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SO ORDERED.

SIGNED this 27th day of October, 2012.

Dale L. Somana

Dale L. Somers
United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF KANSAS

In re: )
)
) Case No. 12-22602
DICKINSON THEATRES, INC., )
a Kansas corporation, ) Chapter 11
)
)
Debtor. )

FINAL ORDER PURSUANT TO SECTION 366 OF THE BANKRUPTCY
CODE (I) PROHIBITING UTILITIES FROM ALTERING, REFUSING OR
DISCONTINUING SERVICES TO, OR DISCRIMINATING AGAINST, DEBTOR
DICKINSON THEATRES, INC., ON ACCOUNT OF PRE-PETITION AMOUNTS DUE;
(II) DETERMINING THAT UTILITIES ARE ADEQUATELY ASSURED OF
FUTURE PAYMENT; (IIT) ESTABLISHING PROCEDURES FOR DETERMINING
REQUESTS FOR ADDITIONAL ASSURANCE; AND (IV) GRANTING
CERTAIN RELATED RELIEF

Upon consideration of the motion (the "Motion") (Docket No. 14)' of Dickinson
Theatres, Inc., the debtor and debtor-in-possession (the "Debtor"), seeking entry of an order
pursuant to Section 366 of the Bankruptcy Code (I) prohibiting utilities from altering, refusing or
discontinuing services to, or discriminating against, the Debtor on account of pre-petition

amounts due; (II) determining that the utilities are adequately assured of future payment; (III)

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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establishing procedures for determining requests for additional assurance; and (IV) granting
related relief; the Court having reviewed the Motion; the Court having considered the statements
of counsel and the evidence adduced with respect to the Motion at a hearing thereon; the Court
having entered its Order granting the Motion on an interim basis on October 2, 2012 (Docket No.
82) the ("Prior Order"); and the Court having found that: (a) the Court has jurisdiction to
consider the Motion pursuant to 28 U.S.C. §§ 157 and 1334, (b) this is a core proceeding
pursuant to 28 U.S.C. § 157(b), (c) venue of this proceeding and this Motion is proper pursuant
to 28 U.S.C. §§ 1408 and 1409 and (d) notice of the Motion and the hearings thereon were
sufficient under the circumstances and that no further notice need be provided and; it appearing
that the relief requested in the Motion is in the best interest of the Debtor, its estate, and its
creditors; and the Court having determined that the legal and factual bases set forth in the Motion
and adduced at the hearing thereon establish good and sufficient cause for the relief granted
herein;

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein. Except as
otherwise provided herein, the Prior Order is amended and superseded in its entirety by this
Order.

2. All objections to the Motion or the relief requested therein that have not been
made, withdrawn, waived or settled, and all reservations of rights included therein, hereby are
overruled and disallowed on the merits.

3. Notice of the Motion was proper, timely, adequate and sufficient under the

particular circumstances.

DB04/0773874.0018/6874860.1 DD02

Case 12-22602 Doc# 181 Filed 10/31/12 Page 2 of 10



4. Subject to the procedures described below and the terms of any adequate
assurance agreements between the Debtor and any Utility Companies, no Utility Company may
(a) alter, refuse, terminate or discontinue utility services to, and/or discriminate against, the
Debtor on the basis of the commencement of these Chapter 11 Cases or on account of
outstanding pre-petition amounts due or (b) require additional assurance of payment, other than
the Proposed Adequate Assurance, as a condition to the Debtor receiving such utility services.

5. A Utility Company shall be entitled to an Adequate Assurance Deposit and the
Debtor is hereby authorized to pay such Adequate Assurance Deposit (to the extent it has not) to
such Utility Company (at the discretion of the Debtor) without further order of the Court,
provided that: (a) such Utility Company requests such prepayment in writing no later than 30

days after the Petition Date (the "Request Deadline"); (b) such requesting Utility Company does

not already hold a deposit equal to or greater than the Adequate Assurance Deposit (which
existing deposit otherwise shall be deemed to be the Adequate Assurance Deposit and no such
further assurances are necessary); and (c) such requesting Utility Company is not currently paid
in advance for its services.

6. A request by a Utility Company for, and acceptance of, an Adequate Assurance
Deposit shall be deemed an acknowledgement and admission from the Utility Company that the
Adequate Assurance Deposit is the form of adequate assurance that is satisfactory to it, within
the meaning of Section 366 of the Bankruptcy Code. Any Adequate Assurance Deposit
requested by, and provided to, any Utility Company pursuant to the procedures described herein
shall be returned to the Debtor at the conclusion of these Chapter 11 Cases, if not returned or

applied earlier.
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7. Any Utility Company that does not request an Adequate Assurance Deposit by the
Request Deadline and does not file an Objection to opt out of the Adequate Assurance
Procedures (as described below) shall be deemed to have adequate assurance that is satisfactory
to it, within the meaning of Section 366 of the Bankruptcy Code.

8. The following Adequate Assurance Procedures are approved in all respects and
the Debtor is directed to act in accordance therewith:

a. Any Utility Company desiring assurance of future payment for utility
service beyond the Proposed Adequate Assurance must serve a request (an
"Additional Assurance Request") so that it is received by the Debtor's
counsel by the Request Deadline at Stinson Morrison Hecker LLP, 1201

Walnut Street, Suite 2900, Kansas City, Missouri 64106, Attn: Sharon L.
Stolte, Esq.

b. Any Additional Assurance Request must: (i) be made in writing; (ii) set
forth the location(s) for which utility services are provided and the
relevant account number(s); (iii) describe any deposits, prepayments or
other security currently held by the requesting Utility Company; (iv)
explain why the requesting Utility Company believes the Proposed
Adequate Assurance is not sufficient adequate assurance of future
payment; and (v) set forth the form and amount (if applicable) of
additional adequate assurance requested.

c. Upon the Debtor's receipt of an Additional Assurance Request at the
addresses set forth above, the Debtor shall have the greater of (i) 14 days
from the receipt of such Additional Assurance Request or (ii) 30 days
from the Petition Date (collectively, the "Resolution Period") to negotiate
with the requesting Utility Company to resolve its Additional Assurance
Request. The Resolution Period may be extended by agreement of the
Debtor and the applicable Utility Company.

d. The Debtor, in its discretion, may resolve any Additional Assurance
Request by mutual agreement with the requesting Utility Company and
without further order of the Court, and may, in connection with any such
resolution, in its discretion, provide the requesting Utility Company with
additional adequate assurance of future payment in a form satisfactory to
the Utility Company, including, but not limited to, cash deposits,
prepayments and/or other forms of security, if the Debtor believes such
additional assurance is reasonable.
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e. If the Debtor determines that an Additional Assurance Request is not
reasonable, and it is not able to resolve such request during the Resolution
Period, the Debtor, during or immediately after the Resolution Period (as
the same may be extended by agreement of the Debtor and the Utility
Company in question), will request a hearing before this Court to
determine the adequacy of assurances of payment made to the requesting
Utility Company (the "Determination Hearing"), pursuant to Section
366(c)(3)(A) of the Bankruptcy Code.

f. Pending the resolution of the Additional Assurance Request at a
Determination Hearing, the Utility Company making such request shall be
restrained from discontinuing, altering or refusing service to the Debtor on
account of unpaid charges for pre-petition services or on account of any
objections to the Proposed Adequate Assurance.

g. Other than through the Opt-Out Procedures (as defined herein), any Utility
Company that does not comply with the Adequate Assurance Procedures
set forth herein is deemed to have adequate assurance that is satisfactory to
it, within the meaning of Section 366 of the Bankruptcy Code, and is
forbidden from discontinuing, altering or refusing service on account of
any unpaid pre-petition charges, or requiring additional assurance of
payment (other than the Proposed Adequate Assurance). The Interim
Order shall be deemed the Final Order with respect to all Utility
Companies that do not timely file and serve an Objection (as defined
herein).

9. The following Opt-Out Procedures are approved in all respects, and the Debtor is
directed to act in accordance therewith:

a. A Utility Company that desires to opt-out of the Adequate Assurance
Procedures must file an objection (the "Objection") with the Bankruptcy
Court and serve such Objection so that it is actually received within 15
days of entry of the Interim Order by (including any other parties who
require notice pursuant to the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure and/or the local rules of this Court or District) the
Debtor's counsel at Stinson Morrison Hecker LLP, 1201 Walnut Street,
Suite 2900, Kansas City, Missouri 64106, Attn: Sharon L. Stolte, Esq.

b. Any Objection must: (i) be made in writing; (ii) set forth the location(s)
for which utility services are provided to the Debtor and the relevant
account number(s); (iii) describe any deposits, prepayments or other
security currently held by the objecting Utility Company; (iv) explain why
the objecting Utility Company believes the Proposed Adequate Assurance
is not sufficient adequate assurance of future payment; and (v) identify,
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and explain the basis of, the proposed adequate assurance requirement
under Section 366(c)(2) of the Bankruptcy Code.

c. The Debtor, in its discretion, may resolve any Objection by mutual
agreement with the objecting Utility Company and without further order
of the Court, and may, in connection with any such resolution, in its
discretion, provide such objecting Utility Company with additional
assurance of future payment, including, but not limited to, cash deposits,
prepayments and/or other forms of security, if the Debtor believes such
additional assurance is reasonable. In the event that the Debtor and any
objecting Utility Company, pursuant to this paragraph, consensually
resolve an Objection to the Adequate Assurance Procedures, such Utility
Company shall withdraw its Objection prior to any hearing date set by the
Court.

d. If the Debtor determines that an Objection is not reasonable and/or the
Debtor is not otherwise able to consensually resolve an Objection with a
Utility Company, then such Objection will be heard at the Final Hearing.

e. Any Utility Company that does not timely file an Objection as set forth
above is deemed to consent to, and shall be bound by, the Adequate
Assurance Procedures.

10. The Opt-Out Procedures described in the Prior Order are approved in all respects.
Any Utility Company that did not timely file an Objection is deemed to consent to, and shall be
bound by, the Adequate Assurance Procedures.

11. Notwithstanding, and in addition to, the above Adequate Assurance Procedures,
any Utility Company that accepts payment of a pre-petition obligation on account of any claim
that it may have against the Debtor, such Utility Company shall be deemed to have adequate
assurance that is satisfactory to it, within the meaning of Section 366 of the Bankruptcy Code.

12. A Utility Company shall be deemed to have adequate assurance of payment under
Section 366 of the Bankruptcy Code under this Order without any further action unless and until:

(a) the Debtor, in its discretion, agree to (i) an Adequate Assurance Request or (ii) an alternative

assurance of payment with the Utility Company during the Resolution Period; or (b) this Court
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enters an order at any Determination Hearing requiring that additional adequate assurance of
payment be provided.

13. The Debtor is authorized, in its sole discretion, to amend the Service List to add
or delete any Utility Company, and this Order shall apply to any such Utility Company that is
subsequently added to the Service List. Nothing herein constitutes a finding that any entity is or
is not a Utility Company hereunder or a utility under Section 366 of the Bankruptcy Code,
whether or not such entity is listed on the Service List.

14. The Debtor shall serve a copy of this Order on each Utility Company listed on the
Service List within two business days of the date this Order is entered, and shall also serve this
Order on each Utility Company subsequently added to the Service List by the Debtor or as a
result of the Provider Request Procedures.

15. The terms of this Order shall be effective and enforceable immediately upon its
entry.

16. This Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

HiH
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Order prepared by:

STINSON MORRISON HECKER LLP

s/ Sharon L. Stolte

Sharon L. Stolte, KS #14302

Paul M. Hoffmann, KS Fed. Bar No. 70170
Timothy M. Swanson, KS #24516
1201 Walnut, Ste. 2900

Kansas City, MO 64106

Tel.: (816) 691-2456

Fax: (816) 412-9325
sstolte@stinson.com
phoffmann@stinson.com
tswanson(@stinson.com

Proposed Reorganization Counsel for
the Debtor and Debtor-in-Possession

-and-

ROBERT J. RAYBURN, III,
ATTORNEY AT LAW

Robert J. Rayburn, III, KS #17102
7400 W. 110th Street, Ste. 600
Overland Park, KS 66210

Tel.: (816) 215-5567

Fax: (888) 685-2224
robert@rayburngrp.com

Proposed General Corporate and
Conflicts Counsel for the Debtor and
Debtor-in-Possession
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Unite S% at e;s Bankr upt cy Court
r

d
District of Kansas

nre: Case No. 12-22602-DLS
Di cki nsonD'(IE'Eteat res, Inc. Chapter 11
or
CERTIFICATE OF NOTICE
District/off: 1083-2 User: knicole Page 1 of 2 Date Rcvd: Oct 29, 2012
Form I D: pdf 020 Total Noticed: 1

Notice by first class mail was sent to the follow ng persons/entities by the Bankruptcy Noticing Center on
Cct 31, 2012.
db +Di cki nson Theatres, Inc., 6801 W107th Street, Overl and Park, KS 66212-1825

Notice by electronic transm ssion was sent to the followi ng persons/entities by the Bankruptcy Noticing Center.
NONE. TOTAL:

***%% BYPASSED RECI Pl ENTS *****
NONE. TOTAL: O

Addresses nmarked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ations require that automati on-conpatible nail display the correct ZIP.

I, Joseph Speetjens, declare under the penalty of perjury that | have sent the attached document to the above listed entitiesin the manner
shown, and prepared the Certificate of Notice and that it istrue and correct to the best of my information and belief.

Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social Security
Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy containsthe redacted SSN asrequired by the
bankruptcy rulesand the Judiciary’s privacy policies.

Date: Oct 31, 2012 Signature:
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District/off: 1083-2 User: knicole Page 2 of 2 Date Rcvd: Oct 29, 2012
Form I D: pdf 020 Total Noticed: 1

The followi ng persons/entities were sent notice through the court’s CMECF el ectronic mail (Email)
system on Cctober 29, 2012 at the address(es) |isted bel ow

Benjamin Blaustein on behalf of Creditor Committee Unsecured Creditors Conmittee
bbl aust ei n@el | eydrye. com

Brian M Hol | and on behalf of Creditor Little Rock Devel opnent Conpany, LLC
bhol | and@ at hr opgage. com  sti nper @ at hr opgage. com ndscott @ at hr opgage. com

Brian T. Feninore on behalf of Creditor John W Hartley, Jr. bfeninore@ athropgage. com
sti nper @ at hr opgage. conj ndscott @ at hr opgage. com

Bruce E. Strauss on behalf of Creditor First Community Bank bruces@rerri ckbakerstrauss.com
bestrauss@mbsl| aw. psemai | . com

Cynthia F Gines on behal f of Creditor Committee Unsecured Creditors Conmittee
grinreb@nmail.com cafrogl ey@ol .com

Dougl as Bacon on behalf of Creditor Spirit Master Funding LLC dougl as. bacon@w. com

Eric R Wlson on behalf of Creditor Committee Unsecured Creditors Conmittee
ew | son@el | eydrye. com

Jennifer D Raviele on behalf of Creditor Committee Unsecured Creditors Committee

jraviel e@el | eydrye.com

Joseph A DiPietro on behalf of U S Trustee U S. Trustee joseph.a.dipietro@sdoj.gov

Lisa R Wtzler on behalf of Creditor Board of County Conm ssioners of Johnson County Kansas
Li sa. Wet zl er @ ocogov. org

M chael D. Fielding on behal f of Creditor Hawthorn Bank mi chael . fiel di ng@uschbl ackwel | . com
kar en. shackel f ord@wuschbl ackwel | . com Tri ci e. Loudon@wuschbl ackwel | . com susan. wi | | i ans@uschbl ackwe
I'l.com

Paul M Hof f mann on behal f of Debtor Dickinson Theatres, Inc. phoffmann@tinson.com

Robert D. Maher on behalf of Creditor Hartley' s Executive Cl eaners, Inc.
rmaher @tdowel I rice.com jcumi ngs@mcdowel I rice.com

Ronal d M Tucker on behalf of Creditor Sinon Property Goup, Inc. rtucker@inon.com
cmarti n@i non. cony psumer s@i non. conm Bankr upt cy @i non. com

Scott B Hai nes on behalf of Creditor Arrowhead Mall 2005, LLC sbhaines@rartinpringle-kc.com

Scott M Brinkman on behalf of Creditor Spirit Master Funding LLC sbrinkman@scr-|aw. com

Sharon L. Stolte on behal f of Debtor Dickinson Theatres, Inc. sstolte@tinson.com

Susan L Lissant on behalf of Creditor M ssouri Department of Revenue ks@lor. no. gov

Susan P DeCoursey on behal f of Creditor Marks Nel son Vohl and Canpbel | Radetic, LLC
sdecour sey@npl aw. net, gpappas@npl aw. net; j davi s@npl aw. net

Thomas M Ml i ni x on behal f of Creditor Jack Waters TMM@vans-rul | ini x. com
j ef f @vans-nul | i ni x. com deni se@vans-nul | i ni x. com

Ti rot hy M Swanson on behal f of Debtor Dickinson Theatres, Inc. tswanson@tinson.com

U S. Trustee ust pregi on20. wi . ecf @isdoj . gov

W Rick Giffin on behalf of Creditor NR 14 LLC wgriffin@artinpringle.com
mmtortez@artinpringl e. com angoupi | @artinpringle.com

Wesley F. Snmith on behal f of Creditor Peoples Bank wsm t h@tevensbrand. com
j acker man@t evensbr and. conj sdat unt at e@t evensbr and. com ntarrol | @t evensbrand. com

TOTAL: 24
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