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Proposed Counsel to the Debtors and Debtors-in-Possession
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
In re:
)
)
MatlinPatterson Global Opportunities Partners II L.P., et al., )
)
1
Debtors.
)
)

Chapter 11
Case No. 21-11255 (___)
(Joint Administration Pending)

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS
(I) AUTHORIZING, BUT NOT DIRECTING THE DEBTORS TO CONTINUE USING
THEIR CASH MANAGEMENT SYSTEM, INCLUDING (A) EXISTING BANK
ACCOUNTS AND (B) INCURRING INTERCOMPANY CLAIMS ON A LIMITED
BASIS; (II) WAIVING CERTAIN REQUIREMENTS OF THE U.S. TRUSTEE
GUIDELINES; AND (III) GRANTING RELATED RELIEF
The above-captioned debtors and debtors in possession (collectively, the “Debtors”) in
these chapter 11 cases (the “Chapter 11 Cases”) hereby submit this motion (the “Motion”) for the
entry of an interim order, substantially in the form attached hereto as Exhibit A (the “Interim
Order”), and a final order, substantially in the form attached hereto as Exhibit B (the “Final
Order”, and together with the Interim Order, the “Orders”), (i) authorizing, but not directing the

1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: MatlinPatterson Global Opportunities Partners II L.P. (8284); MatlinPatterson Global
Opportunities Partners (Cayman) II L.P. (8246); MatlinPatterson Global Partners II LLC (6962); MatlinPatterson
Global Advisers LLC (2931); MatlinPatterson PE Holdings LLC (6900); Volo Logistics LLC (8287);
MatlinPatterson Global Opportunities Partners (SUB) II L.P. (9209). The location of the Debtors’ address is: 600
Fifth Avenue, 22nd Floor, New York, New York 10022.
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Debtors to continue using their Cash Management System, including (A) existing Bank Accounts
and (B) incurring Intercompany Claims on a limited basis (each as defined below), (ii) waiving
certain requirements of the U.S. Trustee Guidelines (as defined below) to the extent such
requirements are inconsistent with the Debtors’ current practices, and (iii) granting related relief.
In support of this Motion, the Debtors rely on the Declaration of Matthew Doheny, Chief
Restructuring Officer of the Debtors, in Support of Chapter 11 Petitions and First Day Motions in
Compliance with Local Rule 1007-2 filed concurrently herewith (the “First Day Declaration”).2
In further support of this Motion, the Debtors respectfully state as follows:
Jurisdiction and Venue
1.

The United States Bankruptcy Court for the Southern District of New York (this

“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 Southern District of
New York, dated January 31, 2012. This is a core proceeding within the meaning of 28 U.S.C. §
157(b)(2).
2.

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

3.

The statutory bases for the relief requested herein are sections 105(a), 345, 363,

1107(a), and 1108 of title 11 of the United States Code (the “Bankruptcy Code”), Federal Rules
of Bankruptcy Procedure (the “Bankruptcy Rules”) 6003, 6004, and 9006 and Rule 9013-1 of the
Local Bankruptcy Rules for the Southern District of New York (the “Local Bankruptcy Rules”).
Background
4.

The Debtors are investment funds and affiliated entities that have been ready to

wind up and pay out their remaining assets to their limited partners for many years. The Debtors’

2

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the First Day Declaration.

2
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efforts have been hamstrung by several litigations filed abroad that seek to recover assets in the
United States, held almost exclusively by entities formed in the United States, under legal theories
that run counter either to prior res judicata determinations by U.S. courts or settled U.S. law. The
sum total of these speculative claims exceed the Debtors’ assets and have thus far prevented the
Debtors from distributing assets to their stakeholders.
5.

The Debtors have filed the Chapter 11 Cases to prevent these meritless foreign

litigations from undermining U.S. law in respect of the Debtors’ U.S. assets, and to effect an
orderly, consolidated dissolution and distribution of those U.S. assets to their legitimate
stakeholders. Because the Debtors face litigation in multiple fora seeking recourse to the same
assets, a centralized forum is necessary to fairly and expeditiously resolve any potential liabilities
and to ensure that the Debtors’ assets are liquidated and distributed in an efficient and equitable
manner. This Court can manage the litigation in a singular, centralized forum to unshackle the
Debtors and their stakeholders from foreign proceedings, the outcomes of which are not
enforceable against the Debtors’ U.S. assets as a matter of U.S. law, regardless of what the foreign
courts may decide, so that the Debtors can finally wind up and rightfully distribute their U.S. assets
to U.S. creditors and investors after so many years of delay.
6.

On July 6, 2021 (the “Petition Date”), each of the Debtors filed a voluntary petition

under chapter 11 of the Bankruptcy Code with the Court. The Debtors continue to manage their
businesses and manage their properties as debtors in possession pursuant to sections 1107(a) and
1108 of the Bankruptcy Code. No trustee, examiner, or statutory committee of creditors has been
appointed in the Chapter 11 Cases. The Debtors have requested procedural consolidation and joint
administration of the Chapter 11 Cases pursuant to Bankruptcy Rule 1015(b). Concurrently with

3
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this Motion, the Debtors filed their proposed joint chapter 11 plan of liquidation (the “Plan”) and
the related Disclosure Statement (as defined in the Plan).
7.

A detailed description of the background of the Debtors and the reasons for filing

the Chapter 11 Cases are set forth in the First Day Declaration, which is incorporated by reference.
Facts Specific to the Relief Requested
8.

Because the Debtors are dormant investment vehicles, their cash management

system (the “Cash Management System”) is exceedingly simple. The Debtors maintain seven
deposit accounts and four brokerage accounts (the “Bank Accounts”) at J.P. Morgan Private Bank
and/or its affiliates (“JPM” or the “Bank”), with an aggregate cash balance as of June 30, 2021 of
approximately $142 million. Each Bank Account is listed on the schedule annexed hereto as
Exhibit C. There is limited ongoing activity in the Bank Accounts.
9.

As set forth in further detail in the First Day Declaration, the Fund II Entities3 were

established as parallel funds to co-invest on a ratable basis, with the only difference between the
funds for investment purposes being their places of formation. In the ordinary course of business,
MatlinPatterson Global Advisers, LLC (the “Management Company”) enters into agreements
with vendors and other service providers on behalf of the Fund II Entities generally, and those
providers then invoice the Management Company for the services provided. Upon receiving an
invoice, an authorized party of the Management Company makes a business determination which

3

As used herein, “Fund II Entities” means MP Delaware, MP Cayman and SUB II (as defined in the First Day
Declaration); however, SUB II succeeded to the assets and liabilities of MP Cayman effective October 23, 2020,
and thus all references to the Fund II Entities preceding that date shall be references to MP Delaware and MP
Cayman only.

4
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of the Fund II Entities the expense was incurred on behalf of.4 After the determination is made as
to the appropriate obligor for a particular expense, an authorized party of the Management
Company then causes that entity to pay the invoiced amount from such entity’s own JPM deposit
account.
10.

Consistent with historical practice, all expenses incurred and accrued on behalf of

the Fund II Entities jointly are allocated proportionately based on the assets held by each fund with
73.6361% paid by MP Delaware and 26.3639% paid by MP Cayman5 (the “Fund II Expense
Allocation” and such expenses, the “Allocated Expenses”). Through this allocation, the funds
fairly share the burden of expenses among their investors, while consolidating and avoiding
unnecessary duplication of operating and other expenses.
11.

All of the Allocated Expenses are paid from a disbursement account at JPM in the

name of MP Delaware with an account number ending in 7441 (the “Fund II Omni Account”).
The Debtors’ books and records reflect that all amounts held in the Fund II Omni Account by MP
Delaware are beneficially held for the Fund II Entities, ratably according to the Fund II Expense
Allocation. Historically, the Fund II Omni Account also served as a deposit account for receipts
attributable to the Fund II Entities, including tax refunds, and such amounts were retained in the
Fund II Omni Account for satisfaction of future Allocated Expenses. However, as dormant
entities, the Debtors have minimal receipts and do not expect any further receipts during the
pendency of these Chapter 11 Cases. As such, the Fund II Omni Account only carries a small
balance day-to-day, generally less than $10,000. Therefore, when the Management Company
4

The majority of these expenses are shared ratably by the Fund II Entities. However, certain invoiced expenses
may apply to just one of the Fund II Entities, while certain other expenses may be allocated ratably among the
Fund II Entities and some non-debtor affiliates also managed by the Management Company, and certain other
limited de minimis expenses may be borne solely by the Management Company.

5

Monies previously payable by MP Cayman would now be payable by SUB II as the successor in interest to 100%
of MP Cayman’s assets and liabilities.

5
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receives invoices for what it determines are Allocated Expenses, to the extent the funds available
in the Fund II Omni Account are insufficient to satisfy such invoiced amounts, the Management
Company causes each of the Fund II Entities to fund its respective allocated amount based on the
Fund II Expense Allocation into the Fund II Omni Account. The Management Company will then
cause the final payment of the Allocated Expense to be made from the Fund II Omni Account
within a day of funding.
12.

As these obligations are incurred by the Management Company, they give rise to

intercompany claims payable by each applicable Fund II Entity (the “Intercompany Claims”) in
favor of the Management Company. These Intercompany Claims only exist temporarily and are
satisfied promptly upon the payment in full of each Fund II Entity’s allocated amount of the
applicable invoiced expense.
Relief Requested
13.

By this Motion, the Debtors seek entry of the Orders, granting the following relief:

(i) authorizing, but not directing the Debtors to continue using their Cash Management System,
including (A) existing Bank Accounts and (B) incurring Intercompany Claims on a limited basis,
(ii) waiving certain requirements of the U.S. Trustee Guidelines to the extent such requirements
are inconsistent with the Debtors’ current banking practices, and (iii) granting related relief.
Basis for Relief
I.

The Court Should Approve the Debtors’ Continued Use of the Cash Management
System
14.

Section 363(c)(1) of the Bankruptcy Code authorizes the debtor-in-possession to

“use property of the estate in the ordinary course of business without notice or a hearing.” 11
U.S.C. § 363(c)(1). The purpose of section 363(c)(1) of the Bankruptcy Code is to provide a
debtor-in-possession with the flexibility to engage in the ordinary transactions required to operate

6
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its business without undue oversight by creditors or the court. See, e.g., Med. Malpractice Ins.
Ass’n v. Hirsch (In re Lavigne), 114 F.3d 379, 384 (2d Cir. 1997); Chaney v. Official Comm. of
Unsecured Creditors of Crystal Apparel, Inc., 207 B.R. 406, 409 (S.D.N.Y. 1997); In re Enron
Corp., 01-16034 (AJG), 2003 WL 1562202, at *15 (Bankr. S.D.N.Y. 2003). Included within the
purview of section 363(c)(1) is a debtor’s ability to continue the “routine transactions” necessitated
by a debtor’s cash management system. See In re Frigitemp Corp., 34 B.R. 1000, 1010 (S.D.N.Y.
1983). aff’d, 753 F.2d 230 (2d Cir. 1985); see also In re Amdura Corp., 75 F.3d 1447, 1453 (10th
Cir. 1996).
15.

The Debtors respectfully request authorization under section 363(c)(1) of the

Bankruptcy Code to continue using the Cash Management System on a postpetition basis. The
Cash Management System enables the Debtors to efficiently accrue and settle expenses on a
consolidated basis. By adopting a new Cash Management System, the Debtors would incur
material expenses and create unnecessary administrative burdens.
16.

Given the posture of these Chapter 11 Cases, and the focus and need, as described

in detail in the First Day Declaration, to finally distribute the remaining Fund II Assets ratably to
the limited partner investors, the Debtors maintain it is both appropriate and necessary to continue
using the Cash Management System, including the Fund II Expense Allocation, for the balance of
these Chapter 11 Cases. Therefore, the Debtors request that the Court authorize, but not direct the
Debtors to continue using the Cash Management System, including the Fund II Expense
Allocation, to fairly handle all costs, fees, and expenses that may arise during the Chapter 11 Cases,
including but not limited to payments of allowed compensation to the Debtors’ professionals.

7
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Cause Exists to Authorize the Debtors to Continue to Use the Bank Accounts and
Waive Certain Requirements of the U.S. Trustee Guidelines
17.

To the extent the Cash Management System does not strictly comply with the

Operating Guidelines and Reporting Requirements for Debtors in Possession and Trustees (the
“U.S. Trustee Guidelines”) established by the Office of the United States Trustee for the Southern
District of New York (the “U.S. Trustee”) to help debtors comply with section 345 of the
Bankruptcy Code, the Debtors seek a waiver of the requirements set forth therein.
18.

Section 345(a) of the Bankruptcy Code governs a debtor’s cash deposits during a

chapter 11 case and authorizes deposits of money as “will yield the maximum reasonable net return
on such money, taking into account the safety of such deposit or investment.” 11 U.S.C. § 345(a).
Pursuant to section 345(b) of the Bankruptcy Code, any deposit or other investment made by a
debtor, except those insured or guaranteed by the United States or by a department, agency, or
instrumentality of the United States or backed by the full faith and credit of the United States, must
be secured by a bond in favor of the United States that is secured by the undertaking of a corporate
surety approved by the U.S. Trustee or by the deposit of securities of the kind specified in 31
U.S.C. § 9303. 11 U.S.C. § 345(a), 31 U.S.C. § 9303.
19.

The U.S. Trustee maintains the U.S. Trustee Guidelines as well as a list of

authorized depositories (the “Authorized Depositories”) at which Debtors may maintain bank
accounts. Unless otherwise ordered by the Court, the U.S. Trustee Guidelines require a debtor to,
among other things: (a) establish one debtor-in-possession account for all estate monies required
for the payment of taxes (including payroll taxes); (b) close all existing bank accounts and open
new debtor-in-possession accounts; (c) maintain a separate debtor-in-possession account for cash
collateral; (d) obtain checks that bear the designation “debtor in possession”; and (e) reference the
bankruptcy case number and the type of account on such checks.

8
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The Debtors hold all of their funds in interest-bearing checking or money-market

accounts at J.P. Morgan, an Authorized Depository, and so believe they are compliant with the
requirements of section 345(a) and 345(b) and the related U.S. Trustee Guidelines.6 The Debtors
do however seek a waiver of certain of the other requirements set forth in the U.S. Trustee
Guidelines.
21.

As further described in the First Day Declaration, for several years now, the

Debtors’ assets have been reduced principally to cash and have remained static in the Bank
Accounts, in substantially similar amounts and with little intercompany transfers and other cash
management activity. Thus, as a practical matter, it would be of little benefit to the Debtors’ estates
to require the Debtors to close all of their existing Bank Accounts and open new, separate debtorin-possession bank accounts for each Debtor entity at the very outset of the Chapter 11 Cases as
required by the U.S. Trustee Guidelines.
22.

Instead, the Debtors submit that they are able to achieve the goals of the U.S.

Trustee Guidelines without replacing the Bank Accounts. As set forth above, the Debtors have
only 7 active Bank Accounts with one Bank that is an Authorized Depository and it will not be
difficult for the Debtors to monitor the Bank Accounts’ activities and distinguish between
prepetition and postpetition obligations and payments, if applicable, without closing the Bank
Accounts and opening new ones. The Debtors submit that they will implement appropriate
mechanisms to ensure that no payments will be made on any debts incurred by them prior to the
Petition Date other than those (if any) specifically authorized by the Court. Further, the Debtors
will advise the Bank of the filing of the Chapter 11 Cases and of any authorizations by this Court

6

If the U.S. Trustee does not think that the Bank Accounts are in compliance with section 345(a) and/or 345(b),
the Debtors are requesting an extension of time for 45 days to work with the U.S. Trustee to address any issues.
As and to the extent that the Debtors might seek to move money to accounts not in compliance with the section
345 requirements, the Debtors would only do so upon prior discussion with the U.S. Trustee.

9
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to pay prepetition debts. Under the circumstances, there is no need to require the Debtors to close
their existing Bank Accounts and open new accounts.
23.

Accordingly, the Debtors request that the Court waive the strict enforcement of the

requirement that the Debtors open new bank accounts. The Debtors further request that the Bank
Accounts be deemed debtor-in-possession accounts and that the Debtors be authorized to maintain
and continue using the Bank Accounts in the same manner with the same account numbers, styles,
and document forms as those employed during the prepetition period.
24.

Further, the Debtors request that the Court authorize the Bank to continue to service

and administer the Bank Accounts in the usual and ordinary course, as they were maintained
prepetition.
25.

Although the Debtors are requesting a waiver of the requirement to close all Bank

Accounts and open new debtor-in-possession bank accounts, the Debtors may determine, in their
business judgment, that opening new bank accounts and/or closing any of the existing Bank
Accounts is in the best interests of the estates. The Debtors request authority to open additional
bank accounts, or close any existing Bank Accounts, as they may deem necessary and appropriate
in their sole discretion; provided, that the Debtors give adequate notice to the U.S. Trustee and any
statutory committees appointed in the Chapter 11 Cases; provided, further, that the Debtors shall
only open any such new bank accounts at banks that are Authorized Depositories pursuant to the
U.S. Trustee Guidelines or as the U.S. Trustee otherwise permits.
26.

The Debtors will maintain their prepetition books and records, as well as records of

all transfers within the Cash Management System to the same extent they were recorded by the
Debtors before the commencement of the Chapter 11 Cases. The Debtors also will take appropriate
steps to ensure accurate records of all transfers so that all postpetition transfers and transactions

10
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will be adequately and promptly documented in their records and readily ascertainable from their
prepetition transfers and transactions.
27.

Continued use of existing bank accounts is routinely approved by courts in this

jurisdiction to facilitate a debtor’s smooth transition into chapter 11, to minimize disruption upon
the commencement of a chapter 11 case and to avoid impeding debtors’ efforts to maintain the
value of their estates. See, e.g., In re Garrett Motion Inc., No. 20-12212 (MEW) (Bankr. S.D.N.Y.
Oct. 20, 2020) (final order allowing debtors to continue using their existing prepetition bank
accounts); In re LATAM Airlines Group S.A., No. 20-11254 (Bankr. S.D.N.Y. Jul. 1, 2020) (same);
In re Fusion Connect, Inc., No. 19-11811 (SMB) (Bankr. S.D.N.Y. Jul. 01, 2019) (same); In re
Ditech Holding Corp., No. 19-10412 (JLG) (Bankr. S.D.N.Y. Apr. 30, 2019) (same); In re Sears
Holdings Corp., No. 18-23538 (RDD) (Bankr. S.D.N.Y. Dec. 21, 2018) (same).
28.

Accordingly, the Debtors request that the Court grant a waiver of the requirements

of the U.S. Trustee Guidelines if and to the extent such requirements are inconsistent with the
Debtors’ current practices.
III.

The Court Should Authorize the Debtors to Continue Incurring Intercompany
Claims on a Limited Basis and Accord Administrative Expense Priority to
Postpetition Intercompany Claims
29.

The Debtors do not maintain a formal intercompany transactions system. However,

the Debtors, and specifically the Management Company, may incur Intercompany Claims on a
limited basis as part of the Cash Management System, though the Debtors believe such transactions
are ordinary course transactions within the meaning of section 363(c)(1) of the Bankruptcy Code
and, thus, do not require the Court’s approval. Nevertheless, out of an abundance of caution, the
Debtors request express authority to continue incurring Intercompany Claims postpetition in the
ordinary course of business and consistent with historical practice.

11
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The Debtors maintain records of all invoiced and paid obligations and expenses,

and can therefore ascertain, trace, and account for all Intercompany Claims. Continuation of the
incurrence of Intercompany Claims, as part of the Cash Management System, is in the best interests
of the Debtors, their estates, and all parties in interest. To ensure each individual Debtor will not
bear, at the expense of its creditors, the operations of another entity, the Debtors request, pursuant
to section 503(b)(1) of the Bankruptcy Code, that all Intercompany Claims be accorded
administrative expense priority status. The Debtors expect that, consistent with historical practice,
such Intercompany Claims would only exist temporarily and would be repaid shortly after
incurrence in the ordinary course.
31.

Courts in this district have authorized debtors-in-possession to continue performing

intercompany transactions in the ordinary course of business.

See, e.g., In re LSC

Communications, Inc., 20-10950 (SHL) (May 12, 2020), D.I. 214 (allowing debtors to continue
performing intercompany transactions postpetition); In re Nine West Holdings, Inc., 18-10947
(SCC) (June 26, 2018), D.I. 428 (same); In re Aegean Marine Petrol. Network Inc., 18-13374
(MEW) (Dec. 17, 2018), D.I. 237 (same); In re 21st Century Oncology Holdings, Inc., 17-22770
(RDD) (June 20, 2017), D.I. 133 (same); see also In re Stearns Holdings, LLC, 19-12226 (SCC)
(July 31, 2019), D.I. 192 (allowing debtors to continue performing under and honoring
intercompany transactions postpetition); In re Windstream Holdings, Inc., 19-22312 (RDD) (Apr.
22, 2019), D.I. 382 (same).
Request for Bankruptcy Rule 6003 Immediate Relief
32.

Pursuant to Bankruptcy Rule 6003, the Court may grant relief within the first

twenty-one (21) days after the Petition Date regarding a motion to “use, sell, lease, or otherwise
incur an obligation regarding property of the estate” to the extent such relief is necessary to avoid
immediate and irreparable harm. Fed. R. Bankr. P. 6003(b). Immediate and irreparable harm
12
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exists where the absence of relief would impair a debtor’s ability to reorganize or threaten the
debtor’s future as a going concern. See In re Ames Dep’t Stores, Inc., 115 B.R. 34, 36 n.2 (Bankr.
S.D.N.Y. 1990) (discussing the elements of “immediate and irreparable harm” in relation to
Bankruptcy Rule 4001). As set forth above, the continued use of the Cash Management System,
including the Bank Accounts is necessary to prevent immediate and irreparable damage to the
Debtors’ operations. Accordingly, Bankruptcy Rule 6003 has been satisfied and the relief
requested herein should be granted.
Request for Bankruptcy Rule 6004 Waivers
33.

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

requirements under Bankruptcy Rule 6004 and any stay of the order granting the relief requested
herein pursuant to Bankruptcy Rule 6004(h). The Debtors submit that they have established cause
to justify the waiver of the notice requirements under Bankruptcy Rule 6004(a) and the fourteen
(14) day stay imposed by Bankruptcy Rule 6004(h), to the extent such notice requirements and
such stay apply.
Notice
34.

Notice of this Motion has been provided to (a) the Office of the United States

Trustee for the Southern District of New York; (b) the Securities and Exchange Commission;
(c) the Internal Revenue Service; (d) the United States Attorney’s Office for the Southern District
of New York; (e) the New York State Attorney General; (f) the United States Attorney’s Office
for the District of Delaware; (g) the Delaware Attorney General; (h) the Cayman Islands General
Registry Department; (i) VRG, VarigLog, and HJDK, and their respective counsel; (j) to the extent
not listed herein, those parties requesting notice pursuant to Bankruptcy Rule 2002; (k) the Bank;
and (l) all entities believed to have or be claiming an interest in the subject matter of the Orders or
who, it is believed, otherwise would be affected by the Orders.
13
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In light of the nature of the relief requested herein, the Debtors submit that no other

or further notice is necessary.
No Prior Request
36.

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 respectfully request entry of the Orders, substantially in the
form attached hereto as Exhibit A and Exhibit B, granting the relief requested and such other and
further relief as is just and proper.
Dated: July 6, 2021
New York, NY

SIMPSON THACHER & BARTLETT LLP
/s/ Elisha D. Graff
___________________
Elisha D. Graff
Kathrine A. McLendon
David R. Zylberberg
Jamie J. Fell
425 Lexington Avenue
New York, NY 10017
Tel: (212) 455-2000
Fax: (212) 455-2502
-andTyler B. Robinson
Lauren W. Brazier (pro hac vice pending)
CityPoint
One Ropemaker Street
London EC2Y 9HU, England
Tel: +44-(0)20-7275-6500
Fax: +44-(0)20-7275-6592
Proposed Counsel to the Debtors and Debtors-inPossession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
)
)
MatlinPatterson Global Opportunities Partners II L.P., et al., )
)
Debtors.1
)
)
In re:

Chapter 11
Case No. 21-11255 (___)
(Joint Administration Pending)

INTERIM ORDER (I) AUTHORIZING, BUT NOT DIRECTING THE DEBTORS TO
CONTINUE USING THEIR CASH MANAGEMENT SYSTEM, INCLUDING
(A) EXISTING BANK ACCOUNTS AND (B) INCURRING INTERCOMPANY CLAIMS
ON A LIMITED BASIS; (II) EXTENDING THE TIME TO COMPLY WITH CERTAIN
REQUIREMENTS OF THE U.S. TRUSTEE GUIDELINES;
AND (III) GRANTING RELATED RELIEF
Upon consideration of the motion (the “Motion”)2 of the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) in these chapter 11 cases (the “Chapter 11
Cases”) for entry of an interim order (this “Order”), (i) authorizing, but not directing the Debtors
to continue using their Cash Management System, including (A) existing Bank Accounts and
(B) incurring Intercompany Claims on a limited basis, (ii) waiving certain requirements of the U.S.
Trustee Guidelines, and (iii) granting related relief pursuant to sections 105(a), 345, 363, 1107(a),
and 1108 of the Bankruptcy Code, Bankruptcy Rules 6003, 6004 and 9006 all as more fully set
forth in the Motion; and upon the First Day Declaration submitted in support of the Motion; and
the Motion having complied with Local Bankruptcy Rule 9013-1; and due and proper notice of
the Motion having been given; and it appearing that no other or further notice of the Motion is

1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: MatlinPatterson Global Opportunities Partners II L.P. (8284); MatlinPatterson Global
Opportunities Partners (Cayman) II L.P. (8246); MatlinPatterson Global Partners II LLC (6962); MatlinPatterson
Global Advisers LLC (2931); MatlinPatterson PE Holdings LLC (6900); Volo Logistics LLC (8287);
MatlinPatterson Global Opportunities Partners (SUB) II L.P. (9209). The location of the Debtors’ address is: 600
Fifth Avenue, 22nd Floor, New York, New York 10022.

2

Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.
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required; and it appearing that the Court has jurisdiction to consider the Motion in accordance with
28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States
District Court for the Southern District of New York, dated January 31, 2012; and it appearing that
this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Court may enter this Order
consistent with Article III of the United States Constitution; and it appearing that venue of this
proceeding and the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 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 this Court having found that the relief requested in the Motion is necessary to avoid
immediate and irreparable harm to the Debtors and their estates as contemplated by Bankruptcy
Rule 6003, and is in the best interests of the Debtors’ estates, their creditors, and other parties in
interest; and after due deliberation and sufficient cause appearing therefor; it is HEREBY
ORDERED THAT:
1.

The Motion is granted as set forth herein on an interim basis.

2.

A final hearing on the relief sought in the Motion shall be conducted on

_______________, 2021 at ______ (prevailing Eastern Time). Any objection to granting the relief
requested in the Motion on a final basis shall be filed with the Court on or before
_______________, 2021 at ______ (prevailing Eastern Time) (the “Objection Deadline”) and
served (with a copy to the Court’s chambers), so as to be received by the Objection Deadline, upon
(a) the U.S. Trustee for the Southern District of New York, (b) Simpson Thacher & Bartlett LLP,
425 Lexington Avenue, New York, New York 10017 (Attn: Elisha D. Graff and David R.
Zylberberg (emails: egraff@stblaw.com and david.zylberberg@stblaw.com)), proposed counsel

2
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for the Debtors, and (c) counsel to any official statutory committees appointed in the Chapter 11
Cases. If no objections to the entry of the Final Order are timely filed, this Court may enter the
Final Order without further notice or a hearing.
3.

The Debtors are authorized, but not directed, to (i) continue using the Cash

Management System, and (ii) maintain and continue to use their Bank Accounts in the same
manner with the same account numbers, styles, and documents forms as those employed during
the prepetition period.
4.

The Bank is hereby authorized to continue to service and administer the Bank

Accounts as such Bank Accounts were maintained prepetition as accounts of the Debtors as
debtors in possession without interruption and in the usual and ordinary course.
5.

The Debtors are authorized, but not directed, to open any new bank accounts or

close any existing Bank Accounts as they may deem necessary and appropriate in their sole
discretion; provided, that the Debtors give notice within fifteen (15) days thereafter to the U.S.
Trustee and any statutory committees appointed in the Chapter 11 Cases; provided, further, that
the Debtors shall only open any such new bank accounts at banks that are Authorized Depositories
pursuant to the U.S. Trustee Guidelines or as the U.S. Trustee otherwise permits.
6.

The Debtors shall maintain accurate records of all transfers so that all postpetition

transfers and transactions shall be adequately and promptly documented in, and readily
ascertainable from, their prepetition books and records, to the same extent maintained by the
Debtors before the Petition Date.
7.

To the extent that the Bank Accounts do not strictly adhere to the requirements of

the U.S. Trustee Guidelines or sections 345(a) or 345(b), the Debtors’ time to comply with such
requirements is hereby extended for a period of 45 days from the date of this Order; provided,

3
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however, that such extension is without prejudice to the Debtors’ right to (i) request a further
extension of such relief or any waiver of the requirements of Bankruptcy Code section 345(b) and
(ii) assert that any particular Bank Account complies with Bankruptcy Code section 345(b). For
the avoidance of doubt, the U.S. Trustee’s right to oppose any such request or assertion by the
Debtors consistent with items (i) and (ii) in this paragraph is expressly reserved.
8.

The Debtors are authorized to continue allocating costs, fees, and expenses among

the Debtors (and, as applicable, non-Debtor affiliates) during the pendency of these Chapter 11
Cases in accordance with Fund II Expense Allocation. To the extent that any Debtor incurs
obligations to any other Debtor (or as applicable, a non-Debtor affiliate) as a result of the allocation
of costs, fees and expenses under the Fund II Expense Allocation, such obligations shall be
accorded administrative expense priority status under section 503(b) of the Bankruptcy Code.
9.

The requirements set forth in Bankruptcy Rule 6003(b) are satisfied.

10.

The notice of the relief requested in the Motion satisfies Bankruptcy Rule 6004(a)

and, pursuant to Bankruptcy Rule 6004(h), the terms and provisions of this Order shall be
immediately effective and enforceable upon its entry.
11.

Notwithstanding any provision in the Bankruptcy Rules to the contrary, this Order

shall be immediately effective and enforceable upon its entry.
12.

Notice of the Motion as provided therein shall be deemed good and sufficient notice

of the Motion, and the requirements of the Bankruptcy Rules and the Local Bankruptcy Rules are
satisfied by such notice.
13.

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

granted in this Order in accordance with the Motion.

4
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The Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
New York, New York
Dated: ____________, 2021

UNITED STATES BANKRUPTCY JUDGE

5
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
)
)
MatlinPatterson Global Opportunities Partners II L.P., et al., )
)
Debtors.1
)
)
In re:

Chapter 11
Case No. 21-11255 (___)
(Joint Administration Pending)

FINAL ORDER (I) AUTHORIZING, BUT NOT DIRECTING THE DEBTORS TO
CONTINUE USING THEIR CASH MANAGEMENT SYSTEM, INCLUDING
(A) EXISTING BANK ACCOUNTS AND (B) INCURRING INTERCOMPANY CLAIMS
ON A LIMITED BASIS; (II) WAIVING CERTAIN REQUIREMENTS OF THE
U.S. TRUSTEE GUIDELINES; AND (III) GRANTING RELATED RELIEF
Upon consideration of the motion (the “Motion”)2 of the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) in these chapter 11 cases (the “Chapter 11
Cases”) for entry of a final order (this “Order”), (i) authorizing, but not directing the Debtors to
continue using their Cash Management System, including (A) existing Bank Accounts and
(B) incurring Intercompany Claims on a limited basis, (ii) waiving certain requirements of the U.S.
Trustee Guidelines, and (iii) granting related relief pursuant to sections 105(a), 345, 363, 1107(a),
and 1108 of the Bankruptcy Code, Bankruptcy Rules 6003, 6004 and 9006 all as more fully set
forth in the Motion; and upon the First Day Declaration submitted in support of the Motion; and
the Motion having complied with Local Bankruptcy Rule 9013-1; and due and proper notice of
the Motion having been given; and it appearing that no other or further notice of the Motion is
required; and it appearing that the Court has jurisdiction to consider the Motion in accordance with
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: MatlinPatterson Global Opportunities Partners II L.P. (8284); MatlinPatterson Global
Opportunities Partners (Cayman) II L.P. (8246); MatlinPatterson Global Partners II LLC (6962); MatlinPatterson
Global Advisers LLC (2931); MatlinPatterson PE Holdings LLC (6900); Volo Logistics LLC (8287);
MatlinPatterson Global Opportunities Partners (SUB) II L.P. (9209). The location of the Debtors’ address is: 600
Fifth Avenue, 22nd Floor, New York, New York 10022.

2

Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.
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28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States
District Court for the Southern District of New York, dated January 31, 2012; and it appearing that
this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Court may enter this Orrder
consistent with Article III of the United States Constitution; and it appearing that venue of this
proceeding and the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 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 this Court having found that the relief requested in the Motion is necessary to avoid
immediate and irreparable harm to the Debtors and their estates as contemplated by Bankruptcy
Rule 6003, and is in the best interests of the Debtors’ estates, their creditors, and other parties in
interest; and after due deliberation and sufficient cause appearing therefor; it is HEREBY
ORDERED THAT:
1.

The Motion is granted as set forth herein on a final basis.

2.

The Debtors are authorized, but not directed, to (i) continue using the Cash

Management System, and (ii) maintain and continue to use their Bank Accounts in the same
manner with the same account numbers, styles, and documents forms as those employed during
the prepetition period.
3.

The Bank is hereby authorized to continue to service and administer the Bank

Accounts as such Bank Accounts were maintained prepetition as accounts of the Debtors as
debtors in possession without interruption and in the usual and ordinary course.
4.

The Debtors are authorized, but not directed, to open any new bank accounts or

close any existing Bank Accounts as they may deem necessary and appropriate in their sole
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discretion; provided, that the Debtors give notice within fifteen (15) days thereafter to the U.S.
Trustee and any statutory committees appointed in the Chapter 11 Cases; provided, further, that
the Debtors shall only open any such new bank accounts at banks that are Authorized Depositories
pursuant to the U.S. Trustee Guidelines or as the U.S. Trustee otherwise permits.
5.

The Debtors shall maintain accurate records of all transfers so that all postpetition

transfers and transactions shall be adequately and promptly documented in, and readily
ascertainable from, their prepetition books and records, to the same extent maintained by the
Debtors before the Petition Date.
6.

To the extent that the Bank Accounts do not strictly adhere to the requirements of

the U.S. Trustee Guidelines, the requirements to comply with the U.S. Trustee Guidelines are
waived.
7. The Debtors are authorized to continue allocating costs, fees, and expenses among the
Debtors (and, as applicable, non-Debtor affiliates) during the pendency of these Chapter 11 Cases
in accordance with Fund II Expense Allocation. To the extent that any Debtor incurs obligations
to any other Debtor (or as applicable, a non-Debtor affiliate) as a result of the allocation of costs,
fees and expenses under the Fund II Expense Allocation, such obligations shall be accorded
administrative expense priority status under section 503(b) of the Bankruptcy Code.
8.

Notwithstanding any provision in the Bankruptcy Rules to the contrary, this Order

shall be immediately effective and enforceable upon its entry.
9.

Notice of the Motion as provided therein shall be deemed good and sufficient notice

of the Motion, and the requirements of the Bankruptcy Rules and the Local Bankruptcy Rules are
satisfied by such notice.
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The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Order in accordance with the Motion.
11.

The Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

New York, New York
Dated: ____________, 2021

UNITED STATES BANKRUPTCY JUDGE
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Account Name

Bank

Address(es) of Responsible
Person(s)

Account Holder

Account
Number

MatlinPatterson
Global Opportunities
Partners II L.P.
(Omnibus)

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners II L.P.

Ending 7441

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners II L.P.

(the “Fund II Omni
Account”)

Ending 4511

MatlinPatterson
Global Opportunities
Partners II L.P.

J.P. Morgan
Private
Bank

MatlinPatterson
Global Opportunities
Partners II L.P.

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners II L.P.

Ending 2003

MatlinPatterson
Global Opportunities
Partners (Cayman) II
L.P.

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners
(Cayman) II L.P.

Ending 4562

MatlinPatterson
Global Opportunities
Partners (Cayman) II
L.P.

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners
(Cayman) II L.P.

Ending 0005

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners II L.P.

Ending 8001

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global Partners
II LLC

Ending 1598

(Brokerage Account)

(Brokerage Account)
MatlinPatterson
Global Opportunities
Partners II L.P.
(Omnibus)
(Brokerage Account)
MatlinPatterson
Global Partners II
LLC
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Account Name

Bank

Address(es) of Responsible
Person(s)

Account Holder

Account
Number

MatlinPatterson
Global Opportunities
Partners (SUB) II L.P.

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global
Opportunities
Partners (SUB)
II L.P.

Ending 9344

MatlinPatterson
Global Advisers LLC

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
Global Advisers
LLC

Ending 1243

MatlinPatterson PE
Holdings LLC

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

MatlinPatterson
PE Holdings
LLC

Ending 4653

Volo Logistics LLC

J.P. Morgan
Private
Bank

Mr. Anton Kolodziej
J.P. Morgan Private Bank
500 Stanton Christiana Rd, NCC1,
Floor 01
Newark, DE 19713

Volo Logistics
LLC

Ending 9008

(Brokerage Account)

