriment of the Debtors’ estates and all parties in interest.  The dedicated and active 
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participation of the Debtors’ officers and employees is integral to the Debtors’ continued 

operations and the orderly administration and ultimately the success of these chapter 11 cases.8 

23. Additionally, the Debtors’ failure to timely pay Taxes and Fees may result in

increased tax liability for the Debtors if interest and penalties accrue on the unpaid Taxes and Fees. 

Such a result would be contrary to the best interests of the Debtors’ estates and all stakeholders. 

Accordingly, the Court should authorize the Debtors to pay all prepetition and postpetition 

obligations on account of Taxes and Fees, including any Assessments. 

24. Courts in this district and elsewhere routinely approve relief similar to that

requested herein.  See, e.g., In re MVK FarmCo LLC, No. 23-11721 (LSS) (Bankr. D. Del. Nov. 

13, 2023) (authorizing debtors to pay prepetition taxes and fees in the ordinary course of business); 

In re Yellow Corp., No 23-11069 (CTG) (Bankr. D. Del. Sept. 15, 2023) (same); In re PGX 

Holdings, Inc., No. 2310718 (CTG) (Bankr. D. Del. July 19, 2023) (same); In re Lannett Co., Inc., 

No. 23-10559 (JKS) (Bankr. D. Del. June 5, 2023) (same); In re SIO2 Medical Products, Inc., No. 

23-10366 (JTD) (Bankr. D. Del. Apr. 24, 2023) (same); In re Carestream Health, Inc., No. 22-

10778 (JKS) (Bankr. D. Del. Sept. 22, 2022) (same); In re Riverbed Tech., Inc., No. 21-11503 

(CTG) (Bankr. D. Del. Nov. 18, 2021) (same).9 

PROCESSING OF CHECKS AND  
ELECTRONIC FUND TRANSFERS SHOULD BE AUTHORIZED 

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

the ordinary course of business by virtue of access to cash on hand and anticipated access to debtor-

8   Nothing herein should be construed as a concession that the Debtors’ officers, directors, or employees would have 
personal liability for unpaid taxes.  However, the threat of such collection efforts, even if ultimately unwarranted, 
would be a critical distraction.  In addition, such individuals may be entitled to indemnification by the Debtors’ 
estates which would be an unnecessary cost to incur. 

9   Due to 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 of the Debtors’ proposed counsel. 
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in-possession financing.  In addition, under the Debtors’ existing cash management system, the 

Debtors can readily identify checks or wire transfer requests as relating to any authorized payment 

in respect of the relief requested herein.  Accordingly, the Debtors do not believe that checks or 

wire transfer requests, other than those relating to authorized payments, will be inadvertently 

honored.  Therefore, the Debtors request authority, but not direction, to authorize all applicable 

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(b) ARE SATISFIED 

26. Bankruptcy Rule 6003 empowers a court to grant certain relief within the first

twenty-one days after the petition date only “to the extent that relief is necessary to avoid 

immediate and irreparable harm.”  For the reasons discussed above, the Debtors believe an 

immediate and orderly transition into chapter 11 is critical, and the failure to receive the requested 

relief during the first twenty-one days of these chapter 11 cases could impact the Debtors’ 

operations at this important juncture.  The requested relief is necessary for the Debtors to operate 

their businesses in the ordinary course, preserve the ongoing value of their operations, and 

maximize value of their estates for the benefit of all stakeholders.  The Debtors have demonstrated 

that the requested relief is “necessary to avoid immediate and irreparable harm,” as contemplated 

by Bankruptcy Rule 6003, and the Court should grant the requested relief. 

RESERVATION OF RIGHTS 

27. Nothing contained in this Motion or any order granting the relief requested in this

Motion, and no action taken by the Debtors pursuant to the relief requested or granted (including 

any payment made in accordance with any such order), is intended as or shall be construed or 

deemed to be: (a) an admission as to the amount of, basis for, priority, or validity of any claim 

against the Debtors under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a 
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waiver of the Debtors’ or any other party in interest’s rights to dispute any claim on any grounds; 

(c) a promise or requirement to pay any particular claim; (d) an implication, admission or finding

that any particular claim is an administrative expense claim, other priority claim or otherwise of a 

type specified or defined in this motion or any order granting the relief requested by this motion; 

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

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

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

estates; or (g) a waiver or limitation of any claims, causes of action or other rights of the Debtors 

or any other party in interest against any person or entity under the Bankruptcy Code or any other 

applicable law.  If the Court grants the relief sought herein, any payment made pursuant to the 

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

priority, or amount of any particular claim or a waiver of the Debtors’ rights to subsequently 

dispute such claim. 

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

28. To implement the foregoing successfully, the Debtors seek a waiver of the notice

requirements under Bankruptcy Rule 6004(a) and the fourteen-day stay of an order authorizing the 

use, sale, or lease of property under Bankruptcy Rule 6004(h). 

NOTICE 

29. Debtors will provide notice of this Motion to: (a) the U.S. Trustee; (b) the holders

of the 20 largest unsecured claims against the Debtors (on a consolidated basis); (c) counsel to the 

ABS Trustee; (d) counsel to the DIP Lenders; (e) counsel to Vine Alternative Investments Group, 

LLC; (f) the United States Attorney’s Office for the District of Delaware; (g) the state attorneys 

general for all states in which the Debtors conduct business; (h) the Internal Revenue Service; 

(i) the United States Department of Justice; (j) the Authorities; and (k) any party that requests
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service pursuant to Bankruptcy Rule 2002.  As this Motion is seeking “first day” relief, within two 

business days of the hearing on this Motion, the Debtors will serve copies of this Motion and any 

order entered with respect to this Motion as required by Local Rule 9013-1(m).  In light of the 

nature of the relief requested, no other or further notice need be given. 

[Remainder of Page Intentionally Left Blank] 
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WHEREFORE, the Debtors respectfully request entry of the Interim Order and Final 

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

relief requested herein, and (b) granting such other relief as the Court deems appropriate under the 

circumstances. 

Dated: March 17, 2025 
Wilmington, Delaware 

/s/ Joseph M. Mulvihill 
YOUNG CONAWAY STARGATT & 
TAYLOR, LLP 
Joseph M. Mulvihill (Del. Bar No. 6061) 
Benjamin C. Carver (Del. Bar No. 7176) 
Rodney Square 
1000 North King Street 
Wilmington, DE 19801 
Telephone: (302) 571-6600 
Facsimile: (302) 571-1253 
Email: jmulvihill@ycst.com 

bcarver@ycst.com 

Proposed Co-Counsel for the Debtors and 
Debtors in Possession 

SHEPPARD, MULLIN, RICHTER & 
HAMPTON LLP 
Justin R. Bernbrock (pro hac vice pending) 
Matthew T. Benz (pro hac vice pending) 
321 North Clark Street, 32nd Floor 
Chicago, Illinois 60654 
Telephone: (312) 499-6300 
Facsimile: (312) 499-6301 
Email: jbernbrock@sheppardmullin.com 

mbenz@sheppardmullin.com 

-and-

Jennifer L. Nassiri (pro hac vice pending) 
1901 Avenue of the Stars, Suite 1600 
Los Angeles, CA 90067 
Telephone: (310) 228-3700 
Facsimile: (310) 228-3701 
Email: jnassiri@sheppardmullin.com 

-and-

Alyssa Paddock (pro hac vice pending) 
30 Rockefeller Plaza, 39th Floor 
New York, NY 10112 
Telephone: (212) 653-8700 
Facsimile: (212) 653-8701 
Email: apaddock@sheppardmullin.com 

Proposed Co-Counsel for the Debtors and 
Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) 

) 
VILLAGE ROADSHOW ENTERTAINMENT 
GROUP USA INC., et al.,1 

) 
) 

Chapter 11 

Case No. 25-10475 

) (Jointly Administered) 
Debtors. ) 

) Re. Docket No. [●] 
) 

INTERIM ORDER (I) AUTHORIZING THE  
PAYMENT OF CERTAIN PREPETITION TAXES AND  

FEES AND RELATED OBLIGATIONS, (II) AUTHORIZING BANKS  
TO HONOR AND PROCESS CHECK AND ELECTRONIC TRANSFER  

REQUESTS RELATED THERETO, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for the entry of an interim order (this “Interim Order”): 

(a) authorizing, but not directing, the Debtors to remit and pay (or use tax credits to offset) Taxes

and Fees in the ordinary course of business that are payable or become payable during these chapter 

11 cases (including any obligations subsequently determined upon audit or otherwise to be owed 

for periods prior to the Petition Date); (b) authorizing the Banks to honor and process check and 

electronic transfer requests related to the foregoing, and (c) granting related relief, all as more fully 

set forth in the Motion; and upon consideration of 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 

1    The last four digits of Village Roadshow Entertainment Group USA Inc.’s federal tax identification number are 
0343.  The mailing address for Village Roadshow Entertainment Group USA Inc. is 750 N. San Vicente Blvd., 
Suite 800 West, West Hollywood, CA 90069.  Due to the large number of debtors in these cases, which are being 
jointly administered for procedural purposes only, a complete list of the Debtors and the last four digits of their 
federal tax identification is not provided herein.  A complete list of such information may be obtained on the 
website of the Debtors’ claims and noticing agent at https://www.veritaglobal.net/vreg. 

2   Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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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 this Court may enter a final order consistent with

Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the relief requested in the Motion is in the best interests of the Debtors’ 

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. A final hearing on the relief sought in the Motion shall be held on [●], 2025, at

[●], prevailing Eastern Time (the “Final Hearing”).  Any objection to the relief sought at the

Final Hearing or the proposed Final Order must be filed with the Court on or before 4:00 p.m., 

prevailing Eastern Time, on [●], 2025, and served on the following parties: (i) the Debtors, Village 

Roadshow Entertainment Group USA Inc., 750 N. San Vicente Blvd., Suite 800 West, West 

Hollywood, CA 90069; (ii) proposed co-counsel to the Debtors, (a) Sheppard, Mullin, Richter & 

Hampton LLP, 321 North Clark Street, 32nd Floor, Chicago, IL 60654, Attn.: Justin R. Bernbrock 

(jbernbrock@sheppardmullin.com), and (b) Young Conaway Stargatt & Taylor, LLP, Rodney 
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Square, 1000 North King Street, Wilmington, DE 19801, Attn.: Joseph M. Mulvihill 

(jmulvihill@ycst.com); (iii) the U.S. Trustee, J. Caleb Boggs Federal Building, 844 King Street, 

Room 2207, Wilmington, DE 19801, Attn.: Rosa Sierra-Fox (rosa.sierra-fox@usdoj.gov); 

(iv) counsel to the DIP Lenders, Morrison Foerster, 250 West 55th Street, New York, NY 10019,

Attn.: James Newton (jnewton@mofo.com); (v) counsel to the ABS Trustee, Barnes & Thornburg 

LLP, One North Wacker Drive Suite 4400, Chicago, IL 60606, Attn.: Aaron Gavant 

(agavant@btlaw.com); and (vi) counsel to any statutory committee appointed in these chapter 11 

cases.  If no objections to entry of the Final Order are timely received, the Court may enter the 

Final Order without need for the Final Hearing. 

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

Taxes and Fees to the Authorities in the ordinary course of their business up to an aggregate 

amount of $2,700, absent further order of this Court; provided, that in the event the Debtors make 

a payment with respect to any Taxes and Fees for the prepetition portion of any “straddle” amount 

and this Bankruptcy Court subsequently determines such amount was not entitled to priority or 

administrative treatment under section 507(a)(8) or 503(b)(1)(B) of the Bankruptcy Code, the 

Debtors may (but shall not be required to) seek an order from the Bankruptcy Court requiring a 

return of such amounts and the payment of such amount shall, upon order of the Bankruptcy Court 

after a motion on notice, be refunded to the Debtors.  Notwithstanding the relief granted herein or 

any actions taken hereunder, nothing contained in this Interim Order shall create any rights in favor 

of, or enhance the status of any claim held by, any of the Authorities. 

4. The Debtors are authorized to pay any amounts that later come due as the result (or

conclusion) of any pending or future audits in connection with their Taxes and Fees in the ordinary 

course of business. 
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5. The Banks are authorized, when requested by the Debtors, in the Debtors’

discretion, to honor and process checks or electronic fund transfers drawn on the Debtors’ bank 

accounts to pay prepetition obligations authorized to be paid hereunder, whether such checks or 

other requests were submitted prior to, or after, the Petition Date, provided that sufficient funds 

are available in the applicable bank accounts to make such payments.  The Banks may rely on the 

representations of the Debtors with respect to whether any check or other transfer drawn or issued 

by the Debtors prior to the Petition Date should be honored pursuant to this Interim Order, and any 

such Bank shall not have any liability to any party for relying on such representations by the 

Debtors, as provided for in this Interim Order. 

6. Nothing in this Interim Order shall authorize the payment of any past-due Taxes

and Fees. 

7. Notwithstanding anything in the Motion or herein to the contrary, this Interim Order

and any payments made or permitted to be made hereunder, shall be subject in all respects to any 

interim or final order approving the use of cash collateral and/or postpetition financing, including, 

without limitation, any budget approved in connection therewith.  

8. Notwithstanding anything to the contrary contain in the Motion or this Interim

Order, any payment to be made, obligation incurred, or relief or authorization granted hereunder 

shall not be inconsistent with, and shall be subject to and in compliance with, the requirements 

imposed on the Debtors under the terms of each interim and final order entered by the Court in 

respect of Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to 

(A) Obtain Postpetition Financing and (B) Utilize Cash Collateral, (II) Granting Liens and

Superpriority Administrative Expense Claims, (III) Granting Adequate Protection, (IV) Modifying 

the Automatic Stay, (V) Scheduling a Final Hearing, and (VI) Granting Related Relief (the “DIP 
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Orders”), including compliance with any budget or cash flow forecast in connection therewith and 

any other terms and conditions thereof.  Nothing herein is intended to modify, alter, or waive, in 

any way, any terms, provisions, requirements, or restrictions of the DIP Orders. 

9. Nothing in this Interim Order: (i) is intended or shall be deemed to constitute an

assumption of any agreement pursuant to section 365 of the Bankruptcy Code or an admission as 

to the validity of any claim against the Debtors and their estates; (ii) shall impair, prejudice, waive 

or otherwise affect the rights of the Debtors and their estates with respect to the validity, priority 

or amount of any claim against the Debtors and their estates; or (iii) shall be construed as a promise 

to pay a claim. 

10. The Debtors are authorized to take any and all actions necessary to effectuate the

relief granted herein. 

11. The requirements of Bankruptcy Rule 6003(b) are satisfied.

12. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and

conditions of this Interim Order shall be effective and enforceable immediately upon its entry. 

13. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation of this Interim Order.
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) 

) 
VILLAGE ROADSHOW ENTERTAINMENT 
GROUP USA INC., et al.,1 

) 
) 

Chapter 11 

Case No. 25-10475 

) (Jointly Administered) 
Debtors. ) 

) Re. Docket No. [●] 
) 

FINAL ORDER (I) AUTHORIZING THE  
PAYMENT OF CERTAIN PREPETITION TAXES AND  

FEES AND RELATED OBLIGATIONS, (II) AUTHORIZING BANKS  
TO HONOR AND PROCESS CHECK AND ELECTRONIC TRANSFER  

REQUESTS RELATED THERETO, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for the entry of a final order (this “Final Order”): (a) authorizing, but 

not directing, the Debtors to remit and pay (or use tax credits to offset) Taxes and Fees in the 

ordinary course of business that are payable or become payable during these chapter 11 cases 

(including any obligations subsequently determined upon audit or otherwise to be owed for periods 

prior to the Petition Date); (b) authorizing the Banks to honor and process check and electronic 

transfer requests related to the foregoing, and (c) granting related relief, all as more fully set forth 

in the Motion; and upon consideration of 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 

1    The last four digits of Village Roadshow Entertainment Group USA Inc.’s federal tax identification number are 
0343.  The mailing address for Village Roadshow Entertainment Group USA Inc. is 750 N. San Vicente Blvd., 
Suite 800 West, West Hollywood, CA 90069.  Due to the large number of debtors in these cases, which are being 
jointly administered for procedural purposes only, a complete list of the Debtors and the last four digits of their 
federal tax identification is not provided herein.  A complete list of such information may be obtained on the 
website of the Debtors’ claims and noticing agent at https://www.veritaglobal.net/vreg. 

2   Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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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 this Court may enter a final order consistent with

Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the relief requested in the Motion is in the best interests of the Debtors’ 

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 an interim 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 discretion, to pay prepetition

Taxes and Fees to the Authorities in the ordinary course of their business, absent further order of 

this Court; provided, that in the event the Debtors make a payment with respect to any Taxes and 

Fees for the prepetition portion of any “straddle” amount and this Bankruptcy Court subsequently 

determines such amount was not entitled to priority or administrative treatment under section 

507(a)(8) or 503(b)(1)(B) of the Bankruptcy Code, the Debtors may (but shall not be required to) 

seek an order from the Bankruptcy Court requiring a return of such amounts and the payment of 

such amount shall, upon order of the Bankruptcy Court, be refunded to the Debtors.  
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Notwithstanding the relief granted herein or any actions taken hereunder, nothing contained in this 

Final Order shall create any rights in favor of, or enhance the status of any claim held by, any of 

the Authorities. 

3. The Debtors are authorized to pay any amounts that later come due as the result (or

conclusion) of any pending or future audits in connection with their Taxes and Fees in the ordinary 

course of business. 

4. The Banks are authorized, when requested by the Debtors, in the Debtors’

discretion, to honor and process checks or electronic fund transfers drawn on the Debtors’ bank 

accounts to pay prepetition obligations authorized to be paid hereunder, whether such checks or 

other requests were submitted prior to, or after, the Petition Date, provided that sufficient funds 

are available in the applicable bank accounts to make such payments.  The Banks may rely on the 

representations of the Debtors with respect to whether any check or other transfer drawn or issued 

by the Debtors prior to the Petition Date should be honored pursuant to this Final Order, and any 

such Bank shall not have any liability to any party for relying on such representations by the 

Debtors, as provided for in this Final Order. 

5. Nothing in this Final Order shall authorize the payment of any past-due Taxes and

Fees. 

6. Notwithstanding anything in the Motion or herein to the contrary, this Final Order

and any payments made or permitted to be made hereunder, shall be subject in all respects to any 

interim or final order approving the use of cash collateral and/or postpetition financing, including, 

without limitation, any budget approved in connection therewith. 

7. Notwithstanding anything to the contrary contain in the Motion or this Final Order,

any payment to be made, obligation incurred, or relief or authorization granted hereunder shall not 
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be inconsistent with, and shall be subject to and in compliance with, the requirements imposed on 

the Debtors under the terms of each interim and final order entered by the Court in respect of 

Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain 

Postpetition Financing and (B) Utilize Cash Collateral, (II) Granting Liens and Superpriority 

Administrative Expense Claims, (III) Granting Adequate Protection, (IV) Modifying the Automatic 

Stay, (V) Scheduling a Final Hearing, and (VI) Granting Related Relief (the “DIP Orders”), 

including compliance with any budget or cash flow forecast in connection therewith and any other 

terms and conditions thereof.  Nothing herein is intended to modify, alter, or waive, in any way, 

any terms, provisions, requirements, or restrictions of the DIP Orders. 

8. Nothing in this Final Order: (i) is intended or shall be deemed to constitute an

assumption of any agreement pursuant to section 365 of the Bankruptcy Code or an admission as 

to the validity of any claim against the Debtors and their estates; (ii) shall impair, prejudice, waive 

or otherwise affect the rights of the Debtors and their estates with respect to the validity, priority 

or amount of any claim against the Debtors and their estates; or (iii) shall be construed as a promise 

to pay a claim. 

9. The Debtors are authorized to take any and all actions necessary to effectuate the

relief granted herein. 

10. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and

conditions of this Final Order shall be effective and enforceable immediately upon its entry. 

11. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation of this Final Order. 
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