INTHE UNITED STATESBANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

)
Inre: )
) Case No. 04-0 ()
ACR MANAGEMENT, L.L.C.,etd.}! )
) Chapter 11
)
Debtors. ) (Jointly Adminigtered)
)
) Docket No.
ACR MANAGEMENT,L.L.C,, etd., )
) Hearing Date and Time:
Movants, )
) Objection Deadline:
V. )
)
NO RESPONDENT. )
)

EMERGENCY MOTION FOR ORDER UNDER 11 U.S.C. 88 363, 364, 1107 AND
1108 (A) AUTHORIZING (i) MAINTENANCE OF EXISTING BANK
ACCOUNTS, (i) CONTINUED USE OF EXISTING BUSINESSFORMS,

(iif) CONTINUED USE OF EXISTING CASH MANAGEMENT SYSTEM,

(iv) CONTINUED PERFORMANCE UNDER INTERCOMPANY AGREEMENTS
AND (B) GRANTING SUPERPRIORITY STATUSTO POSTPETITION
INTERCOMPANY CLAIMS; AND SUPPORTING MEMORANDUM OF LAW

The above-captioned debtors and debtors-in-possesson (collectively, the “Debtors’) file this

motion (the “Motion™) seeking entry of an order under sections 363, 364, 1107 and 1108 of title 11 of

1 The Debtors are the following entitiess ACR Management, L.L.C., Anthony Crane Rental Holdings,
L.P., ACR/Dunn Acquigtion, Inc., Anthony Crane Capitd Corporation, Anthony Crane Holdings
Capital Corporation, Anthony Crane Internationd, L.P., Anthony Crane Sdes& Leasing, L.P.,
Anthony International Equipment Services Corporation, Anthorny Sdes& Leasing Corporation,
Carlide Equipment Group, L.P., Carlide GP, L.L.C., Husky Crane, Inc., Anthony Crane Rentdl,
L.P., d/b/a Maxim Crane Works, Maxim Crane Works, LLC, Sacramento Valley Crane Service,
Inc., The Crane & Rigging Company, LLC, Thompson & Rich Crane Service, Inc.



the United States Code (the “Bankruptcy Code’) (@) authorizing the Debtors to (i) mantain existing
bank accounts, (ii) continue to use their existing business forms, (iii) continue to use their existing cash
management system, (iv) continue performing under the Intercompany Agreements (as defined herein);
and (b) granting superpriority status to postpetition intercompany clams. In support of this Motion, the
Debtors respectfully represent as follows?2
Jurisdiction

1. This Court has jurisdiction over this Motion under 28 U.S.C. 88 157 and 1334. This
matter is a core proceeding within the meaning of 28 U.S.C. 8157(b)(2). Venue of this proceeding
and thisMation is properly in this Didtrict pursuant to 28 U.S.C. 88§ 1408 and 1409.

2. The statutory predicates for the relief requested herein are sections 105(a), 363, 364,

507, 1107 and 1108 of the Bankruptcy Code.

Background
3. On this date (the “Petition Dat€’), the Debtors filed petitions for relief under the

Bankruptcy Code (the “Chapter 11 Cases’). As more fully described in the First Day Affidavit,
Debtors have submitted various First Day Motions that seek to dabilize the Debtors business
operations and alow the Debtors to commence these Chapter 11 Cases in the best position possible to
emerge expeditioudy.3 Congstent with the relief requested in the First Day Motions, Debtors have

conducted extensive negotiations and preparations with their Prepetition Senior Lenders regarding their

2 The facts and circumstances supporting this Motion are set forth in the Affidavit of Rondd M.
Mamo, Vice Presdent, Adminidration, in support of cetan firs day motions filed
contemporaneoudy herewith (the “Firgt Day Affidavit”).



financia obligations and future business operations and have secured a debtor-in-possession financing
fadility with certain of the Prepetition Senior Lendersto provide for financing of the Debtors operations
following the Petition Date. Moreover, the Company, certain of the Prepetition Senior Lenders and
Prepetition Term B Facility Lenders, and the Term C Lender have entered into a lock up and voting
agreement in support of a plan of reorganization that embodies the terms of their agreement concerning
the Company’s restructuring, which terms have been st forth in the term sheet attached to the lock up
and voting agreement. The Debtors have aso requested the Court designate the Chapter 11 Casesasa
complex case pursuant to Loca Rule 1002-3, and to jointly administer them pursuant to Bankruptcy
Rule 1015(b).

Relief Requested

A. The Debtors Should Be Granted Authority to Maintain Their Existing Bank
Accounts.

4, The United States Trustee has edtablished certan operating guiddines for
debtors-in-possession.  One such provison requires a chapter 11 debtor-in-possession to open new
bank accounts and close dl existing accounts. See United States Trustee Guiddine No. 3. The United
States Trustee Guiddines dso require that the new bank accounts only be opened in certain financia
ingtitutions designated as authorized depositories by the United States Trustee. These requirements are
designed to provide a clear line of demarcation between prepetition and postpetition clams and
payments and help to protect againgt the inadvertent payment of prepetition clams by preventing the

banks from honoring checks drawn before the Petition Date.

3 Any capitdized terms used in this Motion that are not otherwise defined shdl have the meaning
ascribed to them in the First Day Affidavit.



5. Before the Petition Date, the Debtors, in the ordinary course of business, maintained
approximately forty-four (44) operationa bank accounts listed in Exhibit A to this Motion (collectively,
the “Bank Accounts”).

6. Some of these Bank Accounts are located a financid inditutions other than those
designated authorized depositories by the United States Trustee. The Bank Accounts are described in
consderable detail in the portion of this Motion that describes the Debtors' integrated cash management
system.

7. The Debtors seek a waiver of the United States Trustee' s requirement that the Bank
Accounts be closed and that new postpetition bank accounts be opened at depositories authorized by
the United States Trustee. If enforced in these Chapter 11 Cases, this requirement would cause
enormous disruption in the Debtors businesses and would impair their efforts to reorganize.

8. Maintaning the Bank Accounts would greetly facilitate the Debtors *“seamless
trangtion” to postpetition operations. To avoid delays in paying debts incurred postpetition and to
ensure as smooth a trangition into chapter 11 as possible, the Debtors should be permitted to continue
to maintain the exising Bank Accounts and, if necessary, to open new accounts and close existing
accounts in the norma course of business operations. Otherwise, transferring the Bank Accounts will
be tremendoudy disruptive and time consuming.

0. This relief has been granted by this Court and has routindy been granted in other

Didricts. See In re Mid-Vdley, Inc., et d., Case No. 03-35592 (JKF) (Bankr. W.D. Pa. December

17, 2003) (Interim Order authorizing Debtors to continue use of prepetition bank accounts under

exigting account numbers); In re North America Refractories Co., et d., Case No. 02-20198 (Bankr.




W.D. Pa January 9, 2002) (same); In re The Carbide/Graphite Group, Inc., et d., Case No. 01-

2974448 (MBM) (Bankr. W.D. Pa. Sept. 27, 2001) (same); In re Polymer Group, Inc., et d., Case

No. 02-05773 (JEW) (Bankr. D.S.C. July 1, 2002) (same); Inre W. R. Grace & Co., et d., Case

No. 01-1139 (JKF) (Bankr. D. Ddl. April 2, 2001) (same); In re Trans World Airlines, Inc., No. 01-

0056 (PJW) (Bankr. D. Dédl. Jan. 10, 2001) (dlowing the debtors to maintain existing bark accounts

when changing accounts would be too burdensome); In re United Artists Theaire Company, €t. d,

Case No. 00-3514 (SLR) (Bankr. D. Ddl. Sept. 5, 2000) (same); In re Harnischfeger Indudtries, Inc.,

e d., Case No. 99-2171 (PJW) (Bankr. D. Dd. June7, 1999) (same); In re Acme Meds

Incorporated, et d., Case No. 98-2179 (MFW) (Bankr. D. Dd. Sept. 29, 1998) (same); Inre

Flagstar Holdings, Inc., Case No. 97-05431-B (Bankr. D. S.C. July 15, 1997) (same). Accordingly,

the Debtors request that this Court waive the drict enforcement of bank account closing requirements
and replace them with aternative procedures that provide the same protection. The Debtors request
that the Bank Accounts be deemed debtor-in-possession accounts and that the Debtors be authorized
to maintain and continue using these accounts in the same manner and with the same account numbers,
styles and document forms as those employed during the prepetition period.

B. The Debtors Should Be Granted Authority to Use Existing Business Formsand
Checks

10.  To minimize expense to their estates, the Debtors also request authority to continue to
use al correspondence and business forms (including, but not limited to, letterhead, purchase orders,
invoices, etc.), aswdl as checks existing immediately before the Petition Date, without reference to their

status as debtors-in-possession.



11.  Paties doing business with the Debtors undoubtedly will be aware of the Debtors
satus as debtors-in-possession because these Chapter 11 Cases ae so large. Changing
correspondence and business forms is therefore unnecessary, and would burden the estates by the
expense involved and aso would disrupt the Debtors business operations. The Debtors therefore
request that they be authorized to use their correspondence, business forms and checks without placing
the labd “debtor-in-possession” on each such prepetition form. This Court and Courts in other digtricts
have alowed debtors to use their prepetition forms without the “ debtor-in-possession” label. See, eqg.,

In re Mid-Vadley, Inc., et d., Case No. 03-35592 (JKF) (Bankr. W.D. Pa. December 17, 2003)

(Interim Order authorizing Debtors to continue to use existing checks and business forms without
ateration, provided Debtors use “debtor in possesson” legend on checks once dl their pre-exiding

checks are issued); In re North American Refractories Co., e d., Case No. 02-20198 (Bankr. W.D.

Pa. January 9, 2002) (Debtors authorized to use existing business forms provided that a notice of the
Chapter 11 filing was sent to each person recelving a business form or the business forms were stamped

to indicate debtor-in-possession status); In re The Carbide/Graphite Group, Inc., et a., Case No. 01-

2974448 (MBM) (Bankr. W.D. Pa. Sept. 27, 2001) (same); In re Gold-Standard Baking Inc., 179

B.R. 98, 105-06 (Bankr. N.D. Ill. 1995) (Debtors authorized to use prepetition forms without the
“debtor-in-possesson” labd). This Court and Courts in other digtricts have routingly granted this type
of relief in other smilar chepter 11 cases and should be granted in these Chapter 11 Cases. See, e.g.,

In re Mid-Vadley, Inc., et d., Case No. 03-35592 (JKF) (Bankr. W.D. Pa. December 17, 2003)

(Interim Order); In re North American Refractories Co. et d., Case No. 02-20198 (Bankr. W.D. Pa.

January 9, 2002); In re The Carbide/Graphite Group, Inc., & a., Case No. 01-2974448 (MBM)




(Bankr. W.D. Pa. Sept. 27, 2001); In re Polymer Group, Inc., et d., Case No. 02-05773 (JEW)

(Bankr. D.S.C. duly 1, 2002); In re Haggtar Holdings, Inc., Case No. 97-05431-B (Bankr. D. S.C.

Jduly 15, 1997); Inre W. R. Grace & Co., et a., Case No. 01-1139 (KF) (Bankr. D. Dd. April 2,

2001); In re Trans World Airlines, Inc., No. 01-0056 (PJW) (Bankr. D. Ddl. Jan. 10, 2001); Inre

United Artists Theatre Compary, et d., Case No. 00-3514 (SLR) (Bankr. D. Ddl. Sept. 5, 2000); In

re Harnischfeger Indudtries, Inc., et a., Case No. 99-2171 (PJW) (Bankr. D. Ddl. June 7, 1999).

C. Continuing the Debtors' Integrated Cash Management Isin the Best Interests
of the Debtors’ Estates and Creditors, Description of the Existing Cash
M anagement System

12.  The Debtors are “affiliates’ as that term is defined in section 101(2) of the Bankruptcy
Code. As dfiliated entities, the Debtors maintain an integrated, but relatively decentralized cash
management system in operating their businesses, as described further below and in the chart attached
hereto as Exhibit B. The Debtors' integrated cash management system records permit the Debtors to
maintain records for each of the operating ertities (which are Anthony Crane Rentd, L.P, Anthony
Crane Internationa, L.P., and Anthony Crane Sales & Leasing, L.P.), as well as for each other filing
entity.

13.  The Debtors Bank Accounts are listed in Exhibit A hereto, dthough the mgority of
their funds are concentrated in the accounts described below:

® Cash Receipts:

14.  The Debtors main corporate account is held by Fleet Bank under account number
94158-45022 (the “Main Corporate Account”). Deposits from the Debtors five regiona lockbox
accounts (the ‘Regiona Account Lockboxes’), dso held by Fleet Bank, are deposited to the Main

Corporate Account. Generally, cash receipts are mailed by customers for collection to one of the



Regiond Account Lockboxes. The Debtors Regionad Account Lockboxes are listed in Exhibit C
hereto. The Man Corporate Account is used (i) to fund controlled disbursement accounts (the
“Controlled Disbursement Accounts’) used by each of the five regions, (ii) for corporate payments
made by wire trandfer, EFT’s and certain automatic disbursements and (iii) to process customer
automatic clearing house (“*ACH”) transactions.

15.  On occason, cusomers will mail checks directly to operating offices. Additiondly, on
occasion, checks will be collected directly from customers. Depending on the specific Stuation, these
checks will be sent overnight to one of the Regiona Account Lockboxes or deposited in aloca bank
account before being deposited in the Main Corporate Account.

16.  The Debtors aso receive payments for their St. Croix-USV1 operations for which the
Debtors maintain two existing accounts (collectively, the “St. Croix Accounts’). Part of the payments
are received in an account held by Fleet Bank under account number 80223019, These funds are
swept by Fleet Bank into the Main Corporate Account. Additiona payments are received in an
account held by First Bank Puerto Rico under account number 7241141220. Receipts in this account
are manudly transferred into the Main Corporate Account.

(it Cash Disbursements:

17.  The Debtors maintan deven (11) Controlled Disbursement Accounts held by Fleet
Bank. Each region prints checks from a specific controlled disbursement checking account. The
Controlled Disbursement Accounts are funded through nightly automatic sweeps by Fleet Bank based

on the checks presented each day.



18.  Additionaly, certain vendors are paid directly through automatic funding programs.

These vendors include:

@

(b)

(©

(d)

Wright Express - this vendor provides bulk fud purchases. On three
occasions each month, generdly the 1%, 10™ and 21 of each month, the vendor
draws funds against the Main Corporate Account.

LaSalle National Leasing - this vendor provides equipment leasing to the
Company. The Company maintains various leases with the vendor. Lease
payments are drawn on the 15", 30" and 31 of each month. These funds are
drawn from the Controlled Disbursement Account designated for corporate
transactions.

Kentucky Transportation Cabinet - this vendor provides permits for the
Midwest region of the Debtors operations. The dispatcher for the region
contacts the vendor when a permit is needed. The vendor draws funds from the
Main Corporate Account for the permits ordered.

Frost Bank - operations for the Debtors Centra Region maintains two
accounts with Frost Bank for the purchase of permits. The permits are paid for
as they are purchased from these accounts. When the accounts reach a certain
funding leve, however, funds are automaticaly swept from the Controlled
Disbursement Account for the Central Region to replenish the Frost accounts.

19. Each region dso maintains a number of loca bank accounts. These loca accounts are

used for deposits received at the branches or collected directly from customers. The accounts may aso

be used to write “immediate need” type of checks for charges including fines, COD purchases and

permits. These accounts generdly do not maintain a significant cash baance as credit agreements

require that the balances of each account be maintained at a level of $50,000 or less. Funds may be

manudly trandferred into or out of these accounts on an “as needed” basis.

20. Disbursements for the Debtors . Croix-USVI operation are processed through the

Firs Bank Puerto Rico account discussed above. In addition, payroll disbursements related to this



operation are processed from an additiona account held by First Bank Puerto Rico under account
number 7241141212.
(i) Cash Position Reporting:

21.  The Debtors corporate controller (the “Controller”) downloads files from FHeet Bank
into its treasury software on a daily bass. Additiondly, the Fleet Bank treasury management software
generates reports detailing the banking transactions processed during the previous day. The Controller
reviews the reports and prepares the following summaries:

@ Fleet Swveeps - summarizes the transfers to and from the Main Corporate
Account and the Controlled Disbursement Accounts.

(b) Lockbox Deposits - summarizes the batch deposits received in each of the
Regiona Account Lockboxes.

(© ACH Deposits - summarizes al depodts received from customers paying via
ACH.

22.  The summaries are distributed by the Controller to regiona personnel responsible for
cash receipts posting and cash management.

23.  The Controller prepares a disbursement notification form as a source of the data entry
into the accounting system from summaries of the disbursements from the Main Corporate Account and
the Controlled Disbursement Account for corporate transactions. The Debtors accounts payable clerk
then enters the dishursement natification form into the Debtors accounting system.

24, Each region prepares a daily cash shet summarizing the cash receipts, trandfers,
disbursements or other activity (such as void checks) completed the previous day from the information

summarized in the above mentioned reports. These daily cash sheets are digtributed to the Controller

10



who summarizes the daily cash sheets received from the various regions and prepares a tota company
cash sheet. This comprehensive cash sheet is then digtributed to senior management for review.

D. Need to Continue Cash M anagement System

25.  The Debtors hereby seek authority to continue utilizing their current integrated cash
management system, as described above. It is critical that they continue to be able to consolidate their
cash management and centrally coordinate funds transfers in order to efficiently and effectively operate
their large, complex business operations. Subgtantialy disrupting those cash management procedures
would severdly impair the Debtors ability to preserve and enhance their repective going concern
values and to successfully reorganize during these Chapter 11 Cases. Moreover, cregting an entirely
new cash management sysem would dso inevitebly have a deeterious effect on the Debtors
recordkeeping -- which would subvert the god of the U.S. Trustee guidelines. It is essentid, therefore,
that the Debtors be permitted to continue to use their current cash management system.

26.  The Debtors have utilized their cash management system as described herein in its
current basic structure for more than four (4) years as a mainday of their ordinary, usua and essentid
business practices. The cash management system is smilar in form to those commonly employed by
corporate enterprises comparable to the Debtors in size and complexity. Large, complex multiple-entity
businesses tend to use such systems because of the numerous benefits they provide, including the ability
to (@) tightly track and thus control al corporate funds through an ability to provide near-continuous
gtatus reports on the location and amount of al such funds, (b) ensure cash availability and (c) reduce
adminidrative expenses by faciliteting the movement of funds and the development of timey and

accurate account balance and presentment information.  These controls are particularly important here,

11



given the sgnificant amount of cash that flows through the Debtors' integrated cash management system
on an annua basis.

27.  In addition, given the corporate and financia structure of the Debtors and their non
debtor affiliates, it would be difficult for the Debtors to establish an entirely new system of accounts and
a new cash management system for each separate lega entity. For example, if the Debtors were
required to open separate accounts as debtors-in-possession and rearrange their cash management
gystem, it would necessitate opening numerous new accounts for collections, cash concentration and
disbursements. The delays that would result from opening new accounts, revisng cash management
procedures and instructing customers to redirect payments would negetively impact the Debtors' ability
to operate their busnesses while pursuing these arrangements.  Thus, under the circumstances,

maintaining the Debtors cash management system is both essentid and in the best interests of their

respective estates and creditors.” Furthermore, preserving the “business as usua” amosphere and
avoiding the unnecessary distractions that would inevitably be associated with any subgtantia disruption
in the Debtors cash management system obvioudy will facilitate the Debtors' reorganization efforts.

28. If the Debtors are not permitted to continue to utilize thelr integrated cash management
system in its current form, their operations would be severdly, and perhaps, irreparably, impaired.
Accordingly, the Court should authorize the Debtors continued use of their existing cash management

system.

4 Of course, the Debtors will continue to maintain strict records with respect to dl transfers of cash,
S0 that transactions can be readily ascertained, traced and recorded properly on applicable
intercompany accounts.

12



E. Relief Requested |s Consistent with the Provisions of the Bankruptcy Code

29. Bankruptcy courts routindy grant chapter 11 debtors authority to continue utilizing

exiding cash managemernt systems and treat requests for such authority as a rdatively “smple matter.”

In re Badwin-United Corp., 79 B.R. 321, 327 (Bankr. S.D. Ohio 1987). This is particularly true
where, as here, a chapter 11 case involves affiliated debtors with complex financid affars. In Inre
Charter Co., 778 F.2d 617 (11th Cir. 1985), for example, the Bankruptcy Court entered an order
authorizing the debtor and 43 of its subsidiaries “to continue to consolidate the management of their cash
as has been usua and customary in the past, and to transfer monies from affiliated entity to entity,
including operating entities that are not debtors” 1d. at 620. The Eleventh Circuit Court of Appeals
then affirmed a subsequent Didtrict Court decision denying a creditor’s motion for leave to apped the
Bankruptcy Court’s cash management order, holding that authorizing the debtors to utilize ther
prepetition “routine cash management system” was “entirely condgstent” with gpplicable provisons of the
Bankruptcy Code. Id. at 621.

30. Likewise, in another context, the Bankruptcy Court in the Columbia Gas chapter 11
case explained that an integrated cash management system “alows efficient utilization of cash resources
and recognizes the impracticabilities of maintaining separate cash accounts for the many different

purposes that require cash.” 1n re Columbia Gas Sys,, Inc., 136 B.R. 930, 934 (Bankr. D. Del. 1993),

aff’d in part and rev’d in part, 997 F.2d 1039 (3d Cir. 1993), cert. denied sub nom Officid Comm. of

Unsecured Creditors v. Columbia Gas Transmission Corp., 114 S. Ct. 1050 (1994). The Third Circuit

agreed, emphasizing that a requirement to maintain al accounts separady “would be a huge

adminidrative burden and economicdly inefficient.” Columbia Gas, 997 F.2d at 1061; see dso, Inre

13



Southmark Corp., 49 F.3d 1111, 1114 (5th Cir. 1995) (cash management system alows debtor “to

administer more efficiently and effectively its financid operations and assts’); Inre UNR Indus,, Inc.,

46 B.R. 25, 27 (Bankr. N.D. I1. 1984).
31.  The continued use of cash management systems employed in the ordinary course of a
debtor’ s prepetition business has been approved by this Court and has also been approved as a routine

matter in cases in other Didricts. See, eg., In re Mid-Vadley, Inc.,, & d., Case No. 03-35592 (JKF)

(Bankr. W.D. Pa. December 17, 2003) (Interim Order authorizing Debtors to continue use of their pre-

exigting cash management system); In re North American Refractories Co., et d., Case No. 02-20198

(Bankr. W.D. Pa. January 9, 2002); In re The Carbide/Graphite Group, Inc., et a., Case No. 01-

2974448 (MBM) (Bankr. W.D. Pa. Sept. 27, 2001); In re Polymer Group, Inc., et a., Case No. 02-

05773 (JEW) (Bankr. D.S.C. July 1, 2002); In re W. R. Grace & Co., et d., Case No. 01-1139

(JKF) (Bankr. D. Ddl. April 2, 2001); In re Trans World Airlines, Inc., No. 01-0056 (PJW) (Bankr.

D. Dd. Jan. 10, 2001); In re United Artists Theaire Company, et. d, Case No. 00-3514 (SLR)

(Bankr. D. Ddl. Sept. 5, 2000); In re Harnischfeger Indudtries, Inc., et d., Case No. 99-2171 (PIW)

(Bankr. D. Dd. June 7, 1999); In re Flagstar Holdings, Inc., Case No. 97-05431-B (Bankr. D. S.C.

July 15, 1997).

32. It is critical to both continuing to operate the Debtors businesses and preserving the
value of those husnesses that the Debtors continue to utilize their existing cash management system
without disruption. Accordingly, it is gppropriate and entirely congstent with gpplicable provisons of
the Bankruptcy Code and case law for the Court to approve the Debtors' integrated cash management

system in its current form (except to the extent it needs to be modified in accordance with the DIP

14



Budgets, the DIP Loan Amendment and the DIP Orders (as each such term is defined in the First Day
Affidavit).

F. Granting Superpriority Status to Postpetition Intercompany Claims Is
Necessary to Protect the Debtors Claims

33.  Asdescribed above, the Debtors cash management system permits funds generated by
their business operations to flow in most instances into the Main Corporate Account. Likewise, asthe
Debtors require funds to meet current obligations, cash flows out of the Main Corporate Account into
the other concentration accounts, and thence to the various disbursement accounts.

34. Furthermore, the Debtors maintain business relationships with each other, and as a
result, there are numerous intercompany clams (the “Intercompany Clams’), including, as of April 30,
2004:

(0] Anthony Crane Rentd, L.P. (“Rental”) has a payable to Anthony Crane
Internationa, L.P. of approximatey $27,302,919;

(i) Renta has a payable to Anthony Crane Sdes & Leasing, L.P. of gpproximately
$6,030,195;

(i) Rentd has a payable to The Crane & Rigging Company L.L.C. of
approximately $127,420; and

(iv)  Renta has a net receivable of approximatey $22,630 from Anthony Gane
Renta Holdings, L.P.

35. In many indances, the Debtors funds may be commingled throughout the cash
management system. Accordingly, a any given time, there may be baances due and owing by one
Debtor to another. These balances are extensons of intercompany credit. The Debtors maintain drict

records of al funds transfers and can readily ascertain, trace and account for al intercompany

15



transactions.  The Debtors, moreover, will continue to maintain their detailed records of intercompany
transactions.

36.  To ensure that one Debtor will not fund, at the expense of its creditors, the operations
of another Debtor, the Debtors request that, pursuant to section 364(c)(1) of the Bankruptcy Code, dl
Intercompany Claims arising &fter the Petition Date that are owed by one Debtor to another Debtor be
accorded superpriority dtatus, with priority over any and dl priorities and cdams, including dams
relating to adminigtrative expenses of the kind specified in sections 503(b) and 507(b) of the
Bankruptcy Code, subject and subordinate only to the priorities, liens, clams and security interests that
may be granted under sections 363 and 364 of the Bankruptcy Code in connection with any debtor-in-
possession credit facility. If the postpetition Intercompany Claims between the respective Debtors are
accorded superpriority status, each Debtor will continue to bear the ultimate repayment responsibility on
its repective obligations, thereby maximizing the protection afforded by the cash management system to
the Debtors' creditors.

37.  Toresolvethe concerns related to the repayment of funds moved between a debtor and
its subsdiaries in a chapter 11 case, Courts in this Didrict and other Didtricts have typicaly granted

adminigrative and superpriority status to postpetition intercompany dams. See, eg., Inre Mid-Valey,

Inc., et d., Case No. 03-35592 (JKF) (Bankr. W.D. Pa. December 17, 2003) (Interim Order granting

priority status to intercompany clams pursuant to section 364(c)(1) of the Bankruptcy Code); Inre

Polymer Group, Inc., et d., Case No. 02-05773 (JEW) (Bankr. D.S.C. July 1, 2002); Inre W. R.

Grace & Co., et a., Case No. 01-1139 (KF) (Bankr. D. Dd. April 2, 2001); In re United Artigs

Theatre Company, et d., (SLR) Case No. 00-3514 (Bankr. D. Del. September 5, 2000); In re

16



Harnischfeger Indudtries, Inc., et d., Case No. 99-2171 (PIW) (Bankr. D. Ddl. June 7, 1999); Inre

Haggtar Holdings, Inc., Case No. 97-05431-B (Bankr. D. S.C. July 15, 1997). Similarly, the Debtors

request relief to resolve the same kinds of concerns.

38. Findly, Rentd has a fifty-percent (50%) joint venture interest in AVS Services, Inc.
(“AVS’) which has resulted in a net receivable to Renta from AV'S of approximately $50,000 as of
April 30, 2004. In the event that the Debtors owe any amounts to AVS as of the Petition Date,
however, the Debtors will not seek authority of this Court to trest any such clam with superpriority
status pursuant to section 364(c)(1) of the Bankruptcy Code. Instead, Rental would continue to trest
any such dam in the same manner as it did prepetition and reserve the right to determine the priority
thereof pursuant to the Debtors' plan of reorganization.

G. The Debtors Should Be Authorized to Continue Using Wire Transfer and ACH
Payments

39.  The Debtors should be granted further relief from the United States Trustee Guidelines
to the extent they require that the Debtors make al disbursements by check. In particular, the United
States Trustee's Guidelines require that al receipts and al disbursements of estate funds be by check
with a notation representing the reason for the disbursement.

40.  Conddering the complexity of the Debtors operations, it is necessary for the Debtors
to conduct some transactions by wire transfer or ACH payments as discussed above in the description
of the Debtors cash management sysem.> To deny the Debtors the opportunity to conduct

transactions by wire transfer or ACH payments would interfere with the Debtors performance of their

5 Records are kept of every disbursement made viawire transfer and ACH payment.
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contracts and unnecessarily disrupt the Debtors business operations, as well as create additiona costs
to the Debtors and their non-debtor affiliates.

H. The Debtors Should Be Authorized to Continue Performing under the
I nter company Agreements

41.  The Debtors and their non-debtor affiliates and subsidiaries engage in certain usud and
cusomary business practices in the ordinary course of their busnesses that govern the various
intercompany relationships among the Debtors (the * Intercompany Agreements’). The Debtors believe
that continued performance under the Intercompany Agreements is not only important to the successful
restructuring of the Debtor entities, but is absolutely integra to ensure the Debtors ability to operate
their businesses as debtors-in-possession.  Were the Debtors required to obtain the services they
currently receive under the Intercompany Agreements on a per-company bass, asde from incurring
excessve financid burdens in identifying appropriate providers of these services and entering into
individual agreements for providing these sarvices, the Debtors would be required to divert ther
attention and efforts from ensuring a smooth trangtion into the chapter 11 process and, ultimately,
working towards a successful restructuring. Moreover, as noted above, the services provided under the

I ntercompany Agreements are ordinary course type tasks and functions.®

6  The Debtors bdieve that because the transactions performed under the Intercompany Agreements
were conducted on a regular basis prior to the Petition Date and are common for enterprises such
as the Debtors, the Intercompany Agreements are ordinary course transactions within the meaning
of section 363(c)(1) of the Bankruptcy Code. The Debtors believe therefore, that they do not
require the Court's gpprova to continue performing under the Intercompany Agreements.
Nonetheless, the Debtors seek the Court’'s express authority to do so out of an abundance of
caution.
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42.  Thus, while the Debtors are not seeking to assume the Intercompany Agreements as
executory contracts at this time, the Debtors respectfully request the authority to continue performing
under the Intercompany Agreements in the ordinary course of business without need for further Court
Order. Courts in this Didrict and in other jurisdictions have routindy granted such authority in other

complex multi-debtor chapter 11 cases for smilar reasons. See, eg., In re Mid-Valey, Inc., e d.,

Case No. 03-35592 (JKF) (Bankr. W.D. Pa. December 17, 2003) (Interim order authorizing Debtors
to continue to engage in intercompany agreements in the ordinary course of business); In re Polymer

Group, Inc., et d., Case No. 02-05773 (JEW) (Bankr. D.S.C. July 1, 2002); Inre W.R. Grace &

Co., et a., Case No. 01-1139 (KF) (Bankr. D. Ddl. April 2, 2001); In re Flagstar Holdings, Inc.,

Case No. 97-05431-B (Bankr. D. S.C. July 15, 1997); In re Montgomery Ward Holding Corp., et d.,

Case No. 97-1409 (PJW) (Bankr. D. Ddl. July 8, 1997). For the reasons discussed herein, the Court
should authorize the Debtors to continue to perform under the Intercompany Agreements.

Notice

43. No trustee, examiner or creditors committee has been gppointed in the Chapter 11
Cases. Notice of this Motion has been provided to: (a) the United States Trustee; (b) those parties
listed on the Consolidated Ligt of Creditors Holding Largest Twenty Unsecured Clams Againgt The
Debtors, as identified in their chapter 11 petitions; (¢) counsd to the Agent for the DIP Lenders; (d)
counsel to the Agent for the Prepetition Senior Lenders; (€) counsel to the Term B Lenders, (f) counsd
to the Term C Lender; (g) the Indenture Trustee for the New Senior Notes; and (h) the Indenture
Trustee for the New Debentures. In light of the nature of the rdief requested herein, the Debtors submit

that no other or further notice is required.

19



No Prior Request

44, No prior motion for the relief requested herein has keen made to this or any other

Couirt.
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WHEREFORE, the Debtors respectfully request that the Court enter an Order, subgtantialy in
the form attached hereto, (a) authorizing the Debtors to (i) maintain existing bank accounts, (i) continue
to use ther exiding busness forms, (iii) continue to use ther exising cash management system,
(iv) continue performing under the Intercompany Agreements (as defined herein), (b) granting
Superpriority status to postpetition intercompany claims and (c) granting such other and further relief as
the Court deems appropriate.

Dated: Rittsburgh, Pennsylvania
June 14, 2004

KIRKLAND & ELLISLLP
David L. Eaton (to be admitted pro hac vice)
Anup Sathy (to be admitted pro hac vice)
Roger J. Higgins (to be admitted pro hac vice)
200 East Randolph Drive
Chicago, IL 60601
Telephone: (312) 861-2000
Facsmile (312) 861-2200

-and-
Campbd| & Leving, LLC

/9 David B. Sdzman
Douglas A. Campbell (PA 1.D. #23143)
David B. Salzman (PA 1.D. #39360)
1700 Grant Building
Fittsburgh, PA 15219
Telephone: (412) 261-0310
Facamile (412) 261-5066

[Proposed] Co-Counse for the Debtors and Debtorsin
Possession



