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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

 
-------------------------------------------------------------x 

 
In re: 
 
THE WEINSTEIN COMPANY HOLDINGS 
LLC, et al.,  
 

Debtors.1 

:
:
:
:
:
:
:
:
:

 
   Chapter 11 
  
   Case No. 18-10601 (MFW) 
 
   Jointly Administered 
 

Re: Docket No. 2357 

-------------------------------------------------------------x 
 
STATEMENT AND RESERVATION OF RIGHTS OF MUFG UNION BANK, N.A. AND 

UNIONBANCAL EQUITIES, INC. REGARDING DEBTORS’ MOTION FOR AN 
ORDER (I) CONVERTING THEIR CHAPTER 11 CASES TO CASES UNDER  

CHAPTER 7 OF THE BANKRUPTCY CODE AND  
(II) GRANTING RELATED RELIEF 

 
 MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.) (“MUFG”), in its 

capacity as administrative agent (in such capacity, the “Pre-Petition Agent”) under the Pre-

Petition Credit Agreement,2 and UnionBanCal Equities, Inc., as administrative agent (in such 

capacity, “UBE”) under the UBE Credit Agreement, hereby file this statement and reservation of 

rights (this “Reservation of Rights”) regarding the Debtors’ Motion for an Order (I) Converting 

                                                 
1  The last four digits of The Weinstein Company Holdings LLC’s federal tax identification number are (3837).  The 
mailing address for The Weinstein Company Holdings LLC is 99 Hudson Street, 4th Floor, New York, New York 
10013.  Due to the large number of debtors in these cases, which are being jointly administered for procedural 
purposes only, a complete list of the Debtors and the last four digits of their federal tax identification is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ claims and noticing 
agent at http://dm.epiq11.com/twc. 
 
2 Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Final Order 
(I) Authorizing the Debtors to (A) Obtain Postpetition Financing Pursuant to 11 U.S.C. § 105, 361, 363(c), 363(e), 
364(c), 364(d)(1) and 364(e) and (B) Utilize Cash Collateral of Pre-Petition Secured Entities, (II) Granting 
Adequate Protection to Pre-Petition Secured Entities, and (III) Granting Related Relief [D.I. 267] (the “Final DIP 
Order”. 
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Their Chapter 11 Cases to Cases under Chapter 7 of the Bankruptcy Code and (II) Granting 

Related Relief [D.I. 2357] (the “Conversion Motion”). 

 As it does not seek to impair their rights, the Pre-Petition Agent and UBE are not taking a 

position with respect to the Conversion Motion, but file this Reservation of Rights in order to 

highlight certain issues relating to the administration of the Debtors’ estates that will need to be 

addressed regardless of whether the Conversion Motion is granted.  In connection with this 

Reservation of Rights, the Pre-Petition Agent and UBE respectfully state as follows: 

1. At the request of the Debtors to, among other things, support an orderly sale 

process to maximize the value of all of the Debtors’ assets in the Chapter 11 Cases, MUFG and 

certain of the Pre-Petition Lenders provided the DIP Facility, which was approved on a final 

basis in the Final DIP Order entered by the Court on April 19, 2018.  The sale of substantially all 

of the Debtors’ assets was approved by orders of the Court (collectively, the “Final Sale Order”) 

and the closing of the transactions contemplated in the Final Sale Order (the “Closing”) occurred 

on July 13, 2018.  Following the Closing, and pursuant to the Final DIP Order and Final Sale 

Order, the DIP Obligations were indefeasibly paid in full and the Pre-Petition Obligations and 

the UBE Obligations were paid in full subject to, inter alia, certain ongoing obligations of the 

Debtors under the terms of the Pre-Petition Loan Documents (the “Continuing Pre-Petition 

Obligations”) and the UBE Loan Documents (the “Continuing UBE Obligations”).  The 

Continuing Pre-Petition Obligations and the Continuing UBE Obligations include, without 

limitation, claims under the indemnification and fee reimbursement provisions of the Pre-Petition 

Loan Documents and the UBE Loan Documents. 

2. The Continuing Pre-Petition Obligations continue to (i) be secured by, inter alia, 

the Adequate Protection Liens and (ii) constitute Adequate Protection Superpriority Claims with 
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such liens and claims having automatically attached to the proceeds of the Sale Transaction in 

favor of the Pre-Petition Agent on behalf of the Pre-Petition Lenders with the same validity, 

force, priority, and effect of the pre-petition claims, liens and security interests against the 

Purchased Assets (the “Continuing Pre-Petition Liens and Claims”).  Consistent with the 

foregoing, the Unencumbered Cash and Unencumbered Collateral, including any additional 

Unencumbered Cash and Unencumbered Collateral to be collected by the Debtors, and any 

remaining proceeds drawn from the DIP Loan at Closing are subject to, and encumbered by, the 

Continuing Pre-Petition Liens and Claims (the “Post-Closing Cash Collateral”) and the Debtors 

are authorized to use the Post-Closing Cash Collateral solely in accordance with the Approved 

Budget, which is set to expire on May 31, 2019. 

3. Further, pursuant to paragraph 9 of that certain Order (I) Authorizing the Sale of 

All or Substantially All of the Debtors’ Assets Free and Clear of All Liens, Claims, Interests, 

Encumbrances and Other Interests, (II) Authorizing the Assumption and Assignment of Certain 

Executory Contracts and Unexpired Leases in Connection Therewith, and (III) Granting Related 

Relief [D.I. 846] (the “Original Sale Order”), among other things, the Debtors were required to 

establish a reserve from the net sale proceeds (the “Sale Proceeds”), as adequate protection, for 

post-Closing professional fees and expenses for the Pre-Petition Secured Parties that would 

continue to accrue after the Closing (together with any remaining pre-petition reserves, the 

“Professional Fee Reserve”). 

4. In addition, the Pre-Petition Agent’s claims for the Continuing Pre-Petition 

Obligations constitute secured claims under the Pre-Petition Loan Documents, and UBE’s claims 

for the Continuing UBE Obligations constitute secured claims under the UBE Loan Documents. 

Case 18-10601-MFW    Doc 2390    Filed 05/28/19    Page 3 of 7



 

4 
 
 

01:24535924.4 

5. On June 2, 2018, AI International Holdings (BVI) Ltd. (“Access”) filed an 

adversary proceeding against MUFG and UBE seeking various counts for relief, including a 

determination of the extent of the defendants’ liens and the amount of the Sale Proceeds 

purportedly required to be disgorged (the “Access Litigation”).  On June 4, 2018, various writer, 

director and screen actor guilds (collectively, the “Guilds”) filed an adversary proceeding against 

MUFG and UBE asserting claims similar to those in the Access Litigation, but such claims were 

resolved pursuant to a settlement agreement approved by the Court on January 8, 2019 [D.I. 

1956].  While all other claims against MUFG and UBE have been waived, released or finally 

resolved (including any and all claims of the Debtors), the Access Litigation remains outstanding 

following an unsuccessful attempt to mediate the matter.  The Pre-Petition Agent, as the party 

with the primary economic risk, has taken the lead in the Access Litigation pursuant to an 

intercreditor agreement with UBE. 

6. Since the Closing, the Debtors have been authorized to use Post-Closing Cash 

Collateral pursuant to that certain Stipulation Regarding Supplemental Use of Cash Collateral 

(the “Initial Stipulation”), which was approved by the Court on October 9, 2018 [D.I. 1577] and 

that certain Second Stipulation Regarding Supplemental Use of Cash Collateral, which was 

approved by the Court on March 29, 2019 [D.I. 2238] (the “Second Stipulation,” and together 

with the Initial Stipulation, the “Post-Closing Stipulations”).  In order to relieve the 

administrative burden on the Debtors’ estates, the Post-Closing Stipulations also waived various 

obligations of the Debtors under the Pre-Petition Credit Agreement, including financial 

covenants, monitoring, and reporting rights.  The Debtors’ Approved Budget for use of Post-

Closing Cash Collateral under the Second Stipulation is set to expire on May 31, 2019. 
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7. In anticipation of this upcoming expiration date, the Debtors, MUFG and UBE 

have engaged in constructive discussions regarding the Debtors’ use of Post-Closing Cash 

Collateral in the event the Conversion Motion is not granted.  If the Conversion Motion is 

granted, MUFG and UBE would expect to engage in similar discussions with the chapter 7 

trustee for the Debtors’ estates. 

8. Given the post-Closing litigation activity (including the $1.0 million settlement 

payment to the Guilds and the pending Access Litigation), the Professional Fee Reserve is 

virtually depleted.  Moreover, UBE has incurred significant unreimbursed litigation costs.  The 

Debtors remain liable to the Pre-Petition Agent and UBE for the obligations that have been (and 

will continue to be) incurred pursuant to the indemnification and fee reimbursement provisions 

of the Pre-Petition Credit Agreement and the UBE Credit Agreement, together with certain 

orders of the Court, including the adequate protection provisions and other obligations set forth 

in the Final DIP Order and the Final Sale Order.  These obligations include, without limitation, 

the legal, financial and expert fees and expenses of all professionals engaged by the Pre-Petition 

Agent and UBE in connection with the Access Litigation and the Chapter 11 Cases.   

9. Accordingly, the Pre-Petition Agent and UBE reserve all of their rights and 

enforcement remedies, including with respect to events of default that may exist or arise in the 

future.   
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Dated: May 28, 2019 
Wilmington, Delaware 
  

 YOUNG CONAWAY STARGATT & 
TAYLOR, LLP 
 
/s/ Sean M. Beach 
Robert S. Brady, Esq. (No. 2847) 
Sean M. Beach (No. 4070) 
Elizabeth S. Justison (No. 5911) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 571-6600 
Facsimile:  (302) 571-1253 
Email: rbrady@ycst.com 
 sbeach@ycst.com 
 ejustison@ycst.com 
 
-and- 
 
SIDLEY AUSTIN LLP 
Jennifer C. Hagle, Esq. (pro hac vice) 
555 West Fifth Street, Suite 4000 
Los Angeles, California 90013 
Telephone:  (213) 896-6000 
Facsimile:   (213) 896-6600 
Email: jhagle@sidley.com 
 

 Counsel to the Pre-Petition Agent 
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Dated May 28, 2019 
 YOUNG CONAWAY STARGATT & 

TAYLOR, LLP 
 
/s/ Sean M. Beach 
Robert S. Brady, Esq. (No. 2847) 
Sean M. Beach (No. 4070) 
Elizabeth S. Justison (No. 5911) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 571-6600 
Facsimile:  (302) 571-1253 
Email: rbrady@ycst.com 
 sbeach@ycst.com 
 ejustison@ycst.com 
 
-and- 
 
KATTEN MUCHIN ROSENMAN LLP 
William B. Freeman (pro hac vice) 
Jerry L. Hall (pro hac vice) 
515 S. Flower Street, Suite 1000 
Los Angeles, California 90071-2212 
Telephone:  (213) 443-9003 
Facsimile:   (213) 947-1705 
Email: bill.freeman@kattenlaw.com 
            jerry.hall@kattenlaw.com 
 

 Counsel to UBE 
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