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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

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

Case No. 25-10475 (TMH)

(Jointly Administered)

Debtors.
Hearing Date: April 11, 2025 at 1:30 p.m. (ET)

Obj. Deadline: April 4, 2025 at 4:00 p.m. (ET)

N’ N N N N N N N N N’

DEBTORS’ MOTION FOR ENTRY OF
AN ORDER (I) AUTHORIZING THE DEBTORS
TO RETAIN AND COMPENSATE PROFESSIONALS UTILIZED IN THE
ORDINARY COURSE OF BUSINESS AND (IT) GRANTING RELATED RELIEF

The above-captioned debtors and debtors in possession (collectively, the “Debtors™) state as
follows in support of this motion (this “Motion”):?

RELIEF REQUESTED

1. By this Motion, the Debtors seek entry of an order, substantially in the form attached
hereto as Exhibit A (the “Order”), (a) authorizing, but not directing, the Debtors to retain and
compensate the OCPs (as defined herein) on a postpetition basis without the need for each OCP to
file a separate, formal application for retention and compensation, (b) establish the procedures set forth

herein to compensate such OCPs (the “OCP Procedures”), (¢) waiving certain information requirements

of Local Rule 2016-1, at such time as they would be applicable, in connection therewith, and (d)

granting related relief.

' 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.

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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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 and legal predicates for the relief requested herein are sections 105(a),
327,328, and 330 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy
Code”), Rules 2014 and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), and Local Rules 2014-1 and 2016-1.

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. On March 27, 2025, the United States Trustee for the District of Delaware
(the “U.S. Trustee”) appointed an Official Committee of Unsecured Creditors (the “Committee”™)
[Docket No. 103]. No request for the appointment of a trustee or examiner has been made in these

chapter 11 cases.
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6. Additional information about 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 [Docket No. 2] (the “First Day Declaration’), which is

incorporated herein by reference.

THE ORDINARY COURSE PROFESSIONALS

7. The Debtors employ various attorneys, accountants, consultants, tax professionals, and
other professionals in the ordinary course of their business (collectively, the “OCPs). The OCPs
provide services for the Debtors in a variety of matters unrelated to these chapter 11 cases, including
specialized legal services in foreign jurisdictions, auditing and tax services, and accounting services.
A list of the OCPs that the Debtors expect to utilize during the pendency of these chapter 11 cases is

attached to the Order as Exhibit 2 (the “OCP List”).?

8. The continued employment and compensation of the OCPs is in the best interests of
the Debtors’ estates, their creditors, and other parties in interest. The OCPs have significant
knowledge, expertise, and familiarity with the Debtors and their operations. Although the Debtors
anticipate that the OCPs will continue to represent the Debtors during these chapter 11 cases, many will
not do so if the Debtors cannot pay them on a regular basis. The Debtors undoubtedly would incur
additional and unnecessary expenses in educating and retaining replacement professionals without
the knowledge, expertise, and familiarity that the OCPs have. Accordingly, the Debtors’ estates and
their creditors are best served by avoiding any disruption in the professional services that are required
to facilitate the cost-effective administration of these chapter 11 cases through the sale of the Debtors’

assets. Moreover, in light of the costs associated with the preparation of employment applications

3 The Debtors reserve the right to retain additional OCPs from time to time during these chapter 11 cases, as the need

arises, by filing a list or lists of such additional professionals and complying with the notice requirements set forth in
the OCP Procedures.

-3-



Case 25-10475-TMH Doc 114 Filed 03/28/25 Page 4 of 11

for professionals who will receive relatively modest fees, it would be impractical, inefficient, and
costly for the Debtors and their legal advisors to prepare and submit individual applications and
proposed retention orders for each OCP.

0. For the avoidance of doubt, the Debtors are not requesting authority to pay prepetition
amounts owed to OCPs. Although some of the OCPs may hold unsecured claims against the Debtors
relating to services rendered to the Debtors prepetition, the Debtors do not believe that any of the
OCPs have an interest materially adverse to the Debtors, their creditors, or other parties in interest.

THE OCP PROCEDURES

10. The Debtors request that the Court approve the following OCP Procedures for
retention and payment of the OCPs:

a. Within thirty (30) days after the later of (i) the date of entry of the Order or
(1) fourteen (14) days prior to payment of any invoice, such OCP shall file, or
cause to be filed, a declaration of disinterestedness, substantially in the form
attached as Exhibit 1 to the Order (each, a “Declaration of Disinterestedness”),
with the Court and served upon: (a) the Debtors, Village Roadshow
Entertainment Group USA Inc., 750 N. San Vincente Boulevard, Suite 800
West, West Hollywood, CA 90069, Attn.: Keith Maib; (b) proposed counsel
to the Debtors, (i) Sheppard, Mullin, Richter & Hampton LLP, 321 North Clark
Street, 32nd Floor, Chicago, Illinois 60654, Attn.: Justin Bernbrock
(jbernbrock@sheppardmullin.com) and (i1) Young, Conaway, Stargatt &
Taylor LLP, Rodney Square, 1000 North King Street, Wilmington, Delaware
19801, Attn.: Joseph M. Mulvihill (jmulvihill@ycst.com); (¢) the Office of the
United States Trustee for the District of Delaware, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801, Attn.: Rosa Sierra-Fox
(rosa.sierra-fox(@usdoj.gov); (d) counsel to any statutory committee appointed
in these chapter 11 cases; and (e) to the extent not listed herein, those parties
requesting notice pursuant to Bankruptcy Rule 2002 (collectively, the “Notice
Parties™). Such Declaration of Disinterestedness shall set forth the following
information: (a) a description of the effort(s) that were taken to search for
connections with parties in interest and the result of such search; (b) a
description of the proposed scope of services to be provided by the OCP; (c)
the rate(s) proposed to be charged for the services; (d) all information
otherwise required to be disclosed pursuant to Bankruptcy Rule 2014; (e)
whether the OCP does not, in the ordinary course of business, maintain time
records in tenth-of-an-hour increments and, if it does not, the time increments
the OCP does maintain in the ordinary course of business; and (f) to the extent
that the OCP was not providing services as of the Petition Date, the date on

4.
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which such services began postpetition. The Debtors will not make any
payments to any OCP who have failed to file such a Declaration of
Disinterestedness, provided, however, that if an OCP does not, in the ordinary
course of business, maintain time records in tenth-of-an-hour increments and
indicates that to be the case in its Declaration of Disinterestedness, and no party
objects thereto or any such objection is resolved, the requirements of Local
Rule 2016-1 shall be waived to permit said OCP to submit time records in
whatever time increments such professional ordinarily maintains its time and
setting forth, in summary format, a description of the services rendered and the
professionals rendering such services on behalf of the Debtors.

b. The Debtors request that the Notice Parties shall have fourteen (14) days after
the date of filing and service of each OCP’s Declaration of Disinterestedness
to object to the retention of such OCP (the “Objection Deadline”). The
objecting party shall timely file any such objection and serve such objection
with the Court upon the Notice Parties and the respective OCP on or before the
Objection Deadline. If any such objection cannot be resolved and/or
withdrawn within twenty (20) days, the matter shall be scheduled for hearing
before the Court. The Debtors shall not be authorized to retain and compensate
such OCP until all outstanding objections have been withdrawn, resolved, or
overruled by order of the Court. Provided, however, that if, after a hearing,
the retention of the OCP is not approved, such professional may still apply to
the Court for compensation for all work performed on behalf of the Debtors
from the Petition Date through the date of an order denying such retention.

C. If no objection is received by the Objection Deadline, or if all outstanding
objections have been withdrawn, resolved, or overruled, with respect to any
particular OCP, the Debtors shall be authorized to: (i) retain such OCP as of
the date such OCP commenced providing post-petition services to the Debtors;
and (ii) compensate such OCP as set forth below.

d. The Debtors shall be authorized, but not directed, to pay, without formal
application to the Court by any OCP, 100 percent (100%) of fees and
disbursements to each of the OCPs retained by the Debtors pursuant to the OCP
Procedures upon submission to the Debtors of an appropriate invoice setting
forth in reasonable detail the nature of the services rendered after the Petition
Date; provided that fees paid to each OCP set forth in Exhibit 2 attached to the
Order, excluding costs and disbursements, may not exceed $50,000 per month
per OCP, calculated as an average over a rolling three-month period while
these chapter 11 cases are pending (the “OCP_ Monthly Cap”) (it being
understood and agreed that there shall be no application of a rolling three
month average for the first month); provided, further, that the total amount
disbursed per quarter, for each OCP set forth in Exhibit 2, does not exceed
$150,000 per OCP (the “OCP_Quarterly Cap” and together with the OCP
Monthly Cap, the “OCP Caps”). The OCP Caps may be increased with the
consent of the Notice Parties (such consent not to be unreasonably withheld of

-5-
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delayed), provided that the Debtors shall file a notice with the Court and submit
such notice to the Notice Parties of any such agreed increase.

e. Within thirty (30) days after the last day of each three month period during
these chapter 11 cases, or such other period as the Court directs, the Debtors
shall file with this Court and serve upon the Notice Parties a statement
(the “OCP Statement”) that includes the following information for each OCP:
(a) the name of each OCP; (b)the aggregate amounts paid per month as
compensation for services rendered and reimbursement of expenses incurred
by such OCP during the statement period; and (c) a brief statement of the type
of services rendered. The first OCP Statement shall be due on July 31, 2025,
for the period from the Petition Date through and including June 30, 2025. The
Notice Parties shall file and serve on the Debtors and any applicable OCP
objections to the payments made to OCPs within fourteen (14) calendar days
following the filing of each OCP Statement. If an objection to the fees and/or
expenses of an OCP is timely filed and served, such fees and expenses shall be
subject to review and approval by this Court pursuant to Bankruptcy Code
section 330. Any fees and expenses that are ultimately not allowed by this
Court after resolution of such an objection shall be subject to disgorgement.

f. To the extent that fees payable to any OCP exceed the applicable OCP Cap,
the applicable OCP shall file a fee application with the Court for the amount
in excess of the applicable OCP Cap in accordance with sections 330 and 331
of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the fee
guidelines promulgated by the U.S. Trustee, and any applicable orders of the
Court, unless the U.S. Trustee agrees otherwise.

g. The Debtors request that they be authorized to employ and retain additional
OCPs from time to time as necessary during these chapter 11 cases without the
need to file individual retention applications or have a further hearing by filing
with the Court: (i) such OCPs on amended versions of the OCP List that are
filed with the Court and served on the Notice Parties; and (ii) having such
OCPs comply with the OCP Procedures.

BASIS FOR RELIEF

11.  Section 327 of the Bankruptcy Code requires court approval for the employment of
“professional persons” retained to represent or perform services for the estate. In determining
whether an entity is a “professional” within the meaning of section 327 of the Bankruptcy Code and,
therefore, must be retained by express approval of the court, courts generally consider whether such
entity is involved in the actual reorganization effort, rather than a debtor’s ongoing business

operations. See, e.g., Comm. of Asbestos-Related Litigants and/or Creditors v. Johns-Manville Corp.

-6-
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(In re Johns-Manville Corp.), 60 B.R. 612, 619 (Bankr. S.D.N.Y. 1986) (“[T]he phrase ‘professional
persons,’ as used in § 327(a), is a term of art reserved for those persons who play an intimate role in
the reorganization of a debtor’s estate.”). In making this determination, courts often consider the
following factors in determining whether an entity is a “professional” within the meaning of
section 327 of the Bankruptcy Code:

a. whether the entity controls, manages, administers, invests, purchases, or sells assets
that are significant to the debtor’s reorganization;

b. whether the entity is involved in negotiating the terms of a plan of reorganization;

c. whether the entity’s employment is directly related to the type of work carried out by
the debtor or to the routine maintenance of the debtor’s business operations;

d. whether the entity is given discretion or autonomy to exercise its own professional
judgment in some part of the administration of the debtor’s estate;

e. the extent of the entity’s involvement in the administration of the debtor’s estate; and

f. whether the entity’s services involve some degree of special knowledge or skill, such
that it can be considered a “professional” within the ordinary meaning of the term.

See, e.g., In re First Merchs. Acceptance Corp., No. 97-1500 (JJF), 1997 WL 873551, at *3
(D. Del. Dec. 15, 1997) (listing factors); see also In re Am. Tissue, Inc., 331 B.R. 169, 174
(Bankr. D. Del. 2005) (applying the First Merchs. factors and holding that a litigation consulting firm
was not a “professional” for purposes of section 327 of the Bankruptcy Code as the litigation
consulting firm “did not play a central or significant role in the overall administration of the [d]ebtors’
estate”); In re Riker Indus., Inc., 122 B.R. 964, 973 (Bankr. N.D. Ohio 1990) (finding that the fees of
a management and consulting firm that performed only “routine administrative functions” and whose
“services were not central to [the] bankruptcy case” did not require approval under section 327 of the
Bankruptcy Code); In re Fretheim, 102 B.R. 298, 299 (Bankr. D. Conn. 1989) (noting that only those
professionals involved in the “administration of the debtor’s estate,” rather than the debtor’s ongoing

business, require approval under section 327 of the Bankruptcy Code). The foregoing factors must

27-
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be considered as a whole when determining if an entity is a “professional” within the meaning of
section 327 of the Bankruptcy Code. These factors must be considered in the totality of the
circumstances; no factor alone is dispositive. See First Merchs., 1997 WL 873551, at *3
(“In applying these factors, the Court stresses that no one factor is dispositive and that the factors
should be weighed against each other and considered in total.”).

12. Upon consideration of all the factors, and because the OCPs will not be involved in
the administration of these chapter 11 cases, the Debtors do not believe that the OCPs are
“professionals” requiring formal retention proceedings under section 327 of the Bankruptcy Code.
Instead, the OCPs will provide services in connection with the wind-down of the Debtors’ business
operations, which services are ordinarily provided by non-bankruptcy professionals. Nevertheless, to
provide clarity and an opportunity for oversight, the Debtors seek the relief requested herein to
establish clear mechanisms for retention and compensation of the OCPs pursuant to the OCP
Procedures and thereby avoid any subsequent controversy with respect thereto.

13. Retaining the OCPs as provided herein is reasonably necessary for the cost-efficient
wind-down of the Debtors’ business, including facilitating the sale and marketing process for the
Debtors’ assets, and the Debtors will closely monitor expenses for the OCPs. In addition, the OCPs
will not perform substantial bankruptcy-related services without filing an application with the Court
for separate retention as a non-ordinary course professional.

14. Moreover, in light of the number of OCPs and the costs associated with the
preparation of retention applications for professionals who will receive relatively modest fees, it
would be impractical, inefficient, and extremely costly for the Debtors and their legal advisors to
prepare and submit individual applications and proposed retention orders for each OCP. Further,
some of the OCPs may be unfamiliar with the employment and fee application procedures employed

in bankruptcy cases. They may be unwilling or unable to assume the administrative and cost burden
-8-
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of such procedures, and may therefore be unwilling to work with the Debtors if these requirements
are imposed, forcing the Debtors to incur additional and unnecessary expenses to retain other
professionals without such background and expertise, and at potentially higher rates.

15. Therefore, it is in the best interests of all creditors and parties in interest to retain the
OCPs in accordance with the OCP Procedures and avoid any disruption in the professional services
that are required for the day-to-day operation of the Debtors’ business.

16. Although some of the OCPs may hold unsecured claims against the Debtors relating
to services rendered to the Debtors prepetition, the Debtors do not believe that any of the OCPs have
an interest materially adverse to the Debtors, their creditors, or other parties in interest. In any event,
the OCP Procedures include a requirement that each OCP file a Declaration of Disinterestedness
before an OCP can be compensated.

17. Finally, it may not be the general practice of the OCPs to keep detailed time records
similar to those customarily kept by attorneys and required by Local Rule 2016-1(d). Because such
OCPs may not ordinarily maintain such time records—and would not be required to submit time
records to the Court unless the OCP Cap is exceeded—requiring such OCPs to comply with Local
Rule 2016-1(d) in those instances when a fee application is necessary would in effect require OCPs
to start maintaining such records at the outset of these chapter 11 cases in the unlikely event the OCP
Cap is exceeded at some point during the course of these chapter 11 cases. It would be difficult, time-
consuming, and expensive for such OCPs to comply with Local Rule 2016-1(d) and, given the
relatively modest amounts likely to be at issue, a waste of resources. As such, the Debtors seek a
waiver of the information requirements set forth in Local Rule 2016-1(d) for those OCPs, and only
those professionals, that do not, in the ordinary course of business, keep detailed time records in
tenths-of-an-hour.

18. For the reasons set forth herein, the relief requested is in the best interests of the
9.
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Debtors, their estates, creditors, and other parties in interest, and therefore should be granted.
NOTICE

19. The Debtors will provide notice of this Motion to: (a) the United States 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 the 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; and (j) any party that has requested notice
pursuant to Bankruptcy Rule 2002. In light of the nature of the relief requested herein, the Debtors

submit that no other or further notice is necessary.

[Remainder of Page Intentionally Left Blank)

-10-
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WHEREFORE, the Debtors request entry of the Order, substantially in the form attached

hereto as Exhibit A granting the relief requested herein and granting such other relief as the Court

deems appropriate under the circumstances.

Dated: March 28, 2025
Wilmington, Delaware

/s/ Carol E. Thompson

YOUNG CONAWAY STARGATT &

TAYLOR, LLP

Joseph M. Mulvihill (Del. Bar No. 6061)

Carol E. Thompson (Del. Bar No. 6936)

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
cthompson@ycst.com
bearver@ycst.com

Proposed Co-Counsel for the Debtors and
Debtors in Possession

SHEPPARD, MULLIN, RICHTER &

HAMPTON LLP

Justin R. Bernbrock (admitted pro hac vice)

Matthew T. Benz (admitted pro hac vice)

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 (admitted pro hac vice)

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 (admitted pro hac vice)
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

-11-
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

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

Case No. 25-10475 (TMH)

(Jointly Administered)

Debtors. Hearing Date: April 11, 2025, at 1:30 p.m. (ET)

Obj. Deadline: April 4, 2025, at 4:00 p.m. (ET)

N N N N N N N N N

NOTICE OF MOTION

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) filed the Debtors’ Motion for Entry of an Order (1) Authorizing the
Debtors to Retain and Compensate Professionals Utilized in the Ordinary Course of Business and
(Il) Granting Related Relief (the “Motion”) with the United States Bankruptcy Court for the
District of Delaware (the “Court™).

PLEASE TAKE FURTHER NOTICE that that any objections to the Motion must be
filed on or before April 4, 2025 at 4:00 p.m. (ET) (the “Objection Deadline”) with the United
States Bankruptcy Court for the District of Delaware, 3™ Floor, 824 North Market Street,
Wilmington, Delaware 19801. At the same time, you must serve a copy of the objection upon the
undersigned proposed counsel to the Debtors so as to be received on or before the Objection
Deadline.

PLEASE TAKE FURTHER NOTICE that copies of the Motion and other information
regarding these chapter 11 cases are available for inspection free of charge on the case website at
https://www.veritaglobal.net/vreg.

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER THE
MOTION WILL BE HELD ON APRIL 11, 2025, AT 1:30 P.M. (ET) BEFORE THE
HONORABLE THOMAS M. HORAN, UNITED STATES BANKRUPTCY COURT JUDGE
FOR THE DISTRICT OF DELAWARE, 824 N. MARKET STREET, 5TH FLOOR,
COURTROOM NO. 5, WILMINGTON, DELAWARE 19801.

' 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.
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PLEASE TAKE FURTHER NOTICE THAT, IF YOU FAIL TO RESPOND IN
ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR A HEARING.

Dated: March 28, 2025
Wilmington, Delaware

/s/ Carol E. Thompson

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

Joseph M. Mulvihill (Del. Bar No. 6061)
Carol E. Thompson (Del. Bar No. 6936)
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

cthompson@ycst.com
bcarver@ycst.com

Proposed Co-Counsel for the Debtors and
Debtors in Possession

SHEPPARD, MULLIN, RICHTER &
HAMPTON LLP

Justin R. Bernbrock (admitted pro hac vice)
Matthew T. Benz (admitted pro hac vice)
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 (admitted pro hac vice)
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 (admitted pro hac vice)
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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EXHIBIT A

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

In re: Chapter 11

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

Case No. 25-10475 (TMH)
(Jointly Administered)

Debtors. Ref. Docket No. ___

N N N N N N N N N

ORDER (I) AUTHORIZING THE DEBTORS TO
RETAIN AND COMPENSATE PROFESSIONALS UTILIZED IN
THE ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing, but not directing,
the Debtors to retain and compensate professionals utilized in the ordinary course of business; and
(b) granting related relief, all as more fully set forth in the Motion; and the United States District
Court for the District of Delaware has jurisdiction over this matter pursuant to 28 U.S.C. § 1334,
which was referred to the United States Bankruptcy Court for the District of Delaware
(the “Court”) under 28 U.S.C. § 157 pursuant to the Amended Standing Order of Reference from
the United States District Court for the District of Delaware, dated February 29, 2012; and the

Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Court

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.

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to them in
the Motion.
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having found that the Court may enter a final order consistent with Article III of the United States
Constitution; and the 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 the 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 the Court having found that the Debtors’ notice of the Motion and
opportunity for a hearing on the Motion were appropriate and no other notice need be provided;
and the 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 as set forth in this Order.

2. The Debtors are authorized, but not directed, to retain and compensate the
professionals identified on the OCP List (collectively, the “OCPs”), attached as Exhibit 2 hereto,
in the ordinary course of business pursuant to the following OCP Procedures:

a. Within thirty (30) days after the later of (i) the date of entry of the Order or
(i1) fourteen (14) days prior to payment of any invoice, such OCP shall file,
or cause to be filed, a declaration of disinterestedness, substantially in the
form attached as Exhibit 1 hereto (each, a “Declaration of
Disinterestedness”), with the Court and served upon: (a) the Debtors,
Village Roadshow Entertainment Group USA Inc., 750 N. San Vincente
Boulevard, Suite 800 West, West Hollywood, CA 90069, Attn.:
Keith Maib; (b) proposed counsel to the Debtors, (i) Sheppard, Mullin,
Richter & Hampton LLP, 321 North Clark Street, 32nd Floor, Chicago,
[linois 60654, Attn.: Justin Bernbrock (jbernbrock@sheppardmullin.com)
and (i1) Young, Conaway, Stargatt & Taylor LLP, Rodney Square, 1000
North King Street, Wilmington, Delaware 19801, Attn.: Joseph M.
Mulvihill (jmulvihill@ycst.com); (¢) the Office of the United States Trustee
for the District of Delaware, 844 King Street, Suite 2207, Lockbox 35,
Wilmington, Delaware 19801, Attn.: Rosa Sierra-Fox (rosa.sierra-
fox(@usdoj.gov); (d) counsel to any statutory committee appointed in these

2
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chapter 11 cases; and (e) to the extent not listed herein, those parties
requesting notice pursuant to Bankruptcy Rule 2002 (collectively,
the “Notice Parties™). Such Declaration of Disinterestedness shall set forth
the following information: (a) a description of the effort(s) that were taken
to search for connections with parties in interest and the result of such
search; (b) a description of the proposed scope of services to be provided
by the OCP; (c) the rate(s) proposed to be charged for the services; (d) all
information otherwise required to be disclosed pursuant to Bankruptcy Rule
2014; (e) whether the OCP does not, in the ordinary course of business,
maintain time records in tenth-of-an-hour increments and, if it does not, the
time increments the OCP does maintain in the ordinary course of business;
and (f) to the extent that the OCP was not providing services as of the
Petition Date, the date on which such services began postpetition. The
Debtors will not make any payments to any OCP who have failed to file
such a Declaration of Disinterestedness, provided, however, that if an OCP
does not, in the ordinary course of business, maintain time records in tenth-
of-an-hour increments and indicates that to be the case in its Declaration of
Disinterestedness, and no party objects thereto or any such objection is
resolved, the requirements of Local Rule 2016-1 shall be waived to permit
said OCP to submit time records in whatever time increments such
professional ordinarily maintains its time and setting forth, in summary
format, a description of the services rendered and the professionals
rendering such services on behalf of the Debtors.

b. The Notice Parties shall have fourteen (14) days after the date of filing of
each OCP’s Declaration of Disinterestedness (the “Objection Deadline”) to
object to the retention of such OCP. The objecting party shall timely file
any such objection and serve such objection with the Court upon the Notice
Parties and the respective OCP on or before the Objection Deadline. If any
such objection cannot be resolved and/or withdrawn within twenty (20)
days, the matter shall be scheduled for hearing before the Court. The
Debtors shall not be authorized to retain and compensate such OCP until all
outstanding objections have been withdrawn, resolved, or overruled by
order of the Court. Provided, however, that if, after a hearing, the retention
of the OCP is not approved, such professional may still apply to the Court
for compensation for all work performed on behalf of the Debtors from the
Petition Date through the date of an order denying such retention.

c. If no objection is received by the Objection Deadline, or if all outstanding
objections have been withdrawn, resolved, or overruled, with respect to any
particular OCP, the Debtors shall be authorized to: (i) retain such OCP as
of the date such OCP commenced providing services to the Debtors; and
(i1) compensate such OCP as set forth below.

d. The Debtors shall be authorized, but not directed, to pay, without formal
application to the Court by any OCP, 100 percent (100%) of fees and
disbursements to each of the OCPs retained by the Debtors pursuant to the

3-
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OCP Procedures upon submission to the Debtors of an appropriate invoice
setting forth in reasonable detail the nature of the services rendered after the
Petition Date; provided that fees paid to each OCP set forth in Exhibit 2
attached hereto, excluding costs and disbursements, may not exceed
$50,000 per month per OCP, calculated as an average over a rolling three-
month period while these chapter 11 cases are pending (the “OCP Monthly
Cap”) (it being understood and agreed that there shall be no application of
a rolling three month average for the first month); provided, further, that the
total amount disbursed per quarter, for each OCP set forth in Exhibit 2, does
not exceed $150,000 per OCP (the “OCP Quarterly Cap” and together with
the OCP Monthly Cap, the “OCP Caps”). The OCP Caps may be increased
with the consent of the Notice Parties (such consent not to be unreasonably
withheld of delayed), provided that the Debtors shall file a notice with the
Court and submit such notice to the Notice Parties of any such agreed
increase.

€. Within thirty (30) days after the last day of each three month period during
these chapter 11 cases, the Debtors shall file with this Court and serve upon
the Notice Parties a statement (the “OCP_Statement”) that includes the
following information for each OCP: (a) the name of each OCP; (b) the
aggregate amounts paid per month as compensation for services rendered
and reimbursement of expenses incurred by such OCP during the statement
period; and (c) a brief statement of the type of services rendered. The first
OCP Statement shall be due on July 31, 2025, for the period from the
Petition Date through and including June 30, 2025. The Notice Parties shall
file and serve on the Debtors and any applicable OCP objections to the
payments made to OCPs within fourteen (14) calendar days following the
filing of each OCP Statement. If an objection to the fees and/or expenses
of an OCP is timely filed and served, such fees and expenses shall be subject
to review and approval by this Court pursuant to Bankruptcy Code
section 330. Any fees and expenses that are ultimately not allowed by this
Court after resolution of such an objection shall be subject to disgorgement.

f. To the extent that fees payable to any OCP exceed the applicable OCP Cap,
the applicable OCP shall file a fee application (a “Fee Application”) with
the Court for the amount in excess of the applicable OCP Cap in accordance
with sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules,
the Local Rules, the fee guidelines promulgated by the U.S. Trustee, and
any applicable orders of the Court, unless the U.S. Trustee agrees otherwise.

g. The Debtors reserve the right to retain additional OCPs from time to time
as necessary during these chapter 11 without the need to file individual
retention applications or have a further hearing by filing with the Court: (i)
such OCPs on amended versions of the OCP List that are filed with the
Court and served on the Notice Parties; and (ii) having such OCPs comply
with the OCP Procedures.
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3. The Debtors are authorized, but not directed, to supplement the OCP List as
necessary to add or remove OCPs, from time to time, without the need for any further hearing and
without the need to file individual retention applications for newly added OCPs, provided that the
fees paid to any additional OCPs do not exceed the OCP Caps. The Debtors shall file any amended
OCP List with this Court and serve such list on the Notice Parties. Each additional OCP listed in
the OCP List shall file with this Court and serve a Declaration of Disinterestedness on the Notice
Parties as provided in the OCP Procedures. If no objections are filed within fourteen days to any
such additional OCP’s Declaration of Disinterestedness, then retention of such OCPs shall be
deemed approved by this Court pursuant to this Order without a hearing or further order.

4. Nothing contained herein shall affect the Debtors’ or any appropriate party in
interest’s ability to dispute any invoice submitted by an OCP, and nothing contained herein shall
preclude the Debtors from seeking authority to pay any OCP in an amount greater than the OCP
Caps, subject to the rights of any party in interest to oppose any such request.

5. This Order shall not apply to any professional retained by the Debtors pursuant to
a separate order of the Court.

6. Nothing contained in the Motion or this Order, and no action taken pursuant to the
relief requested or granted (including any payment made in accordance with this Order), is
intended as or shall be construed or deemed to be: (a) an admission as to the amount, validity or
priority of, or basis for any claim against the Debtors under the Bankruptcy Code or other
applicable nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s right to
dispute any claim 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 the Motion or this Order;
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(e) arequest 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.

7. 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.

8. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

0. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

10. This Court retains jurisdiction with respect to all matters arising from or related to

the implementation, interpretation, and enforcement of this Order.
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EXHIBIT 1

Declaration of Disinterestedness



Case 25-10475-TMH Doc 114-2 Filed 03/28/25 Page 9 of 13

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

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

Case No. 25-10475 (TMH)
(Jointly Administered)

Debtors.

R N Wl e N

DECLARATION OF DISINTERESTEDNESS OF [ENTITY]
PURSUANT TO THE ORDER (I) AUTHORIZING THE DEBTORS
TO RETAIN AND COMPENSATE PROFESSIONALS UTILIZED IN THE
ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF

I, [NAME], declare under penalty of perjury:

1. I am a [POSITION] of [ENTITY], located at [STREET, CITY, STATE, ZIP
CODE] (the “Firm”).

2. This declaration (this “Declaration”) is submitted in accordance with that certain
Order (I) Authorizing the Debtors to Retain and Compensate Professionals Utilized in the
Ordinary Course of Business and (II) Granting Related Relief [Docket No. ] (the “OCP
Order”).”

3. Village Roadshow Entertainment Group USA, Inc. and certain of its affiliates, as
debtors and debtors in possession (collectively, the “Debtors”), have requested that the Firm

provide [SPECIFIC DESCRIPTION] services to the Debtors during the pendency of these chapter

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.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the OCP
Order.
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11 cases, and the Firm has consented to provide such services.

4. The Firm [is/is not] a legal services firm.

5. The Firm’s current customary [hourly] rates, subject to change from time to time,
are $ . In the normal course of business, the Firm revises its regular [hourly] rates
and advises that, effective of each year, the aforementioned rates will be revised to

the regular [hourly] rates that will be in effect at that time.

6. The Firm [does/does not] keep in the ordinary course of business time records in
one-tenth-of-an-hour increments. [If the firm does not keep time in one-tenth-of-an-hour
increments, explain how time records are kept.]

7. To the best of my knowledge, formed after due inquiry, neither I nor any
professional employed by the Firm is a relative of the United States Bankruptcy Judge assigned to
these Chapter 11 Cases, and the Firm does not have any connection with the United States
Bankruptcy Judge, the Office of the United States Trustee, or any person employed by the Office
of the United States Trustee that would render the Firm’s retention in these Chapter 11 Cases
improper.

8. The Firm may have performed services in the past, may currently perform services,
and may perform services in the future in matters unrelated to these chapter 11 cases for persons
that are parties in interest in the Debtors’ chapter 11 cases. The Firm does not, however, perform
services for any such person relating to these chapter 11 cases, or have any relationship with any
such person, their attorneys, or their accountants that would be adverse to the Debtors or
their estates.

0. As part of its customary practice, the Firm is retained in cases, proceedings, and

transactions involving many different parties, some of whom may represent or be employed by the
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Debtors, claimants, and parties in interest in these chapter 11 cases.

10. Neither I nor any principal, partner, director, or officer of, or professional employed
by, the Firm has agreed to share or will share any portion of the compensation to be received from
the Debtors with any other person other than the principal and regular employees of the Firm.

11. Neither I nor any principal, partner, director, or officer of, or professional employed
by, the Firm, insofar as I have been able to ascertain, holds or represents any interest adverse to
the Debtors or their estates with respect to the matter(s) upon which the Firm is to be employed.

12. [The Debtors owe the Firm $[e] for prepetition services, the payment of which is
subject to the limitations contained in title 11 of the United States Code, 11 U.S.C. §§ 101-1532.
For non-legal firms: The Firm has waived, or will waive, any prepetition claims against the
Debtors’ estates. ]

13. I also understand the limitations on compensation and reimbursement of expenses
under the OCP Order. Specifically, the Firm understands that in the event its fees and expenses
exceed a total of $[50,000] per month, on average, over a rolling three-month period, the Firm will
be required to file with the Court a fee application for approval of its fees and expenses for such
month in accordance with Bankruptcy Code sections 330 and 331, the Bankruptcy Rules, the Local
Rules, and any applicable procedures or orders of the Court.

14. As of the Petition Date, which was the date on which the Debtors commenced these
chapter 11 cases, the Firm [was/was not] party to an agreement for indemnification with certain of
the Debtors. [A copy of such agreement is attached as Exhibit 1 to this Declaration. ]

15. The Firm is conducting further inquiries regarding its retention by any creditors of
the Debtors, and upon conclusion of that inquiry, or at any time during the period of its

employment, if the Firm should discover any facts bearing on the matters described herein, the
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Firm will supplement the information contained in this Declaration.
Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true
and correct.

Date: , 2025

[DECLARANT’S NAME]
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EXHIBIT 2
OCP List

Professional Description of Services
Maples & Calder Legal Services (Company’s BVI counsel)
Thomson Geer Legal Services (Company’s Australian counsel)
Anthony Pane Legal Services (Australian tax audit representation)
Green Hasson Janks, LLP Film Auditing Services
Ernst & Young, LLP (U.S.) Accounting Services
Ernst & Young, LLP (Australia) Accounting Services




