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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
HIGHLAND CAPITAL MANAGEMENT, L.P.,! ) Case No. 19-12239 (CSS)

)
Debtor. ) Related to Docket No. 5

INTERIM ORDER AUTHORIZING (A) CONTINUANCE OF
EXISTING CASH MANAGEMENT SYSTEM, (B) CONTINUED USE OF THE PRIME
ACCOUNT, (C) LIMITED WAIVER OF SECTION 345(b) DEPOSIT AND INVESTMENT
REQUIREMENTS, AND (D) GRANTING RELATED RELIEF

Upon consideration of the Motion of Debtor for Interim and Final Orders
Authorizing (A) Continuance of Existing Cash Management System, (B) Continued Use of the
Prime Account, (C) Limited Waiver of Section 345(b) Deposit and Investment Requirements, and
(D) Granting Related Relief (the “Motion™)? filed by the above-captioned debtor and debtor in
possession (the “Debtor™) in the above-captioned chapter 11 case; and this Court finding that (a)
this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; (b) this matter
is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and (c) due and adequate notice of the
Motion was given under the circumstances; and after due deliberation and cause appearing
therefor;

IT IS HEREBY ORDERED THAT:

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

! The Debtor’s last four digits of its taxpayer identification number are (6725). The headquarters and service
address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.

% Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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2. The Debtor is authorized to continue operating the Cash Management
System as described in the Motion and in a manner consistent with the Debtor’s prepetition
practices and this Order.

3, The Debtor is authorized, but not directed, in the reasonable exercise of its
business judgment, to: (a) designate, maintain and continue to use, with the same account numbers,
the Bank Accounts and the Prime Account in existence as of the Petition Date; (b) treat the Bank
Accounts and the Prime Account for all purposes as debtor in possession accounts; and (c) use all
existing Business Forms without reference to the Debtor’s status as “debtor in possession” until
such supply is depleted, after which the Debtor will use new Business Forms with the “debtor in
possession” reference and the corresponding bankruptcy case number; provided that, with respect
to checks which the Debtor or its agents print themselves, the Debtor shall begin printing the
“Debtor in Possession” legend and the bankruptcy case number on such items within ten (10) days
of the date of entry of this Order.

4, The Banks — NexBank, SSB, and BBVA USA - are authorized to continue
to service and administer the Bank Accounts as debtor in possession accounts without interruption
and in the usual and ordinary course of business, and to receive, process, honor, and pay any and
all checks and drafts drawn on the Bank Accounts after the Petition Date by the holders or makers
thereof, as the case may be; provided, however, that any check that the Debtor advises to have
been drawn or issued by the Debtor before the Petition Date may be honored only if specifically

authorized by order of this Court.
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5. Except as modified by this Order, the Debtor’s existing agreements with the
Banks and with respect to the transfers to and from the Bank Accounts shall continue to govern
the postpetition cash management relationship between the Debtor and the Banks. In the course
of providing cash management services to the Debtor, the Banks are authorized, without further
order of this Court, to continue to deduct from the appropriate accounts of the Debtor, their routine
and ordinary course fees and expenses associated with the nature of the deposit and cash
management services rendered to the Debtor.

6. The Debtor shall maintain detailed records reflecting all transfers of funds
under the terms and conditions provided for by the existing agreements with the institutions
participating in the Cash Management System. In connection with the ongoing utilization of its
Cash Management System, the Debtor shall continue to maintain accurate and detailed records in
the ordinary course of business with respect to all transfers including intercompany transfers so
that all transactions may be readily ascertained, traced and recorded properly on the applicable
accounts and distinguished between prepetition and postpetition transactions.

7. Nothing contained herein shall prevent the Debtor from closing any
Accounts as they may deem necessary, and any relevant Bank is authorized to honor the Debtor’s
request to close such Accounts, and the Debtor shall give notice of the closure of any Accounts to
the U.S. Trustee and to any statutory committee appointed in this case.

8. The Debtor is authorized to open new bank accounts; provided, however,
that all accounts opened by the Debtor on or after the Petition Date at any bank shall, for purposes

of this Order, be deemed a Bank Account as if it had been listed in the Motion; provided, further,
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that (a) any such new bank account shall be opened at a bank that has executed a Uniform
Depository Agreement with the U.S. Trustee for the District of Delaware, or at a bank that is
willing to immediately execute such an agreement, (b) any such new bank account shall be
designated as a “debtor in possession” account by the relevant bank, and (c) such opening shall be
timely indicated on the Debtor’s monthly operating report and notice of such opening shall be
provided within 14 days to the U.S. Trustee and counsel to any statutory committee appointed in
this chapter 11 case.

9. The Debtor is authorized to make the Intercompany Transactions consistent
with the Motion and this Order; provided, however, that Intercompany Transactions shall not
exceed $1,700,000.00 on an interim basis absent further Order of the Court.

10.  The Debtor is authorized to continue using the Prime Account as described
in the Motion and in a manner consistent with the Debtor’s prepetition practices and this Order;
provided, however that the Debtor does not intend to borrow any additional amounts on margin,
absent further order of this Court.

11.  The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the
contents of the Motion.

12.  Nothing herein shall, or is intended to, (i) create any rights in favor of or
enhance‘the status of any claim held by any party or (ii) alter or impair any security interest or
perfection thereof, in favor of any person or entity, that existed as of the Petition Date.

13.  The Debtor is granted a 30 day extension of time to comply with the

investment and deposit requirements of section 345 of the Bankruptcy Code, which extension is

DOCS_NY:39652.15




Case 19-12239-CSS Doc 42 Filed 10/18/19 Page 5 of 7

without prejudice to the Debtor’s ability to seek a further extension or final waiver of those
requirements. For banks at which the Debtor holds accounts that are party to a Uniform Depository
agreement with the Office of the United States Trustee for the District of Delaware, within fifteen
(15) days from the date of entry of this Order the Debtor shall (a) contact each bank, (b) provide
the bank with the Debtor's employer identification numbers, and (c) identify each of the accounts
held at such banks as being held by a debtor in possession. For banks that are not party to a
Uniform Depository Agreement with the Office of the United States Trustee for the District of
Delaware, the Debtor shall use its good faith efforts to cause the bank to execute a Uniform
Depository agreement in a form prescribed by the Office of the United States Trustee within thirty
(30) days of the date of entry of this Order.

14.  The notice requirements under Bankruptcy Rule 6004(a) and the stay under
Bankruptcy Rule 6004(h) are hereby waived, to the extent that they apply.

15.  This Order shall be served promptly by the Debtor on the Banks and all
parties in interest who were served by the Motion and all other parties who file a request for notice
under Bankruptcy Rule 2002.

16. The final hearing (the “Final Hearing™) on the Motion shall be held on

%VU‘}’U' i i , 2019, at A i‘oﬁ.m., prevailing Eastern Time. Any objections or responses to entry of
a final order on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time, on

N M”JUU [ 772019, and shall be served on: (a) proposed counsel for the Debtor, Pachulski Stang
Ziehl & Jones LLP, 919 N. Market Street, 17 Floor, Wilmington, DE 19801, Attn: James E.

O’Neill, Esq.; (b) counsel to any statutory committee appointed in this case; and (c) the Office of
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The United States Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware
19801. In the event no objections to entry of a final order on the Motion are timely received, this

Court may enter such final order without need for the Final Hearing.
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17.  This Court shall retain jurisdiction to hear and determine all matters arising

from the enforcement, implementation, or interpretation of this Order.

Cs 17

Honorable Christopher S. Sontchi
United States Bankruptcy Judge

Dated: IO//'X ,2019
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