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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
iPic-Gold Class Entertainment LLC, et al.,1 
 

Debtors. 

 
Chapter 11 
 
Case No. 19-11739 (___) 
 
(Joint Administration Requested) 

DEBTORS’ MOTION PURSUANT TO SECTIONS 105(a), 507(a)(8), AND 541(d) OF 
THE BANKRUPTCY CODE FOR AN ORDER AUTHORIZING THE PAYMENT OF 

PREPETITION SALES, FRANCHISE TAXES AND SIMILAR TAXES AND FEES 

The above-captioned debtors and debtors in possession (collectively, the 

“Debtors” or “Company”) hereby submit this motion (the “Motion”) for the entry of an order, 

substantially in the form annexed hereto as Exhibit A, pursuant to sections 105(a), 507(a)(8), 

and 541(d) of title 11 of the United States Code (the “Bankruptcy Code”) (i) authorizing, but not 

directing, the Debtors to pay certain prepetition sales taxes, franchise taxes and similar taxes and 

license fees in the ordinary course of business, as the Debtors, in their sole discretion, deem 

necessary; and (ii) authorizing banks and financial institutions to receive, process, honor and pay 

all checks and transfers related thereto.  In support of the Motion, the Debtors respectfully state 

as follows: 

 Jurisdiction and Venue 

1. 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 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are: iPic Entertainment Inc. (9582); iPic-Gold Class Entertainment, LLC (4684); iPic Gold 
Class Holdings LLC (6315); iPic Media, LLC (0150); iPic Texas, LLC (N/A); and Delray Beach Holdings, LLC 
(1035).  The Debtors’ principal place of business is 433 Plaza Real, Suite 335, Boca Raton, FL 33432. 
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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.  

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief sought herein are sections 105(a), 

507(a)(8), and 541(d) of the Bankruptcy Code. 

 Background 

4. On the date hereof (the “Petition Date”), the Debtors commenced these 

cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  The 

Debtors have continued in the possession of their property and have continued to operate and 

manage their business as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.  No trustee, examiner, or committee has been appointed in these chapter 11 

cases. 

5. A more detailed description of the business and operations of the Debtors, 

and the events leading to the commencement of these chapter 11 cases, is provided in the 
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Declaration of David M. Baker in Support of First Day Motions (the “First Day Declaration”), 

filed concurrently herewith and incorporated herein by reference.2 

 Relief Requested 

6. By this Motion, the Debtors seek entry of an order pursuant to sections 

105(a), 507(a)(8), and 541(d) of the Bankruptcy Code, authorizing the Debtors to pay certain 

prepetition sales taxes, franchise taxes, business, occupation and licenses, and similar or related 

taxes, fees, charges, and assessments (collectively, the “Prepetition Tax Obligations”) to the 

appropriate Taxing Authorities (defined below).  The Debtors seek authority to remit Prepetition 

Tax Obligations in an aggregate amounts, excluding amounts paid prepetition by checks that 

have not yet cleared.3  Nothing in this Motion shall be deemed to constitute an admission to any 

asserted liability or obligation with respect to any taxes or fees.  The Debtors reserve any and all 

rights to contest any taxes or fees asserted against them by any Taxing Authorities.  

7. The Debtors also request that all banks and other financial institutions on 

which checks to third parties are drawn and/or electronic payments are made pursuant to this 

Motion be authorized to receive, process, honor, and pay any and all such checks (whether issued 

or presented prior to or after the Petition Date) and electronic payments, and to rely on the 

representations of the Debtors as to which checks are authorized to be paid.4  

                                                 
2  Capitalized term used but not otherwise defined herein shall have the meanings ascribed to them in the First Day 
Declaration. 

3  The Debtors request authority to reissue any amounts paid by check prepetition that have not cleared as of the 
Petition Date and are dishonored. 

4  Contemporaneously herewith, the Debtors have filed a motion seeking authority to continue to utilize their cash 
management system (the “Cash Management Motion”).  Details regarding accounts used by the Debtors to pay all 
obligations in the ordinary course, including taxes, are described in the Cash Management Motion. 
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8. In the ordinary course of business, the Debtors incur or collect and remit 

certain taxes including sales, franchise, business and occupation, and various other taxes, fees, 

regulatory charges, and assessments (the “Taxes and Fees”) in multiple states.  The Debtors 

remit such Taxes and Fees to various federal, state, and local taxing and other governmental 

authorities and/or certain municipal or governmental subdivisions or agencies of those states (the 

“Taxing Authorities”) in connection with the operation of their business.  A list of the current 

Taxing Authorities is attached hereto as Exhibit B.5  The Taxes and Fees are generally paid 

either monthly or quarterly to the respective Taxing Authorities, depending on the given Taxes 

or Fees and the relevant Taxing Authority to which it is paid.  As of the Petition Date, the 

Debtors estimate that they owe approximately $1,670,000 in unremitted Taxes and Fees, which 

are comprised entirely of current tax obligations.  A breakdown of the Taxes and Fees is set forth 

below. 

Sales and Use Taxes $1,150,000 
Franchise Taxes $120,000 
Property Taxes $350,000 
Business Occupation, 
Regulatory Fees and Costs 

$50,000 

9. The Debtors seek authority to pay all prepetition Taxes and Fees in the 

ordinary course of business owed to the Taxing Authorities, up to $2,000,000 (the “Prepetition 

Tax Obligations Cap”). 

                                                 
5  The Debtors have endeavored to identify all of the Taxing Authorities and list them on Exhibit B hereto. 
However, inadvertent omissions may have occurred. If the Debtors identify any entity that was inadvertently 
excluded from Exhibit B, they will promptly provide such entity with a copy of the order approving this Motion, if 
entered. 
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10. The Debtors also request that all Banks on which checks to third parties 

are drawn and/or electronic payments are made pursuant to this Motion be authorized to receive, 

process, honor, and pay any and all such checks (whether issued or presented prior to or after the 

Petition Date) and electronic payments, and to rely on the representations of the Debtors as to 

which checks are authorized to be paid. 

 Basis for Relief 

11. The Court should grant the relief requested herein because: (i) portions of 

the Prepetition Tax Obligations are not property of the estates; (ii) portions of the Prepetition Tax 

Obligations are entitled to priority status pursuant to section 507(a)(8) of the Bankruptcy Code; 

(iii) the Taxing Authorities or the parties who ordinarily collect the Prepetition Tax Obligations 

may file liens, initiate audits, or otherwise proceed against the Debtors for unpaid Prepetition 

Tax Obligations and such actions will result in unnecessary expense and distraction from the 

Debtors’ efforts to maximize the value of their estates; and (iv) section 105(a) of the Bankruptcy 

Code and the Court’s general equitable powers permit the Court to grant such relief. 

A. Certain of the Taxes Are Not Property of the Debtors’ Estates  

12. The Debtors’ payment of the Prepetition Tax Obligations, though arguably 

a payment of a prepetition claim, is justified in large part because certain of these amounts are 

not property of the Debtors’ estates pursuant to section 541(d) of the Bankruptcy Code.  

Specifically, 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 
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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) (emphasis added). 

13. Consistent with section 541(d) of the Bankruptcy Code, courts have held 

that certain types of taxes are not part of a debtor’s estate.  See, e.g., Begier v. Internal Revenue 

Serv., 496 U.S. 53, 57-60 (1990) (holding that any prepetition payment of trust fund taxes is not 

a transfer subject to avoidance because such funds are not the debtor’s property); DuCharmes & 

Co., Inc. v. Mich. (In re DuCharmes & Co.), 852 F.2d 194 (6th Cir. 1988) (per curiam) (same); 

Shank v. Wash. State Dept. of Revenue (In re Shank), 792 F.2d 829, 833 (9th Cir. 1986) (sales 

tax required by state law to be collected by sellers from their customers is a “trust fund” tax and 

not released by bankruptcy discharge); DeChiaro v. New York State Tax Comm’n, 760 F.2d 432, 

435-36 (2d Cir. 1985) (same); Rosenow v. Ill. Dept. of Revenue (In re Rosenow), 715 F.2d 277, 

279-82 (7th Cir. 1983) (same); Western Surety Co. v. Waite (In re Waite), 698 F.2d 1177, 1179 

(11th Cir. 1983) (same). 

14. Here, the sales taxes collected by the Debtors constitute amounts held in 

trust, which the Debtors are required to collect and/or hold in trust for payment to the appropriate 

Taxing Authorities.  To the extent these sales taxes constitute “trust fund” taxes, they are not 

property of the Debtors’ estates under section 541(d) of the Bankruptcy Code.  See In re Am. 

Int’l Airways, Inc., 70 B.R. 102, 104-05 (Bankr. E.D. Pa. 1987); In re Dameron, 155 F.3d 718, 

721-22 (4th Cir. 1998) (funds from various lenders held by closing agent in trust for designated 

third parties not property of debtor’s estate).  Given that the Debtors do not have an equitable 
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interest in such sales taxes, the Debtors should be permitted to remit these sales taxes to the 

Taxing Authorities as they become due, irrespective of the commencement of this case. 

B. Payment of the Prepetition Tax Obligations  
Will Avoid Unnecessary Distractions 

15. Any regulatory dispute or delinquency that impacts the Debtors’ ability to 

conduct business in a particular jurisdiction could have a wide-ranging and adverse effect on the 

Debtors’ business operations and restructuring efforts.  Specifically, the Debtors’ failure to remit 

the Prepetition Tax Obligations could adversely affect the Debtors’ business operations because, 

among other things (a) the Taxing Authorities could initiate audits of the Debtors or prevent the 

Debtors from continuing their business and administering their estates, which, even if 

unsuccessful, would unnecessarily divert the Debtors’ attention from the process of maximizing 

the value of their estates; (b) the Taxing Authorities could attempt to suspend the Debtors’ 

operations, file liens, seek to lift the automatic stay and pursue other remedies that will harm the 

estates; (c) some of the Taxing Authorities may seek to collect penalties, cancel licenses, or 

undertake other unfavorable enforcement actions if the Debtors do not pay Taxes and Fees; and 

(d) certain directors, officers and employees might be subject to personal liability — even if such 

a failure to remit such Prepetition Tax Obligations was not a result of malfeasance on their part 

— which would undoubtedly distract these key employees from their duties related to the 

Debtors’ restructuring.  In fact, the Taxing Authorities may take such actions regardless of these 

chapter 11 filings.  See, e.g., 11 U.S.C. §§ 362(b)(9) (permitting tax audits and assessments) and 

362(b)(18) (allowing creation or perfection of liens for property taxes). 
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16. Accordingly, the Debtors respectfully request the authority to remit the 

Prepetition Tax Obligations as they become due to ensure that they remains focused on their 

business operations and restructuring efforts.   

C. Certain of the Prepetition Tax Obligations May Constitute Priority Claims 

17. The Debtors submit that authorizing the payment of the Prepetition Tax 

Obligations is in the best interests of their creditors and estates because substantially all of the 

Prepetition Tax Obligations constitute priority claims that will be paid in full in the Debtors’ 

bankruptcy cases.  Accordingly, the proposed relief will only affect the timing of the payment of 

the Prepetition Tax Obligations and not whether such amounts will be paid.  As such, payment of 

the Prepetition Tax Obligations will not prejudice the rights of general unsecured creditors or 

other parties in interest. 

18. Moreover, to the extent that such claims are entitled to priority treatment 

under section 507(a)(8)(B) of the Bankruptcy Code, the respective Taxing Authorities may 

attempt to assess interest and penalties.  See 11 U.S.C. § 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”). 

19. Further, the failure to pay certain of the Prepetition Tax Obligations may 

adversely affect the Debtors’ ability to maintain their good standing to operate in the 

jurisdictions in which it does business, to conduct business in those jurisdictions, and to 

administer their estates for the benefit of their creditors. 
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20. In sum, payment of the Prepetition Tax Obligations is in the best interest 

of the Debtors and their estates, will not harm unsecured creditors and other parties in interest, 

and will reduce harm and administrative expense to the Debtors’ estates. 

21. Similar relief is routinely granted by courts in this district and elsewhere.  

See, e.g., In re Fuse, LLC, 19-10872 (KG) (Bankr. D. Del. Apr. 24, 2019); In re Tintri, Inc., Case 

No. 18-11625 (KJC) (Bankr. D. Del. Aug. 8, 2018); In re the Walking Company Holdings, Inc., 

Case No. 18-10474 (LSS) (Bankr. D. Del. Mar. 8, 2018); In re True Religion Apparel, Inc., Case 

No. 17-11460 (CSS) (Bankr. D. Del. Jul. 31, 2017); In re GST AutoLeather, Inc., Case No. 17-

12100 (LSS) (Bankr. D. Del. Oct. 27, 2017); In re M & G USA Corporation, Case No. 17-12307 

(BLS) (Bankr. D. Del. Nov. 30, 2017); In re American Apparel, LLC, Case No. 16, 12551 (BLS) 

Bankr. D. Del. Nov. 15, 2016); In re Garden Fresh Restaurant Intermediate Holding, LLC, Case 

No. 16-12174 (CSS) (Bankr. D. Del. Oct. 3, 2016); In re Cache, Inc., Case No. 15-10172 

(MFW) (Bankr. D. Del. Feb. 4, 2015). 

D. Payment of the Prepetition Tax Obligations  
Is Warranted Under the Doctrine of Necessity 

22. Courts generally acknowledge that, under appropriate circumstances, they 

may authorize a debtor to pay (or provide special treatment for) certain prepetition obligations.  

See, e.g., In re Just for Feet, Inc., 242 B.R. 821, 824-25 (Bankr. D. Del. 1999) (noting that, in the 

Third Circuit, debtors may pay prepetition claims that are essential to the continued operation of 

the debtor’s business); In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) 

(granting the debtor the authority to pay prepetition wages); Armstrong World Indus., Inc. v. 

James A. Phillips, Inc., (In re James A. Phillips, Inc.), 29 B.R. 391, 398 (Bankr. S.D.N.Y. 
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1983) (granting the debtor the authority to pay prepetition claims of suppliers who were potential 

lien claimants).  When authorizing payments of certain prepetition obligations, courts have relied 

upon several legal theories rooted in sections 105(a) and 363(b) of the Bankruptcy Code. 

23. Consistent with a debtor’s fiduciary duties, where there is a sound 

business purpose for the payment of prepetition obligations, and where the debtor is able to 

“articulate some business justification, other than the mere appeasement of major creditors,” 

courts have authorized debtors to make such payments under section 363(b) of the Bankruptcy 

Code.  See, e.g., In re Ionosphere Clubs, Inc. 98 B.R. at 175 (finding that a sound business 

justification existed to pay prepetition wages); In re James A. Phillips, Inc., 29 B.R. at 397 

(relying upon section 363 as a basis to allow a contractor to pay the prepetition claims of 

suppliers who were potential lien claimants). 

24. Courts have also authorized payment of prepetition claims in appropriate 

circumstances pursuant to section 105(a) of the Bankruptcy Code.  Section 105(a) of the 

Bankruptcy Code, which codifies the inherent equitable powers of the bankruptcy court, 

empowers the bankruptcy court 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).  Under section 105(a) of 

the Bankruptcy Code, courts may permit payments of prepetition obligations when such 

payments are essential to the continued operation of the debtor’s business and, in particular, 

where nonpayment of a prepetition obligation would trigger a withholding of goods or services 

essential to the debtors’ business reorganization plan.  See In re UNR Indus., 143 B.R. 506, 520 

(Bankr. N.D. Ill. 1992) (permitting the debtor to pay prepetition claims of suppliers or employees 
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whose continued cooperation is essential to the debtors’ successful reorganization); Ionosphere 

Clubs, 98 B.R. at 177 (finding that section 105 empowers bankruptcy courts to authorize 

payment of prepetition debt when such payment is needed to facilitate the rehabilitation of the 

debtor). 

25. In addition to the authority granted to a debtor in possession under 

sections 105(a) and 363(b) of the Bankruptcy Code, courts have developed the “doctrine of 

necessity” or the “necessity of payment” rule, which originated in the landmark case of 

Miltenberger v. Logansport, C. & S.W.R. Co., 106 U.S. 286 (1882).  Since Miltenberger, courts 

have expanded their application of the doctrine of necessity to cover instances of a debtor’s 

reorganization, see Dudley v. Mealey, 147 F.2d 268, 271 (2d Cir. 1945) (holding, in a hotel 

reorganization matter, that the court was not “helpless” to apply the rule to supply creditors 

where the alternative was the cessation of operations), including the United States Court of 

Appeals for the Third Circuit, which recognized the doctrine in In re Lehigh & New England Ry. 

Co., 657 F.2d 570, 581 (3d Cir. 1981). 

26. In Lehigh, the United States Court of Appeals for the Third Circuit held 

that a court could authorize the payment of prepetition claims if such payment was essential to 

the continued operation of the debtor.  Id. (stating that a court may authorize payment of 

prepetition claims when there “is the possibility that the creditor will employ an immediate 

economic sanction, failing such payment”); see also In re Penn Cent. Transp. Co., 467 F.2d 100, 

102 n.1 (3d Cir. 1972) (holding that the necessity of payment doctrine permits “immediate 

payment of claims of creditors where those creditors will not supply services or material 
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essential to the conduct of the business until their pre-reorganization claims have been paid”); In 

re Just for Feet, Inc., 242 B.R. at 824-25 (noting that debtors may pay prepetition claims that are 

essential to continued operation of business); In re Columbia Gas Sys., Inc., 171 B.R. 189, 191-

92 (Bankr. D. Del. 1994) (same). 

27. The necessity of payment doctrine is designed to foster the rehabilitation 

of a debtor in reorganization cases, which courts have recognized is “the paramount policy and 

goal of Chapter 11.”  In re Ionosphere Clubs, Inc., 98 B.R. at 176; Just For Feet, 242 B.R. at 826 

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

of the debtor during the chapter 11 reorganization.”); see also In re Quality Interiors, Inc., 127 

B.R. 391, 396 (Bankr. N.D. Ohio 1991) (“[P]ayment by a debtor-in-possession of pre-petition 

claims outside of a confirmed plan of reorganization is generally prohibited by the Bankruptcy 

Code”, but “[a] general practice has developed . . . where bankruptcy courts permit the payment 

of certain pre-petition claims, pursuant to 11 U.S.C. § 105, where the debtor will be unable to 

reorganize without such payment.”); In re Eagle-Picher Indus., Inc., 124 B.R. 1021, 1023 

(Bankr. S.D. Ohio 1991) (approving payment of prepetition unsecured claims of tool makers as 

“necessary to avert a serious threat to the Chapter 11 process”); Burchinal v. Cent. Wash. Bank 

(In re Adams Apple, Inc.), 829 F.2d 1484, 1490 (9th Cir. 1987) (finding that it is appropriate to 

provide for the “unequal treatment of pre-petition debts when [such treatment is] necessary for 

rehabilitation . . . .”); 3 COLLIER ON BANKRUPTCY ¶ 105.04[5][a] (15th ed. rev. 2004) (discussing 

cases in which courts have relied upon the “doctrine of necessity” or the “necessity of payment” 

rule to pay prepetition claims immediately).   
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28. Here, the Debtors’ payment of the Prepetition Tax Obligations is an 

exercise of sound business judgment and is necessary to maximize the value of the Debtors’ 

estates.  If the Debtors do not continue paying the Prepetition Tax Obligations when they come 

due on a timely basis, it is very possible that Taxing Authorities or those parties who ordinarily 

collect the Prepetition Tax Obligations may seek to interfere with the Debtors’ businesses and 

the efficient administration of the estates. 

E. Cause Exists to Authorize the Debtors’ Financial 
Institutions to Honor Checks and Electronic Fund Transfers 

29. In connection with the payment of the Prepetition Tax Obligations, the 

Debtors also request that all applicable banks and other financial institutions be authorized to 

receive, process, honor, and pay all checks presented for payment, and to honor all electronic 

payment requests made by the Debtors related to the prepetition obligations described herein, 

whether such checks were presented or electronic requests were submitted prior to or after the 

Petition Date.  The Debtors further request that all such banks and financial institutions be 

authorized to rely on the Debtors’ designation of any particular check or electronic payment 

request as approved pursuant to this Motion.  The Debtors intend to pay all tax and regulatory 

obligations in a timely manner, in accordance with their ordinary business practices, and as 

authorized by the Order approving this Motion. 

30. The Debtors have made or will make arrangements to readily identify 

checks or wire transfer requests as relating to an authorized payment in respect of the Prepetition 

Tax Obligations.  Accordingly, the Debtors believe that checks or wire transfer requests, other 

than those relating to authorized payments, will not be honored inadvertently and the Court 
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should 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 herein. 

 Waiver of Bankruptcy Rules 6003 and 6004 

31. Pursuant to Rule 6003(b) of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”), “a motion to pay all or part of a claim that arose before the filing of 

the petition” shall not be granted by the Court within 21 days of the Petition Date “[e]xcept to the 

extent that relief is necessary to avoid immediate and irreparable harm . . . .”  Fed. R. Bankr. P. 

6003(b).  For the reasons described more fully above, and as supported by the First Day 

Declaration, and to the extent that the relief requested herein implicates Bankruptcy Rule 

6003(b), the Debtors submit that the requirements of Bankruptcy Rule 6003 have been met and 

that the relief requested in this Motion is necessary to avoid immediate and irreparable harm. 

32. Finally, 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), to the 

extent these rules are applicable.  As set forth in the Motion, the payments proposed herein are 

essential to prevent immediate and irreparable harm to the Debtors’ business operations.  

Accordingly, the Debtors submit that ample cause exists to justify a waiver of the fourteen (14) 

day stay imposed by Bankruptcy Rule 6004(h), to the extent that it applies. 
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 Notice 

33. Notice of this Motion shall be given to the following parties or, in lieu 

thereof, to their counsel, if known: (a) the Office of the United States Trustee; (b) counsel for 

Debtors’ pre-petition and postpetition lenders; (c) the Debtors’ thirty largest unsecured creditors 

on a consolidated basis; and (d) the Taxing Authorities.  As the Motion is seeking “first day” 

relief, within two business days after the hearing on the Motion, the Debtors will serve copies of 

the Motion and any order entered respecting the Motion as required by Del. Bankr. LR 9013-

1(m).  The Debtors submit that, in light of the nature of the relief requested, no other or further 

notice need be given. 

 No Prior Request 

34. No prior request for the relief sought in this Motion has been made to this 

or any other court. 

 
[remainder of page intentionally left blank] 
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WHEREFORE, the Debtors request entry of an order substantially in the form 

attached hereto, (i) authorizing the Debtors to pay the Prepetition Tax Obligations up to the 

Prepetition Tax Obligations Cap, as they deem necessary in their sole discretion; (ii) authorizing 

financial institutions to receive, process, honor, and pay all checks issued, and electronic 

payment requests made, related to the foregoing; and (iii) granting such other and further relief 

as is just and proper. 

Dated: August 5, 2019 PACHULSKI STANG ZIEHL & JONES LLP 
 
 
/s/ Peter J. Keane 
Jeffrey N. Pomerantz (CA Bar No. 143717) 
Debra I. Grassgreen (CA Bar No. 169978) 
Peter J. Keane (DE Bar No. 5503) 
P.O. Box 8705 
919 N. Market Street, 17th Floor 
Wilmington, DE 19899 (Courier 19801) 
Telephone: (302) 652-4100 
Facsimile:  (302) 652-4400 
E-mail: jpomerantz@pszjlaw.com 

dgrassgreen@pszjlaw.com 
pkeane@pszjlaw.com 
 

Proposed Attorneys for Debtors and Debtors in 
Possession 
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EXHIBIT A 

Proposed Order 

Case 19-11739    Doc 8-1    Filed 08/05/19    Page 1 of 4



DOCS_SF:101467.4 39566/001 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
iPic-Gold Class Entertainment LLC, et al.,1 
 

Debtors. 

 
Chapter 11 
 
Case No. 19-11739 (___) 
 
(Joint Administration Requested) 

ORDER PURSUANT TO SECTIONS 105(a), 507(a)(8), AND 541(d) OF 
THE BANKRUPTCY CODE (I) AUTHORIZING THE PAYMENT OF  

PREPETITION SALES, FRANCHISE AND OTHER SIMILAR TAXES AND FEES 

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

possession (collectively, the “Debtors”); and it appearing that the Court has jurisdiction over this 

matter pursuant to 28 U.S.C. §§ 157 and 1334, and that this proceeding is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2), and 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 determined that 

the relief requested in the Motion is necessary to the ongoing orderly operation of the Debtors’ 

business and is in the best interests of the Debtors, their estates, and their creditors; and it 

appearing that the notice of the Motion having been given as set forth herein was appropriate and 

that no other or further notice need by given; and the “first day” hearing on the Motion having 

been held before the Court; and objections, if any, to the Motion having been overruled, 

withdrawn, or otherwise resolved at the hearing; and after due deliberation and good and 

sufficient cause appearing therefor; 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are: iPic Entertainment Inc. (9582); iPic-Gold Class Entertainment, LLC (4684); iPic Gold 
Class Holdings LLC (6315); iPic Media, LLC (0150); iPic Texas, LLC (N/A); and Delray Beach Holdings, LLC 
(1035).  The Debtors’ principal place of business is 433 Plaza Real, Suite 335, Boca Raton, FL 33432. 
2   Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED. 

2. The Debtors are authorized to pay the Prepetition Tax Obligations due and 

owing as of the Petition Date, including, without limitation, through the issuance of postpetition 

checks or wire transfer requests, as the Debtors deem necessary, in their sole discretion, in an 

amount not to exceed $2,000,000 (the “Prepetition Tax Obligations Cap”). 

3. The Debtors are further authorized in their sole discretion, to pay the 

Prepetition Tax Obligations that are currently under review or that may be subject to review in 

the future, but for which no formal assessment has been made, without regard to the Prepetition 

Tax Obligations Cap, subject in all respects to the rights of the Debtors and any other party-in-

interest to contest any such amounts.  The Debtors are authorized, in their sole discretion, to 

negotiate, compromise and pay any such Prepetition Tax Obligations subsequently determined to 

be owed for periods prior to the Petition Date. 

4. All, applicable banks, other financial institutions are authorized to receive, 

process, honor, and pay any and all prepetition checks or by automated clearinghouse payment 

issued by the Debtors for the payment of Prepetition Tax Obligations approved herein, whether 

prior to or after commencement of these chapter 11 cases. 

5. The Debtors are authorized (consistent with this Order) to issue 

postpetition checks or to effect postpetition automated clearinghouse requests in replacement of 

any checks or automated clearinghouse requests relating to taxes that were dishonored or 

rejected.   
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6. Nothing herein shall impair any right of the Debtors or any other party in 

interest to dispute or object to any taxes asserted as owing to the Taxing Authorities or those 

parties who ordinarily collect the Prepetition Tax Obligations as to amount, liability, 

classification, or otherwise. 

7. Notwithstanding anything to the contrary contained herein, any payment 

made or to be made under this Order, any authorization contained in this Order, or any claim for 

which payment is authorized hereunder, shall be subject to any orders of this Court approving 

any debtor in possession financing for, or any use of cash collateral by, the Debtors, and any 

documents providing for such debtor in possession financing and the budget governing such 

debtor in possession financing and use of cash collateral.  

8. Notwithstanding the possible applicability of Bankruptcy Rules 6003 and 

6004, the terms and conditions of this Order shall be immediately effective and enforceable.  The 

requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the Motion or otherwise 

deemed waived.  To the extent the 14-day stay of Bankruptcy Rule 6004(h) may be construed to 

apply to the subject matter of this Order, such stay is hereby waived. 

9. Notice of the Motion as provided therein shall be deemed good and 

sufficient notice of such Motion and the requirements of Bankruptcy Rule 6004(a). 

10. This Court shall retain jurisdiction over any and all matters arising from 

the interpretation or implementation of this Order.   

Dated:  _______________, 2019 

 
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT B 

Taxing Authorities
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Alabama Department of Revenue 
Business Privilege Tax Section 
PO Box 327431 
Montgomery, AL 36132‐7431 

Arizona Corporation Commission 
Corporate Filings Section 
1300 W. Washington St 
Phoenix, AZ 85007 

Arizona Department of Revenue 
Attn: License & Registration 
PO Box 29032 
Phoenix, AZ 85038‐9032 

Arizona Department of Revenue 
PO Box 29010 
Phoenix, AZ 85038‐9010 

Arizona Dept of Liquor Licenses 
Control 
800 West Washington 
Fifth Floor 
Phoenix, AZ 85007 

Arizona Secretary of State 
Attn: Trade Name/Trademark 
1700 W. Washington Street, FL 7 
Phoenix, AZ 85007‐2808 

Arizona Unclaimed Property Unit 
1600 West Monroe Street 
Division Code 10 
Phoenix, AZ 85007 

City of Scottsdale 
3939 N. Drinkwater Blvd 
Scottsdale, AZ 85251 

City of Scottsdale 
PO Box 1586 
Scottsdale, AZ 85252‐1586 

City of Scottsdale 
PO Box 1600 
Scottsdale, AZ 85252‐1600 

City of Scottsdale 
Scottsdale License/Utility Payments 
PO Box 52799 
Phoenix, AZ 85072‐2799 

City of Scottsdale 
Tax and License Registration 
PO Box 1570 
Scottsdale, AZ 85252‐1570 

Maricopa County Treasurer 
PO Box 52133 
Room 100 
Phoenix, AZ 85072‐2133 

CA Dept of Alcoholic Beverage 
Control 
LA/Metro District Office 
888 South Figueroa Street, Ste 320 
Los Angeles, CA 90017 

CA State Controller's Office 
Betty T. Yee 
Unclaimed Property Division 
PO Box 942850 
Sacramento, CA 94250‐5873 

California Department of  
Tax & Fee Administration 
PO BOX 942879 
Sacramento, CA 94279‐7072 

City of Los Angeles Treasurer 
PO Box 845252 
Los Angeles, CA 90084‐5252 

City of Pasadena 
Health Permit /Business Services 
Section 
100 N. Garfiled Ave #N106 
PO Box 7115 
Pasadena, CA 91109‐7215 

City of Pasadena 
PO Box 269110 
Sacramento, CA 95826‐9110 

Department of Alcoholic Beverage 
Control 
3927 Lennane Drive 
Ste 100 
Sacramento, CA 95834 

Employment Development Dept 
PO Box 989061 
West Sacramento, CA 95798‐9061 

Franchise Tax Board Bankruptcy 
Section 
MS: A‐340 
PO Box 2952 
Sacramento, CA 95812‐2952 

Los Angeles County Tax Collector 
225 North Hill Street 
Rm 122 
Los Angeles, CA 90012 

Los Angeles County Tax Collector 
PO Box 54888 
Los Angeles, CA 90054‐0888 

Los Angeles County Tax Collector 
PO Box 54027 
Los Angeles, CA 90054‐0027 

Office of Finance, City Of Los 
Angeles 
P.O. Box 30716 
Los Angeles, CA 90030‐0716 

Secretary of State 
Business Entities 
PO Box 944228 
Sacramento, CA 94244‐2280 

Secretary of State 
Certification and Records 
PO Box 944260 
Sacramento, CA 94244‐2600 

Secretary of State 
Statement of Information Unit 
PO Box 944230 
Sacramento, CA 94244‐2300 

State Board of Equalization 
Special Taxes and Fees 
PO Box 942879 
Sacramento, CA 94279‐6001 

Commissioner of Revenue Services  Secretary of State  Delaware Division of Corporations 
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Department of Revenue Services 
State of Connecticut 
P.O. Box 2936 
Hartford, CT 06104‐2936 

Commercial Recording Division 
PO Box 150470 
Connecticut Secretary of State 
Hartford, CT 06115‐0470 

401 Federal Street 
Suite 4 
Dover, DE 19901 

City Of Boca Raton 
201 West Palmetto Park Road 
Boca Raton, FL 33432 

City of North Miami Beach 
16901 NE 19th Ave 
North Miami Beach, FL 33162 

Delray Beach CRA 
20 N. Swinton Avenue 
Delray Beach, FL 33444 

Department of State 
Fictitious Name Registration 
PO Box 1300 
Tallahassee, FL 32302‐1300 

Dept of Business & Prof. Regulations 
Div. Of Hotels  Restaurants‐Liquor 
P.o.Box 6300 
Tallahassee, FL 32314‐6300 

Division of Alcoholic Bev & Tobacco 
1940 North Monroe Street 
Tallahassee, FL 32399 

Division of Hotels and Restaurants 
PO Box 6300 
Tallahassee, FL 32314‐6300 

Florida Department of Financial 
Services 
200 E. Gaines Street 
Tallahassee, FL 32399‐0358 

Florida Department of Revenue 
5050 W. Tennessee Street 
Tallahassee, FL 32399‐0120 

Florida Department of State 
Division of Corporations 
Registration Section 
PO Box 6327 
Tallahassee, FL 32314 

Miami Dade County 
Miami Dade DERM ‐ Permit Renewal 
PO Box 863532 
Orlando, FL 32886‐3532 

Miami‐Dade Tax Collector 
Local Business Tax Section 
200 NW 2nd Avenue 
Miami, FL 33128 

Palm Beach County Tax Collector 
Attn: Business Tax Dept 
PO Box 3715 
West Palm Beach, FL 33402‐3715 

Sharon R. Bock, Clerk & Comptroller 
205 N. Dixie Highway 
Room 4.25 
West Palm Beach, FL 33401 

Tax Collector, Palm Beach County 
Anne M. Gannon 
Constitutional Tax Collector 
PO Box 3353 
West Palm Beach, FL 33402‐3353 

Tax Collector, Palm Beach County 
Anne M. Gannon 
PO Box 3828 
West Palm Beach, FL 33402‐3828 

City of Boca Raton 
Business Tax Authority 
PO Box 402053 
Atlanta, GA 30384‐2053 

Cook County ‐ Amusement Tax 
Cook County Dept of Revenue 
25394 Network Place 
Chicago, IL 60673‐1253 

Cook County Government 
118 North Clark Street 
Chicago, IL 60602 

Illinois Department of Revenue 
Retailers Occupation Tax 
Springfield, IL 62796‐0001 

Illinois Liquor Control Commission 
100 W. Randolph Street 
Suite 7‐801 
Chicago, IL 60601 

Illinois Liquor Control Commission 
Attention: ARP Unit 
101 W. Jefferson 
Springfield, IL 62702 

Secretary of State 
Department of Business Services 
501 S. 2nd Street RM 351 
Springfield, IL 62756‐5200 

Village of Bolingbrook 
375 West Briarcliff Road 
Office of the Village Clerk 
Bolingbrook, IL 60440‐0951 

Village of S. Barrington 
30 S. Barrington Road 
Attn:Treasurer Office 
South Barrington, IL 60010 

Department of Assessments & 
Taxation 
Charter Division 
301 West Preston Street, Rm 801 
Baltimore, MD 21201 

Department of Assessments and 
Taxation 
Personal Property Division 
PO Box 17052 
Baltimore, MD 21297‐1052 
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Montgomery County 
255 Rockville Pike 
2nd Floor 
Rockville, MD 20850 

State Department of  
Assesments & Taxation 
Corporate Charter Division 
301 W. Preston St ‐ Room 801 
Baltimore, MD 21201 

Bergen County Clerk 
John S. Hogan, County Clerk 
One Bergen County Plaza, Room 120 
Hackensack, NJ 07601 

Borough of Fort Lee 
Borough Clerk's Office 
309 Main Street 
Fort Lee, NJ 07024 

Bourough of Paramus 
Bourgh Clerk 
1 jockish Square 
Paramus, NJ 07652 

New Jersey Division of Taxation 
Revenue Processing Center 
Gross Income Tax 
P.O. Box 248 
Trenton, NJ 08646‐0248 

NJ Div of Alcoholic Beverage Control 
NJ Dept of Law and Public Safety Div 
140 East Front Street  
PO Box 087 
Trenton, NJ 08625‐007 

State Of New Jersey 
NJ Division of Taxation 
Revenue Processing 
P.O. Box 642 
Trenton, NJ 08646‐0642 

State of New Jesey Dept of  
Labor & Workforce Development 
Division of Employer Accounts 
PO Box 929 
Trenton, NJ 08646‐0929 

Treasurer, State of New Jersey 
NJ Division of Revenue 
PO Box 308 
Trenton, NJ 08646 

City of Yonkers 
87 Nepperhan Ave 
Room 212 
Yonkers, NY 10701 

Commissioner of Taxation and 
Finance 
NYS Assessment Receivables 
PO Box 4127 
Binghamton, NY 13902‐4127 

Commissioner of Taxation and 
Finance 
PO BOX 4139 
Binghamton, NY 13902‐4139 

Delaware Secretary of State 
PO Box 5509 
Binghamton, NY 13902‐5509 

Department of State 
Division of Corp ‐ One Commerce 
Plaza 
99 Washington Avenue 
Albany, NY 12231 

New York City Department of 
Finance 
PO Box 3644 
New York, NY 10008‐3644 

New York State Department of State 
Division of Corporations 
One Commerce Plaza, 99 
Washington Avenue 
Albany, NY 12231 

New York State Filing Fee 
P.O. Box 4148 
Binghamton, NY 13902‐4148 

NY State Liquor Authority 
Church Street Station 
PO Box 3817 
New York, NY 10008‐3817 

NYC Department of Finance 
P.O. Box 3931 
New York, NY 10008‐3931 

NYS Corporation Tax 
P.O.Box 15180 
Albany, NY 12212‐5180 

Montgomery County 
PO Box 824860 
Philadelphia, PA 19182‐4860 

Ann Harris Bennett ‐ Harris County 
PO Box 4622 
Houston, TX 77210‐4622 

City of Austin 
FSD Controller's Office 
P.O. Box 2920 
Austin, TX 78768 

City of Houston 
Administration & Regulatory Affairs 
Dept 
PO Box 1561 
Houston, TX 77251‐1561 

City of Houston  
PO Box 203887 
Houston, TX 77216‐3887 

City of Houston  
PO Box 2688 
Houston, TX 77252‐2688 

Collin County Clerk 
Stacey Kemp, County Clerk 
2300 Bloomdale Road, Suite 2106 
McKinney, TX 75071 

Comptroller of Public Accounts 
TABC 
P.O. Box 13127 
Austin, TX 78711‐3127 

Harris County Clerk 
PO Box 1525 
Houston, TX 77251‐1525 
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Maun, Kenneth L. 
Tax Assessor Collector Collin County 
PO Box 8046 
McKinney, TX 75070‐8046 

Secretary of State 
Accounts Receivable 
PO Box 12887 
Austin, TX 78711‐2887 

Secretary of State 
The State of Texas 
PO Box 13697 
Austin, TX 78711‐3967 

Texas Comptroller of Public 
Accounts 
Austin Audit Division  Southcliff Bldg 
2015 S Interstate 35, STE 202 
Austin, TX 78741‐3811 

Texas Department of  
Licensing & Regulation 
PO BOX 12157 
Austin, TX 78711 

Texas State Comptroller 
Unclaimed Property Division 
Hold Reporting Section 
111 E.17th Street 
Austin, TX 78774 

Town of Fairview 
Office of the Town Secretary 
372 Town Place 
Fairview, TX 75069 

Travis County Clerk 
Recording Division 
PO Box 149325 
Austin, TX 78714 

Travis County Tax Office 
PO Box 1748 
Austin, TX 78767‐1748 

Virginia Department of Taxation 
PO Box 1777 
Richmond, VA 23218‐1777 

City Of Redmond 
15670 NE 85th St. 
Finance Dept, MS: 3NFN 
Redmond, WA 98073‐9710 

City Of Redmond 
MS 2SPL 
PO Box 97010 
Redmond, WA 98073‐9710 

City Of Redmond 
P.O. Box 97010 
MS: 2S‐PL 
Redmond, WA 98073‐9710 

Department of Revenue ‐State of 
WA 
Business Licensing Service 
PO Box 9034 
Olympia, WA 98507‐9034 

King County Treasury 
500 Fourth Avenue 
RM 600 
Seattle, WA 98104‐2340 

Secretary of State 
801 Capitol Way S 
PO Box 40234 
Olympia, WA 98504‐0234 

State of Washington Dept of 
Revenue 
Unclaimed Property Section 
2500 E. Valley Road, Suite C 
Renton, WA 98057 

Washington State 
DEPARTMENT OF REVENUE 
PO BOX: 34052 
Seattle, WA 98124‐1052 

City Of Glendale 
Karen Couillard  
City Treasurer City Clerk 
5909 N. Milwaukee River Pkwy 
Glendale, WI 53209‐3815 

Department of Financial Institutions 
Foreign LLC Annual Report 
P.O. Box 93868 
Milwaukee, WI 53293‐0868 

Department of Financial Institutions 
PO Box 7847 
Madison, WI 53707‐7847 

Treasurer, City of Glendale 
5909 N. Milwaukee River Parkway 
Glendale, WI 53209‐3815 

Waukesha County 
Division of Environmental Health 
515 W. Moreland Blvd,  AC Room 
260 
Waukesha, WI 53188‐3868 

Wisconsin Department of Revenue 
P.O. Box 930208 
Milwaukee, WI 53293‐0208 

Wisconsin Department of Revenue 
P.O. Box 930389 
Milwaukee, WI 53293‐0389 

Wisconsin Department of Revenue 
Unclaimed Property 
2135 Rimrock Road 
Madison, WI 53713 

Wisconsin SCTF 
Box 74400 
Mlwaukee, WI 53274‐0400 

Wisconsin State Treasury 
1 S. Pinckney St. #360 
Madison, WI 53703 
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