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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

CARESTREAM HEALTH, INC,, etal.,! Case No. 22-10778 (JKS)

Debtors. (Joint Administration Requested)

)
)
)
)
)
)
)
)

Re: Docket No. 12

FINAL ORDER (I) AUTHORIZING THE DEBTORS
TO (A) CONTINUE TO OPERATE THEIR CASH MANAGEMENT
SYSTEM, (B) HONOR CERTAIN PREPETITION OBLIGATIONS RELATED
THERETO, (C) MAINTAIN EXISTING BUSINESS FORMS, AND (D) PERFORM
INTERCOMPANY TRANSACTIONS 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 a final order (this “Final Order”), (a) authorizing the
Debtors to (i) continue to operate their Cash Management System and maintain their existing Bank
Accounts, (ii) honor certain prepetition or postpetition obligations related thereto, (iii) maintain
existing Business Forms in the ordinary course of business, and (iv) continue to perform the
Intercompany Transactions consistent with historical practice and (b) granting related relief, all as
more fully set forth in the Motion, all as more fully set forth in the Motion; and upon the First Day
Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334 and the Amended Standing Order of Reference from the United States District Court for the

District of Delaware, dated February 29, 2012; and this Court having found that this is a core

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Carestream Health, Inc. (0334); Carestream Health Acquisition, LLC (0333); Carestream Health
Canada Holdings, Inc. (7700); Carestream Health Holdings, Inc. (7822); Carestream Health International
Holdings, Inc. (5771); Carestream Health International Management Company, Inc. (0532); Carestream Health
Puerto Rico, LLC (8359); Carestream Health World Holdings, LLC (1662); and Lumisys Holding Co.
(3232). The location of the Debtors’ service address is: 150 Verona Street, Rochester, New York 14608.

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that this Court may
enter a final order consistent with Article III of the United States Constitution; and this Court
having found that venue of this proceeding and the Motion in this district is proper pursuant to
28 U.S.C. §§ 1408 and 1409; and this Court having found that the relief requested in the Motion
is in the best interests of the Debtors’ estates, their creditors, and other parties in interest; and this
Court having found that the Debtors’ notice of the Motion and opportunity for a hearing on the
Motion were appropriate under the circumstances and no other notice need be provided; and this
Court having reviewed the Motion and having heard the statements in support of the relief
requested therein at a hearing before this Court (the “Hearing”); and this Court having determined
that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for
the relief granted herein; and upon all of the proceedings had before this Court; and after due
deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

I. The Motion is granted on a final basis as set forth in this Final Order.

2. The Debtors are authorized, but not directed, to: (a) continue operating the Cash
Management System, substantially as identified on Exhibit 1 attached hereto and as described in
the Motion; (b) honor their prepetition obligations related thereto; (c) use, in their present form,
all preprinted correspondence and Business Forms (including letterhead) without reference to the
Debtors’ status as debtors in possession; (d) continue to perform Intercompany Transactions;
(e) continue to use, with the same account numbers, the Debtor Bank Accounts in existence as
of the Petition Date, including those accounts identified on Exhibit 2 attached hereto, and need
not comply with certain guidelines relating to bank accounts set forth in the U.S. Trustee
Guidelines (to the extent applicable); (f) treat the Debtor Bank Accounts for all purposes as

accounts of the Debtors as debtors in possession; (g) deposit funds in and withdraw funds from the
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Debtor Bank Accounts by all usual means, including checks, wire transfers, and other debits; and
(h) pay the Bank Fees, including any prepetition amounts and any ordinary course Bank Fees
incurred in connection with the Bank Accounts and to otherwise perform their obligations under
the documents governing the Bank Accounts; provided that in the case of each of (a) through (h),
such action is taken in the ordinary course of business and consistent with historical practices.

3. The Cash Management Banks are authorized to continue to maintain, service, and
administer the Bank Accounts as accounts of the Debtors as debtors in possession, without
interruption and in the ordinary course of business consistent with historical practices, and to
receive, process, honor, and pay, to the extent of available funds, any and all checks, drafts, wires,
credit card payments, and ACH transfers issued and drawn on the Bank Accounts after the Petition
Date by the holders or makers thereof, as the case may be, and all such banks and financial
institutions are authorized to rely on the Debtors’ designation of any particular check or electronic
payment request as approved by this Final Order; provided that the Debtors shall only instruct or
request any Cash Management Bank to pay or honor any check, draft, or other payment item issued
on a Bank Account prior to the Petition Date but presented to such Cash Management Bank for
payment after the Petition Date as authorized by an order of the Court.

4. The Cash Management Banks are authorized to debit the Debtors’ accounts in the
ordinary course of business consistent with historical practices without the need for further order
of this Court for: (a) all checks drawn on the Debtors’ accounts which are cashed at such Cash
Management Bank’s counters or exchanged for cashier’s checks by the payees thereof prior to the
Petition Date; (b) all checks or other items deposited in one of Debtors’ accounts with such Cash
Management Bank prior to the Petition Date which have been dishonored or returned unpaid for

any reason, together with any fees and costs in connection therewith, to the same extent the Debtor
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was responsible for such items prior to the Petition Date; and (c) all undisputed prepetition amounts
outstanding as of the date hereof, if any, owed to any Cash Management Bank as service charges
for the maintenance of the Cash Management System.

5. Any existing deposit agreements, between, among other parties, the Debtors and
the Cash Management Banks shall continue to govern the postpetition cash management
relationship between the Debtors and the Cash Management Banks, and all of the provisions of
such agreements, including, without limitation, the termination and fee provisions, shall remain in
full force and effect unless otherwise ordered by the Court, and the Debtors and the Cash
Management Banks may, without further order of this Court, agree to and implement changes to
the Cash Management System and cash management procedures in the ordinary course of
business, consistent with historical practices and the Debtors’ prepetition secured debt agreements,
including, without limitation, the opening and closing of bank accounts, subject to the terms and
conditions of this Final Order.

6. To the extent any of the Debtors’ Bank Accounts are not in compliance with
section 345(b) of the Bankruptcy Code or any of the U.S. Trustee’s requirements or guidelines,
the Debtors shall have until a date that is 45 days from the Petition Date, without prejudice to
seeking an additional extension, to either come into compliance with section 345(b) of the
Bankruptcy Code and any of the U.S. Trustee’s requirements or guidelines or to make such other
arrangements as are agreed to by the U.S. Trustee or approved by the Court; provided that nothing
herein shall prevent the Debtors or the U. S. Trustee from seeking further relief from the Court to
the extent that an agreement cannot be reached. The U.S. Trustee’s and the Debtors’ rights to seek

further relief from this Court on notice in the event that the aforementioned Cash Management
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Banks are unwilling to execute a Uniform Depository Agreement in a form prescribed by the U.S.
Trustee are fully reserved.

7. Subject to the terms hereof and the consent of the Required DIP Lenders (as defined
in the RSA), the Debtors are authorized, but not directed, in the ordinary course of business
consistent with historical prepetition practices and the Debtors’ prepetition secured debt
agreements, to open any new bank accounts or close any existing Bank Accounts and enter into
any ancillary agreements, including deposit account control agreements, related to the foregoing,
as they may deem necessary and appropriate, provided that the Debtors give notice to the U.S.
Trustee and any official committees appointed in these chapter 11 cases within 15 days of opening
or closing a bank account. The relief granted in this Final Order is extended to any new bank
account opened by the Debtors in the ordinary course of business after the date hereof, which
account shall be deemed a “Bank Account,” and to the bank at which such account is opened,
which bank shall be deemed a “Cash Management Bank,” provided that any new domestic bank
account opened by the Debtors shall be established at an institution insured by the FDIC and
organized under the laws of the United States or any State therein or, in the case of accounts that
may carry a balance exceeding the insurance limitations set thereby, is a party to a Uniform
Depository Agreement with the U.S. Trustee or is willing to immediately execute such a Uniform
Depository Agreement.

8. All banks maintaining any of the Bank Accounts that are provided with notice of
this Final Order shall not honor or pay any bank payments drawn on the listed Bank Accounts or
otherwise issued before the Petition Date for which the Debtors specifically issue timely stop

payment orders in accordance with the documents governing such Bank Accounts.
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0. The Debtors’ Cash Management Banks are authorized, without further order of this
Court, to deduct any applicable fees from the applicable Bank Accounts in the ordinary course of
business consistent with historical practices.

10. The Cash Management Banks are authorized, without further order of this Court,
to charge back to the appropriate accounts of the Debtors any amounts resulting from returned
checks or other returned items, including returned items that result from ACH transactions, wire
transfers, or other electronic transfers of any kind, regardless of whether such returned items were
deposited or transferred prepetition or postpetition and regardless of whether the returned items
relate to prepetition or postpetition items or transfers.

11. Subject to the terms set forth herein, any bank, including the Cash Management
Banks, may rely upon the representations of the Debtors with respect to whether any check, draft,
wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be honored
pursuant to any order of this Court, and no bank that honors a prepetition check or other item
drawn on any account that is the subject of this Final Order (a) at the direction of the Debtors,
(b) in a good-faith belief that this Court has authorized such prepetition check or item to be
honored, or (c) as a result of a mistake made despite implementation of reasonable customary
handling procedures, shall be deemed to be nor shall be liable to the Debtors, their estates, or any
other party on account of such prepetition check or other item being honored postpetition, or
otherwise deemed to be in violation of this Final Order.

12.  Any banks, including the Cash Management Banks, are further authorized to honor
the Debtors’ directions with respect to the opening and closing of any Bank Account and accept

and hold, or invest, the Debtors’ funds in accordance with the Debtors’ instructions; provided that
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the Cash Management Banks shall not have any liability to any party for relying on such
representations to the extent such reliance otherwise complies with applicable law.

13. The Debtors are authorized, but not directed, to continue using the Credit Card
Program in the ordinary course of business and consistent with prepetition practices, including by
paying to Bank of America, N.A. prepetition and postpetition Credit Card Obligations outstanding
with respect thereto, subject to the limitations of this Final Order, any applicable debtor-in-
possession financing orders and related postpetition loan documents pursuant to which the Credit
Card Obligations are included as obligations thereunder, and any other applicable interim and/or
final orders of this Court.

14. The Debtors are authorized, but not directed, to continue engaging in
Intercompany Transactions in connection with the Cash Management System in the ordinary
course of business, consistent with historical practices. The Debtors shall maintain accurate and
detailed records of all Intercompany Transactions and the payment of Intercompany Claims so that
all transactions may be readily traced, ascertained, and recorded properly on applicable
intercompany accounts (if any) and distinguished between prepetition and postpetition transactions
for the purposes of determining administrative expense status. The Debtors shall make such
records available upon request by counsel to the Crossover Group.

15.  All postpetition payments from a Debtor to another Debtor or non-Debtor under
any postpetition Intercompany Transactions authorized hereunder that result in an Intercompany
Claim are hereby accorded administrative expense status under section 503(b) of the Bankruptcy
Code, which shall be subject and junior to claims, including adequate protection claims, granted

in connection with any DIP Order (as defined below).
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16. Nothing contained in the Motion or this Final Order shall be construed to (a) create
or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not exist as of
the Petition Date or (b) alter or impair the validity, priority, enforceability, or perfection of any
security interest or lien or setoff right, in favor of any person or entity, that existed as of the
Petition Date.

17.  Nothing contained in the Motion or this Final Order, and no action taken pursuant
to the relief requested or granted (including any payment made in accordance with this Final
Order), is intended as or shall be construed or deemed to be: (a) an admission as to the amount of,
basis for, or validity of 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 Final Order;
(e) a request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant
to section 365 of the Bankruptcy Code; (f) an admission as to the validity, priority, enforceability
or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’
estates; or (g) a waiver or limitation of any claims, causes of action or other rights of the Debtors
or any other party in interest against any person or entity under the Bankruptcy Code or any other
applicable law.

18. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts

owed in connection with the relief granted herein.
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19.  Notwithstanding the relief granted in this Final Order, any payment made by the
Debtors pursuant to the authority granted herein shall be subject to and in compliance with any
orders entered by the Court authorizing the Debtors’ use of cash collateral and any budget in
connection therewith.

20.  Nothing in this Final Order authorizes the Debtors to accelerate any payments not
otherwise due.

21.  Notwithstanding anything to the contrary in the Motion or this Final Order, any
payment made by the Debtors pursuant to the authority granted in this Final Order must be in
compliance with and any authorization of the Debtors contained herein is subject to: (a) any
interim or final orders entered by the Court approving the Debtors’ entry into any postpetition
debtor-in-possession financing facility and/or authorizing the use of cash collateral; (b) the
documentation in respect of any such debtor-in-possession financing or use of cash collateral; and
(c) any budget or cash flow forecasts in connection therewith (in each case, the “DIP Order”). To
the extent there is any inconsistency between the terms of the DIP Order and this Final Order, the
terms of the DIP Order shall control.

22.  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.

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

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

granted in this Final Order in accordance with the Motion.
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25. This Court retains exclusive jurisdiction with respect to all matters arising from or

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

| hat Widk b/
[ 15.'KATE STICKLES

Dated: September 22nd, 2022 “/UNITED STATES BANKRUPTCY JUDGE

Wilmington, Delaware
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Exhibit 1

Cash Management System Schematic
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Exhibit 2

Bank Accounts
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Account

No. Entity Bank Location Description No Currency
Debtor Bank Accounts
1 Carestream Health, Inc. HSBC Bank 2929 Walden Avenue, Concentration 9515 USD
) USA, N.A. Depew, NY 14043
) Carestream Health, Inc. HSBC Bank 2929 Walden Avenue, Receivables 9540 USD
) USA, N.A. Depew, NY 14043
3 Carestream Health HSBC Bank 2929 Walden Avenue, Concentration 9817 USD
) Acquisition, LLC USA, N.A. Depew, NY 14043
4 Carestream Health HSBC Bank 2929 Walden Avenue, Adequate Assurance 9825 USD
) International Holdings, Inc. USA, N.A. Depew, NY 14043
5 Carestream Health, Inc. HSBC Bank 2929 Walden Avenue, Payables 4043 USD
) USA, N.A. Depew, NY 14043
Carestream Health, Inc. CITIBANK NA | Citigroup Centre, 33 Dormant 5472 USD
6. LONDON Canada Square, Canary
Wharf E14 5LB
Carestream Health Puerto CITIBANK Parque Las Americas 1, Concentration 9022 USD
7 Rico, LLC PUERTO RICO | Floor 4, 235 Federico
’ Costa St, San Juan,
Puerto Rico
Carestream Health Puerto CITIBANK Parque Las Americas 1, Dormant 9014 USD
Rico, LLC PUERTO RICO | Floor 4, 235 Federico
8.
Costa St, San Juan,
Puerto Rico
Carestream Health Puerto SANTANDER | 207 Av. De La Dormant 0946 USD
9. Rico, LLC PUERTO RICO | Constitucion, San Juan,
00917, Puerto Rico
Non-Debtor Bank Accounts
10 Carestream Health Canada HSBC BANK 70 York Street Toronto, | Intercompany 9001 CAD
" | Company CANADA ON M5J 159
Carestream Health (Thailand) | BANK OF Crc Tower, All Seasons Intercompany 6018 THB
1 Co., Ltd AMERICA, Place, 87/2 Wireless
’ THAILAND Road, Pathumwan,
Bangkok, Thailand
Carestream do Brasil CITIBANK Avenida Paulista, 111, Intercompany 5018 BRL
12 Comércio e Servigos de BRASIL Floor 4: City: Sao Paulo:
" | Produtos Médicos Ltda. Postcode: 01311-920:
Country: Brazil
Rayco (Xiamen) Medical BANK OF Century Avenue, 8, Intl Intercompany 9021 USD
Products Company Ltd AMERICA, Finance Centre, Tower 2,
13 SHANGHAI Floors 53 And 55, Unit
' 4901 And 15-16: City:
Shanghai: Postcode:
200120: Country: China
Carestream Health SA CITIBANK NA | Citigroup Centre, 33 Intercompany 5576 USD
14. LONDON Canada Square, Canary
Wharf E14 5Ib
Soluciones Medicas CITIBANK 388 Greenwich Street Intercompany 3153 USD
15. | Comercial, S.A. de C.V. NEW YORK New York, New York
10013
Soluciones Medicas CITIBANK 388 Greenwich Street Intercompany 3145 USD
16. | Exportacion. S. De R.L De NEW YORK New York, New York
C.V. 10013
Carestream Health India Pvt BANK OF Bandra East, Mumbai Intercompany 2015 INR
17. | Ltd AMERICA, 400051

INDIA
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No. Entity Bank Location Description Ac;t:)unt Currency
Carestream Health CITIBANK NA | Citigroup Centre, 33 Intercompany 0884 uUSD
18. | Netherlands B.V. LONDON Canada Square, Canary
Wharf E14 51b
Carestream Health Singapore | HSBC The Hongkong And Intercompany 9178 USD
Pte. Ltd. SINGAPORE Shanghai Banking
19. Corporation Limited
Singapore 21, Collyer
Quay Singapore 049320
Carestream Health Singapore | BANK OF Oue Bayfront, 14-01, 50 | Intercompany 3029 USD
20. | Pte. Ltd. AMERICA, Collyer Quay, Singapore,
SINGAPORE Singapore
Carestream Health Peru CITIBANK 388 Greenwich Street Intercompany 1119 USD
21. S.A.C. PERU New York, New York

10013






