IT IS HEREBY ADJUDGED and DECREED that the
below described is SO ORDERED.

Dated: November 01, 2017.

HOdt~

H. CHRISTOPHER MOTT
UNITED STATES BANKRUPTCY JUDGE

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS
EL PASO DIVISION

Inre

EPTMS, INC,, Case No. 17-31729-HCM-11

wn WO W WU

Debtor.

ORDER GRANTING INTERIM PERMISSION
TO USE CASH COLLATERAL

On October 31, 2017 in El Paso the Court considered the Motion of the Debtor-in-
Possession EPTMS, INC., for Authority to Use Cash Collateral on an Interim basis (“the
Motion”). Appearing before the Court were JAY HURST of the TEXAS ATTORNEY
GENERAL'’S OFFICE on behalf of the TEXAS COMPTROLLER OF PUBLIC ACCOUNTS,
who filed an Objection to the Motion; CHRISTOPHER MURRAY of Diamond-McCarthy,
Houston, Texas, on behalf of PEARL DELTA FUNDING, LLC; KEVIN M. EPSTEIN of THE
UNITED STATES TRUSTEE’S OFFICE; and E.P. BUD KIRK on behalf of the Debtor. Not
appearing at the hearing, though notified of the time, place, and subject matter, were
KABBAGE, INC. (hereinafter “KABBAGE”) and RAPID CAPITAL ADVANCE (hereinafter
“RAPID ADVANCE”). The Court heard evidence and viewed security instruments and an
interim operating budget supplied by the Debtor. The Court heard the position of the
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COMPTROLLER, that a significant portion of the funds currently in the Debtor’s operating
account at BANK OF AMERICA appear to be sales tax moneys collected by the Debtor for the
COMPTROLLER, but that the COMPTROLLER is amenable to an interim use of cash
collateral, provided that the extent of that collected sales tax can be determined and adequate

protection measures can be fashioned for the COMPTROLLER, at a later date near to hand.

Based on the foregoing and on the announcements of Mr. MURRAY for PEARL DELTA
FUNDING, LLC, the Court finds that irreparable harm will befall the Debtor if it is not allowed
the interim use of cash collateral. The identification, value, and extent of the Debtor's cash
collateral, and the terms of adequate protection as stated herein, are without prejudice to any
party-in-interest's right to contest the same in a later proceeding, for confirmation purposes or

otherwise.

The Court, having made findings and seeing good cause for the Motion, hereby
GRANTS the Motion, on an interim basis. Counsel for EPTMS, INC. shall be responsible for
notices to all parties in interest, that the use of cash collateral is APPROVED on an interim basis,
upon the terms set forth below, until this Court can hold a final hearing upon the use of cash
collateral. Any parties in interest who wish to object to these terms for cash collateral use,
should file their objections with the Clerk of this Court by the g™ day of December, 2017, and
appear to be heard thereon in this Court in El Paso December 12, 2017 at 11:00 a.m. (MT).
The Objection of the COMPTROLLER to cash collateral use (and to the Debtor’s proposed
adequate protection payments to RAPID ADVANCE, KABBAGE, and PEARL DELTA) will be
taken up anew at that hearing, and all of the COMPTROLLER’s rights are reserved

notwithstanding the interim relief here granted.

It is ORDERED on an interim basis that EPTMS, INC. may use cash collateral under

these conditions:

a) The Court hereby ORDERS that the automatic stay applies to all creditors
holding interests in the cash equivalents including the Debtor’s BANK OF
AMERICA account #-4919. PEARL DELTA is ORDERED to remove
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immediately all restraints (and any other impediments it has placed

directly or indirectly) upon the Debtor’s use of that account.

b) The Court hereby awards replacement liens upon the cash equivalents
identified in the Motion, to RAPID CAPITAL ADVANCE, to
KABBAGE, INC. and to PEARL DELTA FUNDING, LLC in the order
of priority that existed on petition date, Octaber 25, 2017.

¢) The Court is measuring the extent of the replacement liens according to
the value of the collateral that existed on petition date, including the sums
on deposit in BANK OF AMERICA, subject to whatever interest the
COMPTROLLER may have therein.

d) The Court hereby ORDERS that EPTMS, INC. keep the inventory

adequately insured against fire, theft, water damage, and other hazards.

e) The Court hereby ORDERS EPTMS, INC. to make interim monthly

adequate protection payments, as follows:

1. to RAPID CAPITAL ADVANCE, $13,995.00 each Friday,
starting November 24, 2017.

2. to KABBAGE, INC., $10,228.00 each month, starting November
24,2017.

3. to PEARL DELTA FUNDING, LLC, $7,000 each Friday starting
November 24, 2017.

f) The Court hereby ORDERS that EPTMS, INC. file Monthly Operating
Reports according to the Guidelines for Debtors-in-Possession published
by the United States Trustee’s Office, and furnish email access
information to RAPID CAPITAL ADVANCE, KABBAGE, INC.,
PEARL DELTA FUNDING, LLC, and the COMPTROLLER, so that they

can review such Operating Reports.

3
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g) The Court hereby ORDERS that EPTMS, INC. shall open a special
segregated Debtor-in-Possession account into which it must deposit all
post-petition sales tax collected, as soon as the EPTMS, INC. has a
feasible way to extract the sales tax from each sale. EPTMS, INC. shall
file and pay fully all sales tax returns on time during the pendency of this

case.

h) The Court hereby ORDERS that the Debtor may use the cash equivalents
only in the ordinary course of business and according to the proposed
monthly budget hereto attached as Exhibit “A,” allowing for a variation of
up to 15% for each line item, or for a variation of up to 15% for all items

combined if individual line items exceed 15% of the estimate.

i) The Court hereby ORDERS that the cash collateral be maintained at the
aggregate level on hand for each creditor as of petition date, less amounts

paid to that creditor from sales and operations under this interim order.

j) The Court hereby ORDERS that RAPID CAPITAL ADVANCE,
KABBAGE, INC., PEARL DELTA FUNDING, LLC, and the
COMPTROLLER shall each have rights to inspect its collateral and the
Debtor’s books and records on site during regular business hours for
EPTMS, INC. upon reasonable advance notice of at least five business
days. Debtor shall promptly furnish to the COMPTROLLER bank records

showing daily balances from August 1, to petition date.

k) The Court hereby ORDERS that if EPTMC, INC. defaults upon any of the
above requirements, the creditor who did not receive the required
performance, may, at its option, send 15 days’ written notice identifying
the default, to EPTMS, INC. at ricardo915449@live.com and to the
Debtor’s counsel E.P. BUD KIRK at budkirk@aol.com, to cure the
default, failing which, authorization to use that creditor’s cash collateral

shall cease.
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1) The Court encourages RAPID CAPITAL ADVANCE, KABBAGE, INC.,
and PEARL DELTA FUNDING to confer with the COMPTROLLER and
the Debtor, to determine a consensual means by which the
COMPTROLLER may recover all funds in BANK OF AMERICA
account #-4919 that were property of the COMPTROLLER. If no
consensual basis is reached before the December 12, 2017 hearing, the
Court intends to fashion adequate protection for the COMPTROLLER at
the December 12, 2017 hearing. Whether any further adequate protection
payments to RAPID CAPITAL ADVANCE, KABBAGE, INC., and
PEARL DELTA will be ordered, from December 12, 2017 until the
COMPTROLLER has received all of its sales tax money, is to be decided
at the December 12, 2017 hearing. The Court will then take up the Motion
for Adequate Protection payments which the COMPTROLLER filed on
October 30, 2017 (doc. #14).

m) EPTMS, INC. may include pre-petition wages from October 16 to 24 in
the payroll that is due on November 1, 2017 up to the limit for priority
prescribed in 11 U.S.C. § 507(a)(4).

BH##H

Submitted by:

E.P. BUD KIRK

600 Sunland Park Dr.
Building Four, Ste. 400
El Paso, TX 79912
(915) 584-3773

(915) 581-3452 facsimile
budkirk@aol.com

Attorney for Debtor-in-Posscssion
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EXHIBIT “A”
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