
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF INDIANA 

INDIANAPOLIS DIVISION 
 

 
In re: 
 

USA GYMNASTICS,
1
  

 
Debtor.  
 

 
Chapter 11 
 
Case No. 18-09108-RLM-11 
 
 

 
FIRST DAY MOTION FOR (I) APPROVAL OF THE 

DEBTOR’S CONTINUED USE OF CASH MANAGEMENT SYSTEM; 
(II) AUTHORIZATION TO USE PRE-PETITION BANK ACCOUNTS; AND 

(III) WAIVING THE REQUIREMENTS OF 11 U.S.C. § 345(b)  

USA Gymnastics, as debtor and debtor in possession in the above-captioned chapter 11 

case (the “Debtor” or “USAG”), hereby moves (the “Motion”) for entry of an order, substantially 

in the form attached hereto as Exhibit A, pursuant to sections 105, 345, 363 and 503 of title 11 of 

the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Rules 6003 and 6004 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule B-9013-3 of 

the Local Rules of the United States Bankruptcy Court for the Southern District of Indiana (the 

“Local Rules”), (i) authorizing and approving the Debtor’s continued use of its existing cash 

management system; (ii) authorizing the Debtor to continue to use its pre-petition bank accounts 

(the “Bank Accounts”) and existing forms and checks; and (iii) waiving the requirements of 

section 345(b) with respect to certain investments. In support of this Motion, the Debtor relies 

upon the Declaration of James Scott Shollenbarger in Support of the Debtor’s Chapter 11 Petition 

and First Day Motions (the “First Day Declaration”), which was filed with the Court concurrently 

herewith. In further support of this Motion, the Debtor respectfully states as follows: 

                                                 
1
 The last four digits of the Debtor’s federal tax identification number are 7871. The location of the Debtor’s 

principal office is 130 E. Washington Street, Suite 700, Indianapolis, Indiana 46204.  
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JURISDICTION 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, 

and the Standing Order of Reference from the United States District Court for the Southern District 

of Indiana, dated July 11, 1984.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and 

the Court may enter a final order consistent with Article III of the United States Constitution.  

Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  The statutory and legal predicates for 

the relief requested herein are sections 105, 345, 363 and 503 of the Bankruptcy Code, Bankruptcy 

Rules 6003 and 6004, and Local Rule B-9013-3. 

BACKGROUND 

2. On the date hereof (the “Petition Date”), USAG filed a voluntary petition for relief 

under chapter 11 of the Bankruptcy Code. Concurrently with this Motion, the Debtor has also filed 

certain other motions and applications seeking certain “first day” relief. 

3. The Debtor remains in possession of its property and continues to operate and 

maintain its organization as debtor in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code. No request has been made for the appointment of a trustee or examiner and no 

official committee has been established in this chapter 11 case.  

4. The Debtor is a 501(c)(3) not-for-profit organization incorporated in Texas. Based 

in Indianapolis, Indiana, the Debtor is governed by a Board of Directors.  

5. The Debtor’s organization encompasses six disciplines: women’s gymnastics, 

men’s gymnastics, trampoline and tumbling, rhythmic gymnastics, acrobatic gymnastics, and 

group gymnastics. The Debtor provides educational opportunities for coaches and judges, as well 

as gymnastics club owners and administrators, and sanctions approximately 4,000 competitions 

and events throughout the United States annually. More than 200,000 athletes, professionals, and 

clubs are members of USAG.  
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6. The Debtor also sets the rules and policies that govern the sport of gymnastics in 

the United States, including selecting and training the United States gymnastics teams for the 

Olympics and World Championships. The Debtor is currently designated by the United States 

Olympic Committee (the “USOC”) as the national governing body for the sport of gymnastics in 

the United States. The USOC recently has taken steps toward revoking USAG’s designation as the 

national governing body for gymnastics. 

7. As a result of the misconduct of Larry Nassar, a former volunteer physician to 

USAG, the Debtor has been named as a defendant in approximately 100 lawsuits brought by 

survivors of Nassar’s abuse. The Debtor’s first priority is to ensure that these survivors are treated 

fairly and respectfully. The survivors’ claims, in the aggregate, may exceed the available resources 

of the Debtor. The Debtor submits that this Court is the best forum in which to implement 

appropriate procedures to equitably determine the rights to and allocate recoveries to survivors 

who have asserted claims against the Debtor. The Debtor remains committed to its mission of 

supporting athletes, and will continue to take specific and concrete steps to promote athlete safety 

and prevent future abuse.     

8. Additional information about the Debtor and the events leading up to the Petition 

Date can be found in the First Day Declaration, which is incorporated herein by reference.  

RELIEF REQUESTED 

9. By this Motion, the Debtor seeks entry of an order (a) authorizing the continued 

use of its existing cash management system; (b) authorizing the continued use of the Debtor’s 

Bank Accounts, forms, and checks; (c) authorizing the Debtor’s continued use of its pre-petition 

deposit practices; (d) waiving the requirements of section 345(b) with respect to certain 

investments; and (e) maintaining the ability to use debit, wire and ACH payments. In connection 

with this relief, the Debtor respectfully requests a waiver of certain of the operating guidelines 
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established by the Office of the United States Trustee for the Southern District of Indiana (the 

“U.S. Trustee Guidelines”) that require the Debtor to close all pre-petition bank accounts, open 

new accounts designated as debtor in possession accounts, and provide new organization forms 

and stationery. 

BASIS FOR RELIEF 

I. Request For Authority To Continue Using Existing Cash Management System. 

A. Description Of Cash Management System. 

10. In the ordinary course of operations, the Debtor uses a cash management system to 

collect funds from its operations and to pay operating and administrative expenses (the “Cash 

Management System”). The Cash Management System allows the Debtor to collect and transfer 

efficiently the cash generated by its operations and pay its financial obligations. The Cash 

Management System is similar to those utilized by other large organizations to collect, concentrate, 

and disburse funds in a cost-effective and orderly manner. A general diagram of the movement of 

funds within the Cash Management System is attached hereto as Exhibit B. 

11. The Cash Management System is carefully managed through oversight procedures 

implemented by the Debtor’s financial and accounting personnel located at the Debtor’s 

headquarters in Indianapolis, Indiana.  Through their control over the Cash Management System 

and the daily reporting received in connection therewith, the Debtor’s management can provide 

cash forecasting and reporting, monitor the collection and disbursement of funds, and maintain 

control of the administration of the Debtor’s Bank Accounts.  The Cash Management System is 

essential to the efficient execution and achievement of the Debtor’s strategic objectives, and, 

ultimately, to maximizing the value of the Debtor’s estate. 

12. The Cash Management System operates primarily through six Bank Accounts 

maintained at The PNC Financial Services Group, Inc. d/b/a PNC Bank, a member of the Federal 
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Deposit Insurance Corporation (the “Bank”).
2
 USAG’s relationship with the Bank began when 

the Bank purchased National City Bank in October 2008.  A description of the accounts used in 

the Cash Management System follows. 

i. Operating Account. 

13. The Debtor uses the account ending 7647 (the “Operating Account”) as its 

primary operating and depository account. The majority of the Debtor’s ordinary course revenues, 

including without limitation, membership dues, registration fees for certain events, settlement fees 

for hosted competitions, and proceeds from the sale of educational materials, are deposited into 

the Operating Account. Additionally, funds from the Merchandise Account, described below, are 

swept into the Operating Account. The Debtor then disburses funds from the Operating Account 

to satisfy its accounts payable, including balances on the Purchase Cards (as described below). It 

also transfers funds from the Operating Account to the Payroll Account, described below, to fund 

the Debtor’s payroll.  

ii. Payroll Account. 

14. The Debtor uses the account ending 8792 (the “Payroll Account”) to disburse 

payroll to its employees on a bi-weekly basis and fund payroll taxes, 401(k) contributions, health 

savings account contributions, and other withholdings and garnishments. Funds are transferred 

from the Operating Account to the Payroll Account to cover these amounts. The Debtor uses 

Paychex Inc. (“Paychex”) to administer the issuance of payroll and related withholdings and taxes.  

                                                 
2 PNC Bank is on the United States Trustee, Region 10 Authorized Bank List. 
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iii. Merchandise Account. 

15. The Debtor uses the account ending 0228 (the “Merchandise Account”) as a 

depository account for the proceeds of its merchandise sales. Funds in the Merchandise Account 

are swept on a monthly basis into the Operating Account to fund the Debtor’s general operations.   

iv. Purchase Card Corporate Depository Account. 

16. The Debtor uses the account ending 2009 (the “Purchase Card Account”) in 

connection with its corporate card program (the “Purchase Cards”) as further described below. 

The Purchase Card Account contains approximately $400,000, which amount is required to be 

maintained in the Purchase Card Account to secure the Debtor’s obligations in connection with 

the Purchase Cards. The funds in the Purchase Card Account were originally transferred from the 

Operating Account. Otherwise, there is not any deposit or withdrawal activity from the Purchase 

Card Account. As noted above, the Purchase Cards’ balances are paid out of the Operating 

Account. Many of the Debtor’s expenses are paid for using the Purchase Cards; thus, continued 

use of the Purchase Cards is critical to the Debtor’s continued operations.    

v. PANGF Account. 

17. The Debtor established the account ending 1575 (the “PANGF Account”) to hold 

funds belonging to the Pacific Alliance National Gymnastics Federation (“PANGF”). The funds 

in the PANGF Account (approximately $9,500) were deposited into the PANGF Account by 

PANGF in connection with a former employee’s role as president of PANGF. The Debtor does 

not use the PANGF Account in the ordinary course of its operations, and the funds in the PANGF 

Account do not belong to the Debtor and are not property of its estate.  
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vi. State & Region Master Account. 

18. The account ending 0204 (the “S&R Master Account”) holds funds belonging to 

state and regional gymnastics organizations and other non-debtor constituent groups. Because 

many of these entities do not have their own taxpayer identification numbers (and therefore cannot 

open bank accounts in their own names), the Debtor historically allowed such organizations to 

direct funds owed to or raised by them to the S&R Master Account. Although the funds in the 

S&R Master Account are pooled, they are fully segregated from the Debtor’s own funds and can 

be readily traced to their respective owners. The beneficial owners of the funds in the S&R Master 

Account exercise sole control over deposits and withdrawals from the S&R Master Account and 

issue checks from those accounts. The Debtor has never used funds deposited into the S&R Master 

Account for its own purposes, nor does it have the right to do so.  

19. For these reasons, the Debtor submits that the funds in the S&R Master Account 

are not property of the Debtor’s bankruptcy estate. See, e.g., In re Archdiocese of Milwaukee, 483 

B.R. 855, 868-69 (Bankr. E.D. Wis. 2012) (finding that parish funds deposited into pooled 

investment account managed by the debtor were not estate property because (a) the funds were 

held in a segregated account that never had a negative balance, (b) the debtor never use the funds 

for its operations, and (c) the parishes could withdraw the funds at will); see also In re Catholic 

Diocese of Wilmington, Inc., 432 B.R. 135, 162 (Bankr. D. Del. 2010). 

20. Although the Debtor maintains that funds in the S&R Master Account do not 

constitute property of the estate, the S&R Master Account itself is held in the Debtor’s name and 

therefore may be subject to the requirements of the U.S. Trustee Guidelines. However, as the S&R 

Master Account effectively constitutes the beneficial owners’ de facto operating account, any 

interruption to or restriction upon their ability to freely deposit and withdraw funds from the S&R 

Master Account would prejudice them greatly. To minimize the impact of this chapter 11 case 
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upon these parties, the Debtor respectfully requests authority to maintain the S&R Master Account 

in accordance with pre-petition practices.  

vii. Investment Account. 

21. The Bank also holds certain investments for the Debtor, in the aggregate amount of 

$1,850,014 as of November 27, 2018. These investments include $237,028 in cash in a PNC 

Government Money Market Fund, $1,612,986 held in United States Treasury Notes, and other 

fixed income investments (collectively, the “Investments”). A schedule of the Investments is 

attached as Exhibit D. 

B. Continuing The Use Of The Debtor’s Cash Management System Is In The 
Best Interest Of The Debtor’s Estate And Creditors. 

22. The Debtor seeks authority to continue using its Cash Management System, as 

described above, on a post-petition basis. The Cash Management System and applicable 

procedures constitute ordinary, usual, and essential organization practices and are integral to the 

Debtor’s operations.  The Cash Management System provides the Debtor significant benefits, 

including, among other things, the ability to (a) control corporate funds centrally, (b) ensure the 

availability of funds when necessary, (c) reduce costs and minimize administrative expenses, and 

(d) develop accurate account balance information to forecast cash needs on an ongoing basis.  

Requiring the Debtor to adopt a new, segmented cash management system would be expensive, 

would create unnecessary administrative problems and would be disruptive to the Debtor’s 

operations when it is critical that the Debtor conduct operations in a normal, uninterrupted manner.   

23. The Debtor’s request for authorization to continue to use the Cash Management 

System is consistent with section 363(c)(1) of the Bankruptcy Code, which authorizes a 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).  Section 363(c)(1) is intended to provide a debtor in possession 
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with the flexibility to engage in the ordinary course transactions required to operate its affairs.  See, 

e.g., In re T.A. Brinkoetter & Sons, Inc., 2012 WL 1865485, at *4 (Bankr. C.D. Ill. May 22, 2012).  

Bankruptcy courts routinely treat requests for authority to continue utilizing existing cash 

management systems as a relatively “simple matter.”  In re Baldwin-United Corp., 79 B.R. 321, 

327 (Bankr. S.D. Ohio 1987).  Included within the purview of section 363(c) is a debtor’s ability 

to continue the routine transactions necessitated by its cash management system.  See In re Amdura 

Corp., 75 F.3d 1447, 1453 (10th Cir. 1996).  Nevertheless, the Debtor presents this Motion to the 

extent any aspect of the Cash Management System could be considered outside the ordinary course 

of its operations for purposes of section 363(c). 

24. Courts recognize that an integrated cash management system “allows efficient 

utilization of cash resources and recognizes the impracticalities of maintaining separate cash 

accounts for the many different purposes that require cash.”  In re Columbia Gas Sys., Inc., 136 

B.R. 930, 934 (Bankr. D. Del. 1992), rev’d on other grounds, 997 F.2d 1039 (3d Cir. 1993); see 

also In re Southmark Corp., 49 F.3d 1111, 1114 (5th Cir. 1995) (finding cash management system 

allows a debtor “to administer more efficiently and effectively its financial operations and assets”).  

The United States Court of Appeals for the Third Circuit has agreed, emphasizing that requiring a 

debtor to maintain separate accounts “would be a huge administrative burden and economically 

inefficient.” In re Columbia Gas Sys., Inc., 997 F.2d 1039, 1061 (3d Cir. 1993); see also In re 

Genesis Health Ventures, Inc., 402 F.3d 416, 424 (3d Cir. 2005) (acknowledging that bankruptcy 

court’s approval of cash management systems is appropriate). 

25. To the extent that the continued use of the Cash Management System is outside the 

ordinary course of the Debtor’s operations for purposes of section 363(c), this Court has the 

authority to grant the requested relief pursuant to its equitable powers under section 105(a) of the 
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Bankruptcy Code, which provides, in relevant part, that “[t]he Court may issue any order, process, 

or judgment that is necessary or appropriate to carry out the provisions of [the Bankruptcy code].” 

11 U.S.C. § 105(a). 

26. For all the reasons stated above, the relief requested herein is both necessary and 

appropriate to allow the Debtor to reorganize successfully and quickly. 

II. Request For Authority To Maintain Existing Bank Accounts And Continue To Use 
Existing Checks. 

27. The U.S. Trustee Guidelines require debtors in possession to, among other things: 

(a) close all existing bank accounts and open new debtor in possession accounts; (b) establish one 

debtor in possession operating account; (c) establish a tax escrow account; and (d) obtain checks 

that bear the designation “debtor in possession.” 

A. Request for Authority To Maintain Existing Bank Accounts. 

28. The Debtor seeks a waiver of the U.S. Trustee Guideline requirement that its bank 

accounts be closed and that new post-petition bank accounts be opened, and that separate tax and 

cash collateral accounts be maintained, along with any other, similar requirements, so that the 

Debtor may maintain its existing bank account structure. Such requirements would cause 

enormous disruption in the Debtor’s operations and would impair the Debtor’s efforts to reorganize 

quickly. As described above, the Debtor’s Bank Accounts comprise a substantial part of an 

established and effective Cash Management System that the Debtor needs to maintain to ensure 

the orderly and efficient collection, concentration, and disbursement of funds in the ordinary 

course of its operations.  A complete list of the Bank Accounts is attached hereto as Exhibit C. 

29. Courts in this and other districts routinely waive the strict enforcement of bank 

account closing requirements and replace them with an alternative procedure that provides the 

same protection. Such cases have permitted debtors in possession to maintain the general structure 
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of their pre-petition bank accounts, as is requested here. See, e.g., In re hhgregg, Inc., No. 17-

01302-11 (Bankr. S.D. Ind. 2017); In re Nightingale Home Healthcare, Inc., No. 15-10099 (Bankr. 

S.D. Ind. 2015); In re S&S Steel Services, Inc., No. 15-07401 (Bankr. S.D. Ind. 2015); In re Dave’s 

Detailing, Inc., No. 13-91703 (Bankr. S.D. Ind. 2013); In re Buehler Foods, Inc., No. 05-70961 

(Bankr. S.D. Ind. 2005); In re ATA Holdings Corp., No. 04-19866 (Bankr. S.D. Ind. 2004); In re 

Paul Harris Stores, Inc., No. 00-12467 (Bankr. S.D. Ind. 2000); In re Pliant Corp., No. 09-10443 

(Bankr. D. Del. 2009); In re Smurfit Stone Container Corp., No. 09-10235 (Bankr. D. Del. Jan. 

27, 2009); In re Tribune Co., No. 08-13141 (Bankr. D. Del. 2008). 

30. Accordingly, the Debtor requests that the Court allow it to operate each of the Bank 

Accounts as maintained in the ordinary course of its operations before the Petition Date. The 

Debtor further requests that each of the Bank Accounts be deemed to be a debtor in possession 

account and that the Debtor be authorized to maintain and continue using these accounts in the 

same manner employed before the Petition Date. The Debtor further requests that the Bank be 

authorized to continue to service and administer the Bank Accounts as accounts of the Debtor as 

debtor in possession without interruption and in the usual and ordinary course of its operations. 

B. Request For Authority To Continue Using Existing Checks. 

31. The Debtor uses pre-printed check stock to make many of its day-to-day payments.  

To avoid disruption of the Cash Management System and unnecessary expense, the Debtor 

requests authorization to continue to use its existing correspondence, check stock, and organization 

forms, without reference to its status as debtor in possession. 

32. The Debtor submits that parties in interest will not be prejudiced if the Debtor is 

authorized to continue to use its existing check stock. The Debtor will be sending a notice of 

commencement of this chapter 11 case to all creditors. Further, most parties transacting with the 

Debtor undoubtedly will be aware of its status as debtor in possession. Accordingly, the Debtor 
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respectfully submits that changing its check stock is unnecessary and unduly burdensome, and 

request that it be allowed to use its pre-petition check stock without imprinting “debtor in 

possession” until its existing supply has been depleted. 

III. Request That The Court Waive The Deposit Requirements Of 11 U.S.C. § 345(b) 
With Respect To The Investments. 

33. The Debtor believes it is in compliance with the requirements of section 345 of the 

Bankruptcy Code because its Bank Accounts are maintained at U.S. Trustee-approved depository 

institutions. With respect to the Investments, the Debtor requests that the Court waive the 

requirements of section 345(b) of the Bankruptcy Code to allow the Debtor to maintain, and not 

require it to liquidate, the Investments. 

34. Section 345(a) of the Bankruptcy Code authorizes deposits and investments of 

money of the estate, such as cash, 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).  For deposits 

and investments that are not “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,” the estate must require a bond in favor of the United States secured by the undertaking of 

a U.S. Trustee-approved corporate surety.  A court may, however, dispense with this undertaking 

“for cause.” 11 U.S.C. § 345(b). 

35. The Investments are not insured or guaranteed by the United States. Nevertheless, 

USAG submits that the Investments are conservative and limited in nature, and further that it would 

be burdensome and potentially imprudent for the Debtor to liquidate the Investments. Accordingly, 

the Debtor requests that the Court waive the requirements of section 345(b) of the Bankruptcy 

Code. 
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THE REQUIREMENTS OF BANKRUPTCY RULE 6003 ARE SATISFIED 

36. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the petition date only “to the extent that relief is necessary to avoid immediate and irreparable 

harm.” Fed. R. Bankr. P. 6003(b). Any disruption to the Cash Management System would 

seriously harm the Debtor and its estate. Indeed, without the Cash Management System, payments 

may not be made in a timely fashion, and the Debtor would be unable to track incoming receipts, 

efficiently make disbursements and forecast cash needs, or properly allocate shared expenses.  

These failures would likely result in the refusal of essential services, thereby causing a disruption 

in the Debtor’s operations to the detriment of all parties in interest. Accordingly, the Debtor meets 

the “immediate and irreparable harm” standard of Bankruptcy Rule 6003(b). 

WAIVER OF BANKRUPTCY RULES 6004(a) AND 6004(h) 

37. To implement the foregoing successfully, the Debtor requests that the Court enter 

an order providing that notice of the relief requested in this Motion satisfies Bankruptcy Rule 

6004(a) and that the Debtor has established cause to exclude such relief from the 14-day stay 

period under Bankruptcy Rule 6004(h). 

CONSULTATION WITH U.S. TRUSTEE AND CLERK’S OFFICE 

38. The Debtor’s counsel discussed this Motion, and the relief requested herein, with 

the United States Trustee for the Southern District of Indiana on December 4, 2018. Debtor’s 

counsel provided notice of the filing of the chapter 11 case to the Clerk of the Court and the Chief 

Judge’s Courtroom Deputy on December 5, 2018. 

NOTICE  

39. Notice of this Motion has been provided to: (i) the U.S. Trustee; (ii) the Office of 

the United States Attorney for the Southern District of Indiana; (iii) the Internal Revenue Service; 

(iv) the USOC; (v) the Bank; (vi) the Debtor’s thirty (30) largest unsecured creditors; and 
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(vii) counsel of record for the individuals who have sued USAG in the Nassar-related litigation.  

Notice of this Motion and any order entered hereon will be served in accordance with Local Rule 

B-9013-3(d). In light of the nature of the relief requested herein, the Debtor submits that no other 

or further notice is necessary. 

WHEREFORE, the Debtor respectfully requests that the Court enter the order substantially 

in the form annexed hereto as Exhibit A, granting the relief requested herein and such further relief 

as may be just and proper under the circumstances. 

  
Dated: December 5, 2018   Respectfully submitted, 

 
JENNER & BLOCK LLP 
 
By: /s/ Catherine L. Steege                    
 
Catherine L. Steege (pro hac vice pending) 
Dean N. Panos (pro hac vice pending) 
Melissa M. Root (#24230-49) 
353 N. Clark Street 
Chicago, Illinois 60654 
(312) 923-2952 
csteege@jenner.com 
dpanos@jenner.com 
mroot@jenner.com 
 
Proposed Counsel for the Debtor
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF INDIANA 

INDIANAPOLIS DIVISION 
 

 
In re: 
 

USA GYMNASTICS, 1 
 

Debtor. 
 

 
Chapter 11 
 
Case No. 18-09108-RLM-11 
 
 

 
ORDER GRANTING FIRST DAY MOTION FOR (I) APPROVAL OF THE 

DEBTOR’S CONTINUED USE OF CASH MANAGEMENT SYSTEM; 
(II) AUTHORIZATION TO USE PRE-PETITION BANK ACCOUNTS; AND 

(III) WAIVING THE REQUIREMENTS OF 11 U.S.C. § 345(b)  
 

This Matter came before the Court on the First Day Motion For (I) Approval Of The 

Debtor’s Continued Use Of Cash Management System, (II) Authorization To Use Pre-petition 

Bank Accounts; And (III) Waiving The Requirements Of 11 U.S.C. § 345(b) (the “Motion”) filed 

by USA Gymnastics (the “Debtor”) for an order pursuant to sections 105, 345, 363 and 503 of 

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Rules 6003 

                                                 
1
 The last four digits of the Debtor’s federal tax identification number are 7871. The location of the Debtor’s 

principal office is 130 E. Washington Street, Suite 700, Indianapolis, Indiana 46204.  
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and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule B-

9013-3 of the Local Rules of the United States Bankruptcy Court for the Southern District of 

Indiana; and upon consideration of the Declaration of James Scott Shollenbarger; and the Court 

finds that (i) it has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; (ii) this 

matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2); (iii) the relief requested 

in the Motion is in the best interests of the Debtor, its estate, and creditors, and any party in interest; 

and after due deliberation, and good and sufficient cause appearing therefore, the Court hereby 

determines the Motion should be GRANTED. 

IT IS HEREBY ORDERED that: 

1. The Motion is granted. 

2. The Debtor is authorized, in its discretion, to: (a) continue operating the Cash 

Management System; (b) maintain existing Bank Accounts and continue using its existing check 

stock; and (c) continue to deposit funds in accordance with its current practices, notwithstanding 

section 345(b) of the Bankruptcy Code. 

3. The Debtor shall maintain records in the ordinary course of its operations reflecting 

transfers of cash, if any, so as to permit all such transactions to be ascertainable. 

4. The Debtor is further authorized, in its discretion, to: (a) continue to use, with the 

same account numbers, all of the Bank Accounts in existence as of the Petition Date, including 

those accounts identified on Exhibit C to the Motion; (b) use, in its present form, all checks and 

other documents related to the Bank Accounts existing immediately before the Petition Date, 

without reference to the Debtor’s status as debtor in possession; (c) treat the Bank Accounts for all 

purposes as debtor in possession accounts; (d) deposit funds in and withdraw funds from the Bank 

Accounts by all usual means, including checks, wire transfers and other debits; (e) pay any 
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ordinary course bank fees incurred in connection with the Bank Accounts, and to otherwise 

perform its obligations under the documents governing the Bank Accounts. 

5. Existing agreements concerning the Bank Accounts, including Account Terms, 

deposit agreements, cash management and treasury service agreements, security agreements and 

control agreements, between the Debtor and the Bank (collectively, the “Bank Account 

Agreements”) shall continue to govern the post-petition cash management relationship between 

the Debtor and the Bank, and all of the provisions of such agreements, including, without 

limitation, the termination, chargeback, reimbursement and fee provisions, shall remain in full 

force and effect.  Either the Debtor or the Bank may, without further Order of this Court, implement 

changes to the Cash Management System and procedures in the ordinary course of operations 

pursuant to terms of those certain existing deposit agreements and any related account control 

agreements, including, without limitation, the opening and closing of Bank Accounts; provided, 

that, notice of the opening or closure of any account shall be given to the U.S. Trustee as soon as 

practicable. 

6. The Bank is authorized to continue to maintain, service, and administer the Bank 

Accounts as accounts of the Debtor as debtor in possession, without interruption and in the 

ordinary course pursuant to the terms of any applicable Bank Account Agreement, and to receive, 

process, honor, and pay, to the extent of available funds, any and all: (i) checks, drafts, wires 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 (ii) bank fees, claims, costs, expenses or charges associated 

with the Bank Accounts, whether arising prior to or after the Petition Date, including, without 

limitation (a) service charges or fees, (b) checks deposited with the Bank which have been 

dishonored or returned for insufficient funds, and (c) any reimbursement or other payment 
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obligations, such as overdrafts, arising under the Bank Account Agreements (collectively, the 

“Bank Account Claims”).  The Bank Account Claims shall have administrative expense priority 

status pursuant to section 503(b) of the Bankruptcy Code. 

7. The Bank is authorized to debit the Debtor’s accounts in the ordinary course of 

operations without the need for further order of this Court for: (i) all checks drawn on the Debtor’s 

accounts following the Petition Date (and for pre-petition checks, but only as expressly permitted 

by Orders of this Court) which are cashed at such Bank’s counters, or exchanged for cashier’s 

checks by the payees thereof; and (ii) all checks or other items deposited in one of Debtor’s 

accounts with such 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 were responsible for such items prior to the petition date. 

8. The Bank may rely on any instructions received under the Bank Account 

Agreements and the representations of the Debtor with respect to whether any check, draft, wire, 

ACH transfer or other payment order drawn or issued by the Debtor prior or subsequent to the 

petition date should be honored pursuant to this or any other order of this Court, and such Bank 

shall not have any liability to any party for relying on such instructions or representations by the 

Debtor as provided for herein. 

9. The Bank is further authorized to (a) honor the Debtor’s directions with respect to 

the opening and closing of any Bank Account, and (b) accept and hold the Debtor’s funds in 

accordance with the Debtor’s instructions; provided, that, in each case the Bank shall not have any 

liability to any party for relying on such representations.  This Order shall apply to any and all 

Bank Accounts actually in, or linked to, the Cash Management System, even if such Bank 

Accounts do not appear on the list attached as Exhibit C to the Motion.  Any and all accounts 
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opened by the Debtor on or after the petition date at any bank shall be deemed a Bank Account (as 

if it had been opened prior to the petition date and listed on Exhibit C to the Motion) and any and 

all banks at which such accounts are opened shall similarly be subject to the rights and obligations 

of this Order. 

10. The Debtor is authorized to maintain the S&R Master Account in accordance with 

pre-petition practices.     

11. The requirements of section 345(b) of the Bankruptcy Code are waived as they 

relate to the Investments (as defined in the Motion). 

12.   As soon as practicable after entry of this Order, the Debtor shall serve a copy of 

this Order to the Bank and shall request that the Bank internally code each of the Bank Accounts 

as “debtor in possession” accounts. 

13. Notwithstanding the relief granted herein and any actions taken hereunder, except 

as otherwise provided for herein, nothing contained in the Motion or this Order shall constitute, 

nor is it intended to constitute, an admission as to the validity or priority of any claim or lien against 

the Debtor or a waiver of the Debtor’s rights to dispute any claim or lien. 

14. Bankruptcy Rule 6003(b) has been satisfied because the relief requested in the 

Motion is necessary to avoid immediate and irreparable harm to the Debtor.  The requirements of 

Bankruptcy Rule 6004(a) and Bankruptcy Rule 6004(h) are waived under the circumstances. 

15. Notwithstanding any provision in the Bankruptcy Rules to the contrary: (a) this 

Order shall be effective immediately and enforceable upon its entry; (b) the Debtor is not subject 

to any stay in the implementation, enforcement, or realization of the relief granted in this Order; 

and (c) the Debtor is authorized and empowered, and may in its discretion and without further 

delay, take any action necessary or appropriate to implement this Order. 
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16. To the extent any other order is entered by the Court directing the Bank to honor 

checks, drafts, ACH transfers, or other electronic funds transfers or any other withdrawals made, 

drawn, or issued in payment of pre-petition or post-petition claims, the obligation to honor such 

items shall be subject to this Order. 

17. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation or interpretation of this Order. 

### 
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EXHIBIT B 

 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
 
 
 
  
 

                                       

Merchandise 
Account 

Operating Account 

S&R Master 
Account 

Certain 
Merchandise 

Proceeds  

Ordinary 
Course 

Revenues  

Payroll  

Accounts 
Payable (incl. 

Purchase 
Card 

balances) State & 
Region 

Fundraising 

State & 
Region 
Payees 

Purchase Card 
Corporate 
Depository 

Account 

Payroll Account 

PANGF Account 

PANGF 

Case 18-09108-RLM-11    Doc 12-2    Filed 12/05/18    EOD 12/05/18 17:37:42    Pg 1 of 1



EXHIBIT C 

 
 

Account Name 
 

Account Number (last 4 
digits) 

 
Bank 

 
Operating Account 

 
7647 

 
PNC 

 
Payroll Account 

 
8792 

 
PNC 

 
Merchandise Account 

 
0228 

 
PNC 

 
Purchase Card Account 

 
2009 

 
PNC 

 
PANGF Account 

 
1575 

 
PNC 

 
S&R Master Account 

 
0204 

 
PNC 
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EXHIBIT D 

USA Gymnastics Investments 

Cash Amount 

PNC Govt. Principal – Money Market $95,231.63

PNV Govt. - Income - Money Market $141,796.26

Total Cash $237,027.89

Securities Market Value 

USA Treasury Notes – 01.375% Due 11/30/2018 $199,992.00

USA Treasury Notes – 00.750% Due 7/15/2019 $98,832.00

Johnson & Johnson UNSC $49,501.00

USA Treasury Note – 01.625% Due 12/31/2019 $98,777.00

Federal Natl. Mtg. Assn. NTS $49,208.00

Walmart Inc. UNSC $49,893.00

Berkshire Hathaway Fin. COGT $99,885.00

Apple Inc. UNSC $48,970.00

Federal Home Loan Bank BNDS $241,958.00

Alphabet Inc. UNSC $50,716.00

Federal Home Loan Bank BNDS $238,970.00

Federal Natl. Mtg. Assn. BNDS $239,558.00

Microsoft Corp. Call – 09/03/2022 @ 100.000 UNSC $48,762.00

Federal Natl. Mtg. Assn. NTS $48,865.00

Pfizer Inc. UNSC $49,080.00

Total Market Value of Securities $1,612,986.00

Grand Total $1,850,013.89
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