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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
ORLANDO DIVISION
www.flmb.uscourts.gov

In re: CASE NO. 6:25-bk-06813
ORLANDO INTERNATIONAL
RESORT CLUB CONDOMINIUM
ASSOCIATION, INC.,!

Debtor.

CHAPTER 11

Subchapter V
/

DEBTOR’S EMERGENCY MOTION FOR INTERIM AND FINAL ORDERS
AUTHORIZING DEBTOR TO PAY PREPETITION SALES, USE, TRUST
FUND, PROPERTY, AND OTHER TAXES AND SIMILAR OBLIGATIONS

ORLANDO INTERNATIONAL RESORT CLUB CONDOMINIUM
ASSOCIATION, INC. (“Debtor”) files this motion (the “Motion”), seeking the entry of an order
authorizing, but not directing, Debtor to pay prepetition sales, use, trust fund, property, and other
taxes and similar obligations, as detailed herein, in the ordinary course of Debtor’s business. In
addition, Debtor requests that (i) to the extent Debtor has paid certain taxes which should not have
been paid, the Court authorize Debtor to seek a refund of such taxes, and (ii) to the extent that
Debtor disputes any such prepetition tax, the Court authorize Debtor to set aside, in a segregated
account, funds to pay the subject tax until a final determination is made as to whether Debtor is
obligated to pay the subject tax. In support of this Motion, Debtor relies upon the Declaration of
Larry Baudoin in Support of Debtor’s Chapter 11 Petition and First Day Relief (the “First Day
Declaration”), which has been filed with the Court on or about the date hereof and is incorporated

herein and respectfully represents as follows:

! The last four digits of the Debtor’s tax identification number are 2126. The Debtor’s primary place of business is
5353 Del Verde Way, Orlando, Florida 32819.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the First Day
Declaration.
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JURISDICTION AND VENUE

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and1334.
This is a core proceeding pursuant to 28 U.S.C. § 157(b).

2. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory predicates for the relief sought herein are sections 105(a), 363(b),
507(a)(8), 541, 1107(a) and 1108 of chapter 11 of title 11 of the United States Code?

(the “Bankruptcy Code”), Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules”), and Rrule 9013-1(d) of the Local Rules of the United States Bankruptcy

Court for the Middle District of Florida.

BACKGROUND

4. On October 23, 2025 (the “Petition Date™), Debtor filed a voluntary petition for

relief under chapter 11 of the Bankruptcy Code (the “Chapter 11 Case”).

5. Debtor is a not-for-profit corporation organized under the laws of the State of
Florida pursuant to a Certificate of Incorporation filed with the Secretary of State of Florida,
in Official Records Book 3197 at Page 2352, et. seq., on October 30, 1980.

6. Pursuant to its By-Laws, Debtor was organized and exists to administer the Orlando
International Resort Club I, a Condominium located in Orange County Florida. The original
By-Laws were recorded on May 29, 1981, in the Official Records Book 3197 at Page 2359 through
2373 of the public records of Orange County Florida.

7. The property governed by the Association includes 63 condominium units,

a two-story reception and administration building, a one-story clubhouse, a pool and sports/tennis

3 All references to the “Bankruptcy Code” refers to 11 U.S.C. §§ 101-1532.
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courts on a 4.639+ acre site commonly known as 5353 Del Verde Way, Orlando, Florida
(the “Property”).
8. The By-Laws provide that the owners of the condominium units are the members

of the Association (the “Association Members™).

0. The Property operates as a timeshare resort. There are 3,276-unit weeks
(or intervals) in the condominium. Owners of intervals are members in the Association.
10. Debtor owns 63 intervals at the Property and a concomitant share of the common

elements at the Property (the “Association Interest”). The Association Interest comprises 1.92%

of the total intervals at the Property. Debtor is a tenant in common with all other interval owners.

11. PTVO Owners Association, Inc. (“PTVO”) owns 1,334 intervals at the Property,
which is 40.72% of the total intervals. Wyndham Vacation Resorts, Inc. (“WVR”) owns 555
intervals at the Property, which is 16.94% of the total intervals. The remaining 1,324 intervals
(40.42% of the total intervals) are owned by parties to corresponding contracts (“Interval
Owners”), with each interval having its own separate corresponding contract.

12. Vacation Resort Management, Inc. f/k/a Wyndham Vacation Management, Inc.

(the “Property Manager”) provides management services to the Property for Debtor, pursuant to
that certain Amended and Restated Management Agreement between the Property Manager and

Debtor, dated as of January 1, 2011 (the “Management Agreement”). Upon information and belief,

Property Manager and WVR, an Association Member, are affiliates.

13. The Debtor is operating its business and managing its affairs as debtor in possession
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

14. For a detailed description of Debtor and its operations, Debtor respectfully refers

the Court and parties in interest to its First Day Declaration.
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RELIEF REQUESTED

15.  Debtor requests entry of an order, (a) authorizing, but not directing Debtor to pay,
in Debtor’s sole discretion, sales, use, trust fund, property, and other taxes and similar obligations,
as detailed herein, in the ordinary course of Debtor’s business, without regard to whether such
obligations accrued or arose before or after the Petition Date; (b) authorizing, but not directing,
Debtor: (i) to seek a refund of any taxes that have been already paid by Debtor that Debtor
determines, in the exercise of its business judgment, should not have been paid and (ii) to set aside,
in a segregated account, funds to pay any unpaid taxes that Debtor disputes, until a final
determination is made as to whether Debtor is obligated to pay such tax; (c) authorizing Debtor’s
financial institutions (collectively, the “Banks”) to receive, process, honor, and pay all related
checks and electronic payment requests, solely to the extent Debtor has sufficient funds with Banks
as directed by Debtor; and (d) granting related relief.

DEBTOR’S TAX OBLIGATIONS

16. In the ordinary course of operating its business, Debtor (a) incurs certain sales, use,
trust fund, property, and other taxes (collectively, the “Taxes”), and (b) is charged amounts for
fees and other similar charges and assessments by various licensing authorities (collectively,
the “Fees”). Debtor remits the Taxes and Fees to various federal, state, and local taxing, licensing,

and other governmental authorities (collectively, the “Taxing Authorities™) on a periodic basis

(whether monthly, quarterly, or annually, as established for each particular Tax or Fee) via checks
and electronic funds transfers that are processed through its Banks.
17. As of the Petition Date, Debtor estimates that, collectively, it owes the various

Taxing Authorities described in detail on Exhibit A approximately $294,710.26 in prepetition
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Taxes and Fees.* Through this Motion, Debtor seeks only the authorization, but not direction,
to pay the Taxing Authorities the amounts described herein, when they become due in the ordinary
course. The following table describes the various categories of Taxes and Fees incurred by Debtor
in the ordinary course of business and includes good faith estimates of such Taxes that have
accrued as of the Petition Date based on Debtor’s books and records and remain subject to potential

audits and other adjustments:

Approximate Amount Interim Relief
LYE0 QLD G LIEES Accr:ll::l lfeli?tigrlll l]))a;:leas °f (due vgfl(llilrlle;:)egays of

(inclusive of interim relief) Petition Date)

Sales and Use Taxes $170.71 $500.00

Income Taxes $15,305.27 $0.00

Real and Personal Property Taxes $279,134.28 $351,389.86°

Other Taxes and Fees $100.00 $0.00

Total $294,710.26 $351,889.86

A. Sales and Use Taxes
18. Debtor incurs and collects from customers a variety of state and local sales taxes,

gross receipts taxes, and similar obligations in connection with sales in Debtor’s operations
(collectively, the “Sales Taxes”). Sales Taxes are essentially general consumption taxes charged
at the point of purchase for certain goods or services, which are usually established by the

applicable Taxing Authority as a percentage of the price of the good or service purchased. With

4 As explained in the First Day Declaration, the Debtor has no direct employees, so it incurs no payroll or other
employment-related taxes.

5 Although not due within 30 days of the Petition Date, the Debtor seeks authority to pay 2025 Property Taxes (defined
below) in full on or before November 30, 2025, as such timing of payment results in the Debtor receiving a material
discount on total amount of Property Taxes ultimately due. If not paid by November 30, 2025, Debtor estimates its
property tax payment would increase to $366,031.10.
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regard to the Debtor’s operations, the primary source of Sales Taxes is Debtor selling parking
spaces to customers and other de minimis services such as housekeeping and room repairs.
19. Debtor also incurs use taxes from purchasing various inventory, supplies, or other

goods utilized by Debtor in the ordinary course of business (collectively, the “Use Taxes,” and

together with Sales Taxes, the “Sales and Use Taxes”). Though limited in nature, Debtor’s liability
for Use Taxes arises when Debtor purchases fixtures, capital assets, supplies, or other goods used
by Debtor in the ordinary course of business for use in a jurisdiction where the acquisition of such
personal property is taxable, but Debtor does not pay sales tax. Purchases without sales taxes
generally occur when personal property is purchased from a vendor for use in a state in which the
vendor has no business operation. Without such a nexus, the vendor may not be obligated to charge
or remit sales taxes within the state. Nevertheless, the purchaser, such as Debtor, is obligated to
self-assess and pay the Use Taxes, when applicable, to the state in which the Debtor operates.
In the case of Debtor’s operations, the majority of its Use Taxes arise related to supplies and
inventory items used at the Property such as kitchenware or toiletries provided to customers by the
Debtor.

20. Debtor generally remits Sales and Use Taxes to the applicable Taxing Authorities
on a monthly basis directly through online accounts with the specific Taxing Authority.

In calendar year 2024, Debtor paid, in aggregate, approximately $1,202.14° on account of Sales

¢ Though Debtor only paid $1,202.14 total in 2024 with respect to its Sales and Use Taxes, its average obligation on
account of Sales and Use Taxes is between $200.00 and $500.00 per month. While preparing this Motion, Debtor
discovered that it had not been collecting and paying Sales and Use Taxes with respect to its revenue from parking
since 2023. Because Debtor is still in the audit period with respect to taxes from 2023, it made a payment in the
amount of $6,146.14 to the relevant Taxing Authority on account of these unpaid Sales and Use Taxes, which Debtor
believes brings it current.

Because of this failure to pay, Debtor’s historical monthly remittance of approximately $70.00 for Sales and Use
Taxes is not accurate. Debtor estimates its monthly obligation on account of the Sales and Use Taxes will be between
$200.00 and $500.00 per month going forward. Debtor requests authority to pay up to $500.00 on account of the
Sales and Use Taxes during the period prior to a final hearing on this Motion.
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and Use Taxes. As of the Petition Date, Debtor expects to owe approximately $170.71 in Sales
and Use Taxes that have not been remitted to the relevant Taxing Authorities, of which up to
$500.00 will become due within thirty (30) days after the Petition Date. Accordingly, Debtor
requests authority, but not direction, to satisfy any amounts owed on account of such Sales and

Use Taxes that may become due and owing in the ordinary course of business during the Chapter

11 Case.
B. Income Taxes
21.  Debtor incurs and is required to pay federal income taxes (the “Income Taxes”).

Income Taxes are generally calculated as a percentage of net income (i.e., the difference between
gross receipts and expenses, after accounting for additional write-offs). Debtor generally estimates
and remits Income Taxes on a quarterly basis—making payments on April 15, June 15,
September 15, and December 15 of each year, with a final “true up” payment due on October 15
of the subsequent year. In fiscal year 2024, Debtor remitted approximately $82,146.84 in Income
Taxes to the applicable Taxing Authorities. As of the Petition Date, Debtor expects to owe
approximately $15,305.27 in Income Taxes to the relevant Taxing Authorities. Within thirty (30)
days from the Petition Date, Debtor expects that none of this amount will become due.

22. Additionally, in connection with the Income Taxes, Debtor utilizes the services of
Joanne Powell, CPA (the “Accountant’), who assists in developing the quarterly estimates as well
as any other general income tax issues or questions that may arise (including assisting related to

any Audits (as defined below)) (such services, the “Accountant Services”). Debtor pays the

Accountant $8,500.00 in a lump sum annually in May of each year. As such, as of the Petition
Date, the Debtor does not owe the Accountant any outstanding balance for the Accountant

Services, and no such amounts will come due within 30 days hereafter. Debtor requests authority
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to continue using the Accountant and paying for the Accountant Services in the ordinary course of
business during the pendency of this Chapter 11 Case to the extent deemed necessary.

C. Real and Property Taxes

23. State and local laws where Debtor operates generally grant the applicable Taxing
Authorities the power to levy property taxes against Debtor’s real and personal property

(collectively, the “Property Taxes”). To avoid the imposition of statutory liens on its real and

personal property, the Debtor typically pays Property Taxes in the ordinary course of business on
an annual basis. In the ordinary course of business, Debtor pays its Property Taxes in full for the
calendar year on or before November 30™ of that same calendar year, which results in Debtor
receiving a 4.00% discount on its Property Taxes. Debtor generally pays Property Taxes directly
to the Taxing Authorities. By operation of this Motion, Debtor seeks authorization to pay all 2025
Property Taxes in full, on or before November 30, 2025.

24.  In calendar year 2024, Debtor paid approximately $339,759.28 in Property Taxes
to the applicable Taxing Authorities. Debtor estimates that it has accrued approximately
$279,134.28 in Property Taxes as of the Petition Date (none of which will become due within
thirty (30) days after the Petition Date). In order to receive a discount on total Property Taxes paid
for 2025,” however, Debtor seeks authority to pay all 2025 Property Taxes in full on or before
November 30, 2025, in the approximate amount of $351,389.86. Accordingly, Debtor requests
authority, but not direction, to satisfy any amounts owed on account of such Property Taxes that

may become due and owing in the ordinary course of business during the Chapter 11 Case.

" If not paid by November 30, 2025, Debtor estimates its Property Tax payment would increase to $366,031.10 for
calendar year 2025.
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D. Other Taxes and Fees

25.  Applicable federal, state, and local laws and regulations require Debtor to pay taxes
and fees for a wide range of annual reports, import taxes, business licenses, and permits. Debtor
also incurs certain obligations in connection with the importation or transportation of inventory or
other goods used by Debtor in the operation of its businesses, as well as certain annual tax

reporting, privilege fees, and filing related fees (collectively, the “Other Taxes and Fees”). The

method for calculating Other Taxes and Fees and the deadlines for paying such amounts varies by
particular permit and certification.

26.  In 2024, Debtor paid approximately $9,128.56 in aggregate on account of Other
Taxes and Fees to the applicable Taxing Authorities. Debtor estimates that it has accrued
approximately $100.00 in aggregate Other Taxes and Fees as of the Petition Date, none of which
will become due within thirty (30) days after the Petition Date. Accordingly, Debtor requests
authority, but not direction, to satisfy any amounts owed on account of such Other Taxes and Fees
that may become due and owing in the ordinary course of business during the Chapter 11 Case.

E. Audits

27. As of the filing of this Motion, Debtor is unaware of any pending or threatened
audits. However, it is possible that certain Taxing Authorities may initiate audit investigations of
prior-year tax returns (any such investigations, the “Audits”) during the pendency of the Chapter
11 Case. These Audits may result in additional prepetition Taxes being assessed against Debtor

(such additional Taxes, “Audit Amounts”), though Debtor will use its best efforts to avoid any

such additional liability. Debtor seeks authority, but not direction, to satisfy any such Audit

Amounts in the ordinary course of business.®

8 Nothing contained herein or in the order approving the Motion constitutes or should be construed as an admission
of liability by the Debtor with respect to any Audit or Audit Amount. The Debtor expressly reserves all rights with

9



Case 6:25-bk-06813 Doc 6 Filed 10/23/25 Page 10 of 32

28. As set forth below, if the Taxes and Fees are not paid, it is possible that some, if
not all, of the Taxing Authorities may, pursuant to section 362(b)(9) of the Bankruptcy Code, cause
Debtor to be audited and subjected to various administrative proceedings. Such Audits and
administrative proceedings and the accompanying disruption in business activities would
materially and adversely affect Debtor’s restructuring effort and unnecessarily divert Debtor’s
attention away from the Chapter 11 Case. To avoid any such disruption, Debtor needs the authority
of this Court to pay, if necessary, the various Taxes and Fees, including any Audit Amounts.

AUTHORITY FOR RELIEF

29.  Ample cause exists to authorize the payment of the Taxes and Fees, including that
(a) certain of the Taxes and Fees may not be property of Debtor’s estate; (b) the failure to pay the
Taxes and Fees may interfere with Debtor’s continued operations; (c) the failure to pay prepetition
Property Taxes may increase the scope of secured and priority claims held by the applicable Taxing
Authorities against Debtor’s estate; (d) the payment of Taxes and Fees generally affects only the
timing of payments, because most, if not all, of the Taxes and Fees are afforded priority status
under the Bankruptcy Code; and (e) the Court has authority to grant the requested relief under
sections 363 and 105(a) of the Bankruptcy Code.

A. Certain Prepetition Taxes and Fees May Not Be Property of Debtor’s Estate

30. Certain Taxes and Fees may not be property of Debtor’s estate, as they have been
collected from third parties and held in trust for payment to various Taxing Authorities.
Section 541(d) of the Bankruptcy Code provides, in relevant part:

Property in which the debtor holds, as of the commencement of the

case, only legal title and not an equitable interest ... becomes
property of the estate ... only to the extent of the debtor’s legal title

respect to any Audit. Furthermore, the Debtor reserves the right to contest the Audit Amounts, if any, claimed to be
due as a result of an Audit.

10
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to such property, but not to the extent of any equitable interest in
such property that the debtor does not hold.

11 U.S.C. § 541(d).

31. Certain of the Taxes and Fees constitute “trust fund” taxes, which Debtor is
required to collect from third parties and hold in trust for payment to the Taxing Authorities. As a
result, courts have held that such taxes are not part of a debtor’s estate. See, e.g., Begier v. LR.S.,
496 U.S. 53, 57-60 (1990) (holding that a prepetition payment of trust fund taxes does not
constitute a transfer that is subject to avoidance because such funds are not the debtor’s property);
In re Scanlon, 239 F.3d 1195, 1197 (11% Cir. 2001) (quoting T&B Scottdale Contractors, Inc. v.
United States, 866 F.2d 1372, 1376 (11™ Cir 1989)) (“A debtor’s estate in bankruptcy consists of
‘all legal and equitable interests of the debtor in property as of the commencement of the case.”);
Official Comm. of Unsecured Creditors v. Columbia Gas Sys. Inc. (In re Columbia Gas Sys. Inc.),
997 F.2d 1039, 1056-60 (3d Cir. 1993) (indicating that even if a statute does not establish an
express trust, a constructive trust may be found);® 41 Copeland Enters., Inc. v. Texas, 991 F.2d
233, 235 (5th Cir. 1993) (finding that debtors’ prepetition collection of sales taxes and interest
thereon held subject to trust and not property of estate); Tex. Comptroller of Pub. Accounts v.
Megafoods Stores (In re Megafoods Stores, Inc.), 163 F.3d 1063, 1067—69 (9th Cir. 1989) (holding
that, under applicable state law, state sales taxes collected created statutory trust fund, if traceable,
and were not property of the estate); In re Equalnet Commc 'ns Corp., 258 B.R. 368, 370 (Bankr.

S.D. Tex. 2000) (“[C]lertain prepetition tax claims, such as sales taxes, could be trust fund

9 Additionally, a constructive trust may be imposed on collected taxes where there exists a reasonable nexus between
the funds and the taxes in question. See In re Integrated Health Servs., Inc., 344 B.R. 262, 270 (Bankr. D. Del. 2006).
Debtor, therefore, may not have a legally cognizable interest in funds held on account of such “trust fund” taxes and,
accordingly, such taxes, which generally consist of sales taxes, would not constitute “property of the [Debtor’s] estate”
as such term is defined in section 541 of the Bankruptcy Code.

11
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claims.”); In re Am. Int’l Airways, Inc., 70 B.R. 102, 103 (Bankr. E.D. Pa. 1987) (holding that
funds held in trust for federal excise and withholding taxes are not property of the debtor’s estate).

32. As such, with respect to certain Taxes and Fees, Debtor generally does not have an
equitable interest in such funds, which Debtor holds in trust for the applicable Taxing Authority.
Thus, such funds should not be considered property of Debtor’s estate, and Debtor should be
permitted to pay such funds to the applicable Taxing Authority in the ordinary course of business
as the relevant Taxes and Fees become due.

B. Failure to Pay Prepetition Taxes and Fees May Increase the Scope of Secured and
Priority Claims Held By the Taxing Authorities

33. Payment of prepetition Taxes and Fees is also warranted, because Debtor’s
non-payment of certain of the Taxes and Fees may give rise to tax liens or increase the amount of
secured claims held by the Taxing Authorities against Debtor’s estate. Specifically, the Taxing
Authorities may assert liens against any personal property for which the Taxes and Fees are due
and owing. Arguably, the relation back of a tax lien to the assessment or tax status date generally
does not affect the enforceability of the tax lien against a debtor or violate the automatic stay
imposed by section 362(a) of the Bankruptcy Code. See 11 U.S.C. § 362(b)(3). In fact, the creation
and perfection of such a lien may not violate the automatic stay—even if the lien arises under
applicable law for taxes due after the Petition Date. See 11 U.S.C. § 362(b)(18) (providing that
the automatic stay does not apply to “the creation or perfection of a statutory lien for an ad valorem
property tax, or a special tax or special assessment on real property whether or not ad valorem,
imposed by a governmental unit, if such tax or assessment comes due after the date of the filing of
the petition”); see also In re Gifaldi, 207 B.R. 54, 56 n.1 (Bankr. W.D.N.Y. 1997) (noting that
section 362(b)(18) of the Bankruptcy Code abrogated case law that had held that the creation of a

statutory lien against ad valorem property taxes violated the automatic stay).

12
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34, Furthermore, to the extent the Taxing Authorities hold oversecured claims,
postpetition interest, fees, penalties, and other charges may accrue where prepetition Taxes and
Fees are not paid. 11 U.S.C. § 506(b); see United States v. Ron Pair Enters., Inc., 489 U.S. 235,
241 (1989) (holding that nonconsensual lienholders may receive interest on their claims under
section 506(b) of the Bankruptcy Code). Even if such Taxes and Fees are not treated as secured
claims, the Taxes and Fees may be entitled to priority treatment in the Chapter 11 Case.
See 11 U.S.C. § 507(a)(8). Any attendant penalties assessed by the applicable Taxing Authority
on delinquent taxes owed by the Debtor may be entitled to similar treatment. As such, the Debtor’s
failure to pay prepetition Taxes and Fees may increase the amount of priority claims held by the
Taxing Authorities against the Debtor’s estate. Indeed, if the Debtor is required to pay interest on
such tax claims, section 511 of the Bankruptcy Code provides that “the rate of interest shall be the
rate determined under applicable nonbankruptcy law,” which may exceed prevailing market
interest rates. See 11 U.S.C. § 511(a).

35. Accordingly, prompt payment of the Taxes and Fees may avoid the potential
imposition of liens, prevent the accrual of interest charges and unnecessary fees and penalties on
such claims, and eliminate claims for interest at potentially above-market rates for any resulting
secured claims. Avoiding such negative outcomes by the timely payment of the prepetition Taxes
and Fees, thereby, preserves the value of the Debtor’s estate and maximizes the distribution
available for creditors in the Chapter 11 Case.

C. Many of the Taxes and Fees are Priority Claims, the Payment of Which Will Affect
Only the Timing of Payments

36. Most, if not all, of the Taxes and Fees described in the Motion may be afforded
priority status pursuant to section 507(a)(8) of the Bankruptcy Code and, thus, payment of such

Taxes and Fees would give the Taxing Authorities no more than that to which they otherwise

13
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would be entitled under a chapter 11 plan. As such, the only practical effect of authorizing Debtor
to pay the Taxes and Fees in the ordinary course of business is that such payment will save Debtor
potential interest expense, legal expense, and penalties that otherwise might accrue on, or be
incurred in connection with, the late payment thereof.

37. Section 507(a)(8) of the Bankruptcy Code provides that claims entitled to priority
status include unsecured claims of governmental units for (a) taxes on or measured by income or
gross receipts for a taxable year ending on or before the Petition Date, for which a return,
if required, is last due after three years prior to the Petition Date, and which is assessed within
240 days before the Petition Date (see 11 U.S.C. § 507(a)(8)(A)); (b) property taxes incurred
before the Petition Date and last payable without penalty after one year before the Petition Date
(see 11 U.S.C. § 507(a)(8)(B)); and (c) taxes required to be collected or withheld and for which
the debtor is liable in whatever capacity. See 11 U.S.C. § 507(a)(8)(C). Moreover, to the extent
that the Taxes and Fees are entitled to priority treatment under section 507(a)(8)(B) of the
Bankruptcy Code, the governmental unit may attempt to assess penalties that may also be accorded
priority status. See 11 U.S.C. § 507(a)(8)(G) (granting eighth-priority status to “a penalty related
to a claim of a kind specified in [section 507(a)(8)] and in compensation for actual pecuniary
loss™).

38. Courts frequently authorize early payment of priority claims when such early
payment is intended to prevent some harm to—or to procure some benefit for—the estate.
See, e.g., In re CEI Roofing, Inc., 315 B.R. 50, 60—61 (Bankr. N.D. Tex. 2004) (finding that
authorization of early payment of priority claims does not upset the Code’s priority scheme or
trigger concerns of unfair discrimination); In re CoServ, L.L.C., 273 B.R. 487, 493 (Bankr. N.D.

Tex. 2002) (implying that bankruptcy court may authorize early payment of prepetition priority

14
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claims in instances where nonpayment could impair debtor’s ability to operate); Equalnet
Commc’ns, 258 B.R. at 370 (stating that court may authorize pre-plan payment of priority claims,
including certain tax claims, because “the need to pay these claims in an ordinary course of
business time frame is simple common sense”).

39. To the extent that the prepetition Taxes and Fees are priority claims, they must be
paid in full before any of Debtor’s general unsecured obligations may be satisfied according to the
waterfall established by Congress in the Bankruptcy Code. Based on the foregoing, payment of
the Taxes and Fees effectively amounts to only an issue of timing, and early payment may save
Debtor potential interest expense, legal expense, and penalties that otherwise might accrue with
respect to such Taxes and Fees.

D. Payment of Taxes and Accountant Services and Fees Is Warranted Under Sections
363 and 105(a) of the Bankruptcy Code

40. Finally, the doctrine of necessity justifies the immediate payment of the Taxes and
Fees and related services. Section 363(b) of the Bankruptcy Code provides, in relevant part, that
“[t]he [debtor], after notice and a hearing, may use, sell, or lease, other than in the ordinary course
of business, property of the estate.” 11 U.S.C. § 363(b)(1); see In re lonosphere Clubs, Inc., 98
B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (affirming bankruptcy court decision to authorize payment
of prepetition claims under section 363(b)). To approve the use of assets outside the ordinary
course of business pursuant to section 363(b) of the Bankruptcy Code, courts require only that the
debtor “show that a sound business purpose justifies such actions.” In re Montgomery Ward
Holding Corp., 242 B.R. 147, 153 (D. Del. 1999) (internal citations omitted). Moreover, if “the
debtor articulates a reasonable basis for its business decisions (as distinct from a decision made
arbitrarily or capriciously), courts will generally not entertain objections to the debtor’s conduct.”

Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60

15
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B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (citation omitted); see also In re Tower Air, Inc., 416 F.3d
229, 238 (3d Cir. 2005) (stating that “[o]vercoming the presumptions of the business judgment
rule on the merits is a near-Herculean task™).

41. In addition, the Court has the authority, pursuant to its equitable powers under
section 105(a) of the Bankruptcy Code, to authorize the relief requested herein. Section 105(a) of
the Bankruptcy Code empowers bankruptcy courts to “issue any order, process, or judgment that
is necessary or appropriate to carry out the provisions of this title.” 11 U.S.C. § 105; see lonosphere
Clubs, 98 B.R. at 175 (applying section 105(a) to justify an order authorizing the payment of
certain prepetition wages, salaries, medical benefits, and business expense claims to debtor’s
employees). A bankruptcy court’s use of its equitable powers to “authorize the payment of
prepetition debt when such payment is needed to facilitate the rehabilitation of the debtor is not a
novel concept.” lonosphere Clubs, Inc., at 175. Under section 105(a), a court can permit the pre-
plan payment of a prepetition obligation when it is essential to the continued operation of the
debtor. See In re Cargo Transp. Svcs., Inc., No. 8:11-bk-00432-MGW (Bankr. M.D. Fla. Jan. 20,
2011) (granting authority to pay prepetition claims under authority of sections 105 and 363 of the
Bankruptcy Code); In re Tropical Sportswear Int’l Corp., 320 B.R. 15, 17 (Bankr. M.D. Fla. 2005)
(noting that “[b]ankruptcy courts recognize that section 363 is a source for authority to make
vendor payments, and section 105 is used to fill in the blanks™). Several courts across the country
have authorized such payments of prepetition claims under the “doctrine of necessity” (or
“necessity of payment” doctrine) when such payment is essential to the continued operation of a
debtor’s business. See, e.g., In re Just for Feet, Inc.,242 B.R. 821, 824-25 (D. Del. 1999) (holding
that section 105(a) of the Bankruptcy Code provides a statutory basis for payment of prepetition

claims under the doctrine of necessity and noting that “[t]he Supreme Court, the Third Circuit and
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the District of Delaware all recognize the court’s power to authorize payment of pre-petition claims
when such payment is necessary for the debtor’s survival during chapter 117); In re Columbia Gas
Sys., Inc., 171 B.R. 189, 191-92 (Bankr. D. Del. 1994) (confirming that the doctrine of necessity
is standard for enabling a court to authorize payment of prepetition claims prior to confirmation of
a reorganization plan).

42. Here, Debtor’s requested payment of the Taxes and Fees (to the extent such funds
constitute property of the estate) is necessary not only because of the aforementioned risks
associated with non-payment, but also because it is necessary for Debtor to comply with its
fiduciary duties. Specifically, section 1107(a) of the Bankruptcy Code “contains an implied duty
of the debtor-in-possession” to act as a fiduciary to “protect and preserve the estate, including an
operating business’ going-concern value,” on behalf of a debtor’s creditors and other parties in
interest. In re CEI Roofing, Inc., 315 B.R. 50, 59 (Bankr. N.D. Tex. 2004) (quoting In re CoServ,
L.L.C.,273 B.R. at 497); see also Unofficial Comm. of Equity Holders v. McManigle (In re Penick
Pharm., Inc.), 227 B.R. 229, 232-33 (Bankr. S.D.N.Y. 1998) (“[U]pon filing its petition, the
Debtor became debtor in possession and, through its management ... was burdened with the duties
and responsibilities of a bankruptcy trustee.”). Courts consistently have permitted payment of
prepetition obligations where necessary to preserve or enhance the value of a debtor’s estate for
the benefit of all creditors. See, e.g., In re Lehigh & New Eng. Ry. Co., 657 F.2d 570, 581 (3d Cir.
1981) (holding that “if payment of a claim which arose prior to reorganization is essential to the
continued operation of the ... [business] during reorganization, payment may be authorized even
if it is made out of [the] corpus”).

43. Debtor’s timely payment of the Taxes and Fees represents a sound exercise of

Debtor’s business judgment and will maximize value by avoiding potential distractions in the form
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of Audits as well as the potential dilution of recovery to other creditors of the estate. First,
if Debtor fails to pay the Taxes and Fees in a timely manner, the Taxing Authorities may assert
that Debtor’s directors and officers are personally liable for payment of certain Taxes and Fees.
United States v. A&B Heating & Air Conditioning, Inc. (In re A&B Heating & Air Conditioning),
861 F.2d 1538, 1539 n.2 (11" Cir. 1988) (“The Internal Revenue Code imposes personal liability
on responsible corporate officers who fail to remit trust fund taxes to the government.”) This
assertion may be made even where the failure to pay the Taxes and Fees was not a result of
malfeasance on the directors’ and officers’ behalf. Any claims or litigation related to the failure
to pay the Taxes and Fees would be distracting for Debtor, its directors and officers, as well as the
Court, which may be asked to entertain various motions by Taxing Authorities seeking relief.
Second, the Taxing Authorities may seek to assert monetary penalties or—worse yet—Iliens on
estate assets or seek to lift the automatic stay to pursue Debtor for payment, needlessly
complicating the case and costing Debtor additional legal fees. As such, it is in the best interest
of Debtor’s estate to eliminate the possibility of these distractions or unnecessary costs and to
enable the Debtor to continue its business without interruption and to focus on its restructuring
efforts.

44, Moreover, in order to ensure the certain of the Taxes and Fees are paid in a timely
manner (i.e., the Income Taxes), the Debtor requires the services of the Accountant. Failure to
pay the Accountant for the Accountant Services in the ordinary course of business may cause a
delay in the Debtor paying its Income Taxes, resulting in penalties, levies, or other fines. As such,
continued payment for the Accountant Services is justified by the Debtor’s business judgment and

should be approved.
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BANKS SHOULD BE AUTHORIZED TO RECEIVE, PROCESS,
HONOR. AND PAY CHECKS AND ELECTRONIC FUNDS TRANSFERS

45. Debtor has sufficient funds to pay any amounts related to the Taxes and Fees in the
ordinary course of business. Under Debtor’s existing cash management system, Debtor is prepared
to readily identify checks or wire transfer requests relating to the Taxes and Fees, as applicable.
Debtor believes there is minimal risk that checks or wire transfer requests that the Court has not
authorized will be inadvertently made. Thus, Debtor requests that the Court authorize the Banks
to receive, process, honor, and pay any and all checks or wire transfer requests as directed by
Debtor in respect of the Taxes and Fees, to the extent Debtor has sufficient funds on deposit in its
accounts with such Banks, whether such checks or wire transfers are dated before, on, or after the
Petition Date, and such Banks may rely on the representations of Debtor without any duty of
further inquiry and without liability for following Debtor’s instructions.

SATISFACTION OF BANKRUPTCY RULE 6003(b)

46.  Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after
the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”
For reasons discussed above, authorizing Debtor, in its sole discretion, to pay the Taxes and Fees
accrued prior to the Petition Date and granting the other relief requested herein is integral to
Debtor’s ability to transition its operations into Chapter 11 Case. Failure to receive such
authorization and other relief during the first 21 days of the Chapter 11 Case would severely disrupt
Debtor’s operations at this critical juncture. For the reasons discussed herein, the relief requested
is necessary for Debtor to operate its businesses in the ordinary course, preserve the ongoing value
of Debtor’s operations, and maximize the value of its estate for the benefit of all stakeholders.
Accordingly, Debtor submits that it has satisfied the “immediate and irreparable harm” standard

of Bankruptcy Rule 6003 to support granting the relief requested herein.
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REQUEST FOR WAIVER OF BANKRUPTCY RULE 6004(a) AND 6004(h)

47. To implement the foregoing successfully, Debtor requests that the Court enter an
order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and
that Debtor has established cause to exclude such relief from the 14-day stay period under
Bankruptcy Rule 6004(h). As noted above and in the First Day Declaration, the relief requested
is necessary to avoid immediate and irreparable harm to Debtor. Accordingly, ample cause exists
to justify waiver of the notice requirements under Bankruptcy Rule 6004(a) and the fourteen day
stay under Bankruptcy Rule 6004(h) to the extent such provisions apply.

RESERVATION OF RIGHTS

48. Nothing contained herein is intended or should be construed as an admission as to
the validity of any Tax or Fee against Debtor, a waiver of Debtor’s right to dispute any Tax or Fee,
or an approval or assumption of any agreement, contract or lease under section 365 of the
Bankruptcy Code. Debtor expressly reserves its rights to contest any claim related to the Taxes
and Fees under applicable non-bankruptcy law. Likewise, if the Court grants the relief sought
herein, any payment made pursuant to the Court’s order is not intended and should not be construed
as an admission as to the validity of any claim or a waiver of Debtor’s right to dispute such claim
subsequently.

WHEREFORE, Debtor respectfully requests the Court enter an order, substantially in the
form attached hereto as Exhibit B, (i) granting the relief requested herein on an interim basis, and
after a final hearing, on a final basis, (i1) authorizing, but not directing, Debtor to remit and pay
the Taxes and Fees as Debtor, in its sole discretion, deems necessary, (iii) authorizing the Banks
to receive, process, honor, and pay all checks issued and electronic payment requests made relating
to the foregoing, and (iv) granting such other and further relief as the Court deems appropriate.

[Remainder of Page Intentionally Left Blank]
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Date: October 23, 2025 Respectfully submitted,

/s/ Jeffrey T. Kucera

Jeffrey T. Kucera

K&L GATES LLP

Southeast Financial Center, Suite 3900
200 South Biscayne Blvd.

Miami, FL 33131

Telephone: (305) 539-3300

Email: jeffrey.kucera@klgates.com

-and -

Daniel M. Eliades (pro hac vice pending)

Peter J. D’ Auria (pro hac vice pending)

K&L GATES LLP

One Newark Center, Tenth Floor

Newark, NJ 07102

Telephone: (973) 848-4000

Email: daniel.eliades@klgates.com
peter.dauria@klgates.com

-and -

Jonathan N. Edel (pro hac vice pending)
K&L GATES LLP

300 South Tryon St., Suite 1000
Charlotte, NC 28202

Telephone: (704) 331-7400

Email: jon.edel@klgates.com

-and -

R. Scott Shuker

SHUKER & DORRIS, P.A.

121 South Orange Ave., Suite 1120

Orlando, FL 32801

Telephone: (407) 337-2060

Email: rshuker@shukerdorris.com
Proposed Counsel for the Debtor and Debtor-
in-Possession
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
ORLANDO DIVISION
www.flmb.uscourts.gov

In re: CASE NO. 6:25-bk-06813
RESORT CLUB CONDOMINIUM CHAPTER 11
ASSOCIATION, INC., o SUBCHAPTER V
/
CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on October 23, 2025, a true and correct copy of the foregoing
has been uploaded for filing with the Clerk of Court in the above-referenced bankruptcy case via
the Court’s CM/ECF system, which will furnish an electronic Notice of Filing to all parties in
interest receiving CM/ECF electronic noticing, including the following, who are registered to
receive electronic notices in this case: UNITED STATES TRUSTEE - ORL
(USTP.Region21.OR.ECF@usdoj.gov).

I FURTHER CERTIFY that a true and correct filed copy the foregoing was submitted to
Omni Agent Solutions, Inc. who will serve such by the United States Postal Service, via First Class
United States Mail, postage prepaid on the creditors and interested parties on the mailing matrix
attached to the original of this pleading filed with the Court on this 23rd day of October 2025 and
will file a affidavit of service subsequent to this filing.

/s/ R. Scott Shuker
R. Scott Shuker
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Orlando International Resort Club
Condominium Association, Inc.

6:25-bk-06813
All creditor matrix

Allied Universal

2301 Maitland Center Parkway

Suite 130, 140, 240
Maitland, FL 32751

Amazon Legal Department
P.O. Box 81226
Seattle, WA 98108

Arrow Systems Intergration
1820 Preston Park Blvd.
#2800

Plano, TX 75093

BradyPLUS
7055 S. Lindell Road
Las Vegas, NV 89118

Charter Communications Hding

Time Warner Cable
BOX 223085
Pittsburgh, PA 15251-2085

City of Orlando Fire Dept.
P.O. Box 743808
Atlanta, GA 30374-3808

Crown Linen LLC
3235 NW 62nd Street
Miami, FL 33147

Dynamic Electric Service
517 Hufford Drive
Debary, FL 32713

Ecolab, Inc.

655 Lone Oak Drive
ESC A3

Eagan, MN 55121

Aarons Backflow Services Inc

130 Middle Street
Lake Mary, FL 32746

Amadeus Hospitality Americas

75 New Hampshire Avenue
Suite 300
Portsmouth, NH 03801

Armstrong Consulting Inc.
7192 Kalanianaole
Highway A143A 329
Honolulu, HI 96825

Ashberry Aquisition Company

5408 N 59th Street
Tampa, FL 33610

BradyPLUS
34 East Court
Melbourne, FL 32904

Cintas Corporation
97627 Eagle Way
Chicago, IL 60678-7627

Convergeone Inc.

NW 5806

P.O. Box 1450
Minneapolis, MN 55485

Donna Bates
c/o Morgan & Morgan, P.A.

Attn: Varun Ramnarine, Esq.

P.O. Box 530244
Atlanta, GA 30353-0244

Ecolab Inc.

DBA Ecolab Pest Elimination
26252 Network Place
Chicago, IL 60673-1262

EXP US Services Inc.
2601 Westhall Lane
Maitland, FL 32751

Advantage Golf Cars LLC
2049 W Landstreet Road
Orlando, FL 32809

Amazon Legal Department
2021 7th Avenue
Seattle, WA 98121

Arrow Systems Intergration
1820 Preston Park Blvd.
Suite 2800

Plano, TX 75093

B&E Fire Safety
1927 North Main Street
Kissimmee, FL 34744

CDS Resources LLC

2 Oakwood Blvd.
Suite 125
Hollywood, FL 33020

City of Orlando

Office of Permitting Service
P.O. Box 4990

Orlando, FL 32802-4990

Costco Whoesale Corp.
999 Lake Drive
Issaquah, WA 98027

Dormakaba Canada Inc.
P.O. Box 896502
Charlotte, NC 28289

Ecolab Inc.
P.O. Box 32027
New York, NY 10087-2027

Extra Holidays LLC
8427 South Park Circle
Suite 500

Orlando, FL 32819
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Falcon Risk Services
225 Liberty Street
36th Floor

New York, NY 10281

Frank Gay Services
3763 Mercy Star Court
Orlando, FL 32808

HD Supply Inc.
P.O. Box 509058
San Diego, CA 92150-9058

InterConn Resources

2000A Southbridge Parkway
Suite 330

Birmingham, AL 35209

JEH Construction Inc.
7729 Bardmoor Hill Circle
Orlando, FL 32835

Landscape Workshop LLC
P.O. Box 738876
Dallas, TX 75373-8876

Lowe's Companies, Inc.
Attn: Legal Notice

1000 Lowe's Boulevard
Mooresville, NC 28117

Mood Media

2100 S IH-35 Frontage Road
Suite 201

Austin, TX 78704

Orange County Health Dept.
1001 Executive Center Drive
Suite 200

Orlando, FL 32803

Publix Super Markets, Inc.
Attn: Customer Care

P.O. Box 407

Lakeland, FL 33802-0407

Fence Specialty LLC
3817 Blackberry Circle
Saint Cloud, FL 34769

Gembecki Enterprises Inc.
1311 Seminola Blvd.
Casselberry, FL 32707

Home Depot, Inc.

Attn: Legal Notices

2455 Paces Ferry Road, NW
Atlanta, GA 30339

InterConn Resources LLC
HOU 1029

P.O. Box 650998

Dallas, TX 75265-0998

Kings Service Solutions LLC
5547 S Orange Avenue
Orlando, FL 32809

Landscape Workshop, LLC
550 Montgomery Highway
Suite 200

Vestavia Hills, AL 35216

Miller Seal Coating
7115 Blue Indigo Crescent
Winter Garden, FL 34787

Mood Media North America
P.O. Box 71070
Charlotte, NC 28272

Orange County Tax Collector
P.O. Box 545100
Orlando, FL 32854

Publix Super Markets, Inc.
Attn: Legal Dept.

3300 Publix Corporate Pkwy.
Lakeland, FL 33811-3311

Ferran Services & Contract
530 Grand Street
Orlando, FL 32805-4795

GSG Averigo LLC
16722 Parkside Avenue
Cerritos, CA 90703

Interconn Resources
2000A Southbridge Pkwy
Suite 330

Birmingham, AL 35209

Internal Revenue Service
Centralized Insolvency Ops
P.O. Box 7346

Philadelphia, PA 19101-7346

Kings Service Solutions, LLC
10501 South Orange Avenue
Suite 111

Orlando, FL 32824

Lloyd's Glass Services LLC
4502 SW 35th Street
Suite 400

Orlando, FL 32811

Mobile Mini aka Willscot
2710 Michigan Ave.
Kissimmee, FL 34744

MyNetWire, LLC

9761 Crosspointe Blvd.
Suite 400

Indianapolis, IN 46256

Orlando Utilities Commission
P.O. Box 31329
Tampa, FL 33631

Resort Service Group Inc.
2963 Gulf to Bay Blvd.
Suite 100

Clearwater, FL 33759
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Resort Supply Inc.
1625 SE Ankeny Street
Portland, OR 97214

Sam's Club

c/o CT Corp as Reg. Agent
1200 S. Pine Island Road
Fort Lauderdale, FL 33324

Spectrum Business

Legal Response Operations
12405 Powerscourt Drive
Saint Louis, MO 63131-3660

State of Florida

Dept. of Bus & Prof Reg.
2601 Blair Stone Road
Tallahassee, FL 32301-0783

Terminix Commercial
P.O. Box 802155
Chicago, IL 60668

Universal Protective Service
1551 N Tustin Avenue
Santa Ana, CA 92705

Wiring Technologies Inc.
1015 Sunshine Lane
Altamonte Springs, FL 32714

A-Quality Awnings Cabanas
2115 West Central Blvd.
Orlando, FL 32805

RSG/Spectrum

2963 Gulf to Bay Blvd.
Suite 100

Riverview, FL 33579

ScentAir Technologies
3810 Shutterfly Road
Suite 900

Charlotte, NC 28217-3071

Spies Pool LLC
801 Sawdust Trail
Kissimmee, FL 34744

Stephens Insurance LLC
111 Center Street

Suite 100

Little Rock, AR 72201-4451

The Sherwin-Williams Company
8414 S Orange Blossom Trail
Orlando, FL 32809-7906

Walmart Inc.

Attn: Legal Department
702 SW 8th Street
Bentonville, AR 72716-0160

Wyndham Vacation Management
6277 Sea Harbor Drive
Orlando, FL 32821

Sam's Club

Attn: Legal Department
702 SW 8th Street
Bentonville, AR 72716

Sobel Linen
2670 S Western Avenue
Las Vegas, NV 89109

State Lakes Inc.
409 Chestnut Avenue
Altamonte Springs, FL 32701

TECO Gas
P.O. Box 31318
Tampa, FL 33631

Total Key Control Inc.
7777 N Wickham Road
Suite 12603
Melbourne, FL 32940

Wells Fargo
P.O. Box 63020
San Francisco, CA 94163

Wyndham Vacation Resorts Inc
c/o CSC as Reg Agent

1201 Hays Street

Tallahassee, FL 32301-2525
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EXHIBIT A

(Taxes and Fees)
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TAXING AUTHORITY NAME

TYPE OF TAX

ADDRESS

State of Florida Department
of Revenue

Sales and Use

Florida Dep’t of Revenue
5050 West Tennessee St.
Tallahassee, FL 32399-0100

US Department of Treasury,

Department of Treasury

Internal Revenue Service Income Internal Revenue Service
Austin, TX 73301-0002
Orange County Tax Collector
Orange County Tax Collector Property P.O. Box 545100

Orlando, FL 32854

Department of Business and
Professional Regulation

Other Taxes and Fees
(Permits — Annual Fee
Statement)

Department of Business and
Professional Regulation
2601 Clair Stone Rd
Tallahassee, FL 32301-0783

Florida Department of Health
in Orange County

Other Taxes and Fees
(Permits — Pool Permit)

Florida Department of Health
in Orange County

6101 Lake Ellenor Dr.
Orlando, FL 32809

Florida Department of Health
in Orange County

Other Taxes and Fees
(Permits — Spa Permit)

Florida Department of Health
in Orange County

6101 Lake Ellenor Dr.
Orlando, FL 32809

Orange County Tax Collector

Other Taxes and Fees
(Permits — Orange County
Local Business Tax Renewal
Certificate)

Orange County Tax Collector
P.O. Box 545100
Orlando, FL 32854

City of Orlando Permitting
Services

Other Taxes and Fees
(Permits — Business Tax
Certificate Renewal)

City of Orlando Permitting
Services

400 South Orange Ave.,
First Floor

P.O. Box 4990

Orlando, FL 32802-4990

City of Orlando Commercial
Fire Alarm Permit

Other Taxes and Fees
(Permits — Fire Alarm Permit)

City of Orlando Commercial
Fire Alarm Permit

78 West Central Blvd.
Orlando, FL 32801
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TAXING AUTHORITY NAME

TYPE OF TAX

ADDRESS

City of Orlando Hazardous
Materials

Other Taxes and Fees
(Permits — Hazardous
Materials)

City of Orlando Hazardous
Material

1028 Woods Division
Orlando, FL 32805

Florida Department of
Revenue

Other Taxes and Fees
(Permits — Annual Resale
Certificate for Sales Tax)

Florida Department of
Revenue

5050 West Tennessee St.
Tallahassee, FL 32399
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EXHIBIT B

(Proposed Interim Order)
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
ORLANDO DIVISION
www.flmb.uscourts.gov

In-re: CASE NO. 6:25-bk-06813
ORLANDO INTERNATIONAL RESORT
CLUB CONDOMINIUM ASSOCIATION,
INC.,!

CHAPTER 11

Debtor.
/

INTERIM ORDER GRANTING DEBTOR’S
EMERGENCY MOTION FOR INTERIM AND FINAL ORDERS
AUTHORIZING DEBTOR TO PAY PREPETITION SALES, USE,
TRUST FUND, PROPERTY, AND OTHER TAXES AND SIMILAR OBLIGATIONS

THIS MATTER came before the Court on [*], 2025 [¢] [a.m./p.m.], for a hearing
(the “Hearing”),> upon Debtor’s Emergency Motion for Interim and Final Orders Authorizing
Debtor to Pay Prepetition Sales, Use, Trust Fund, Property, and Other Taxes and Similar
Obligations [Doc. No. [*]] (the “Motion”). The Motion seeks entry of interim and final orders
authorizing, but not directing, Debtor to pay prepetition sales, use, trust fund, property, and similar
taxes, and related fees. The Court, having considered the Motion finds (i) notice of the Motion
and the Hearing thereon was sufficient under the circumstances and no other or further notice need
be provided; (ii) the legal and factual bases set forth in the Motion, the First Day Declaration,
together with the representations of the parties present at the Hearing establish just cause for the
relief granted herein; and (iii) the relief requested in the Motion is in the best interests of Debtor,

its estate, its creditors, and all parties in interest. Accordingly, it is

! The last four digits of the Debtor’s tax identification number are 2126. The Debtor’s primary place of business is
5353 Del Verde Way, Orlando, Florida 32819.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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ORDERED:

1. The Motion (Doc. No. ) is GRANTED on an interim basis.

2. Debtor is authorized, but not directed, in its sole discretion, to pay prepetition Taxes
and Fees that will become due within thirty (30) days after the Petition Date in the approximate
amounts set forth in the Motion, including Sales and Use Taxes, Income Taxes, Property Taxes,
and Other Taxes and Fees, to the applicable Taxing Authorities.

3. Regarding Property Taxes, Debtor is further authorized, but not directed, in its sole
discretion, to pay all 2025 Property Taxes on or before November 30, 2025, in accordance with
Debtor’s past practices.

4. To the extent Debtor has paid Taxes which should not have been paid, Debtor is
authorized to seek a refund of such Taxes. Likewise, to the extent Debtor disputes any pre-petition
Taxes, Debtor is authorized to set aside, in a segregated account, funds to pay such Taxes until a
final determination is made as to whether Debtor is obligated to pay such Taxes.

5. The Debtor is authorized, but not directed, in its sole discretion, to continue
utilizing the Accountant’s services and paying for the Accountant Services in the ordinary course
of business.

6. Each of the Banks at which Debtor maintains its accounts are authorized to
(a) receive, process, honor, and pay all checks presented for payment and electronic payment
requests as directed by the Debtor on account of the relief granted herein, to the extent sufficient
funds on deposit in those accounts, whether such checks were presented or electronic requests
were submitted before, on, or after the Petition Date; and (b) accept and rely on Debtor’s

designation of any particular check or electronic payment request as appropriate pursuant to the
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Motion without any duty of further inquiry and without liability for following Debtor’s
instructions.

7. Nothing in this Interim Order precludes Debtor from (a) contesting, in its sole
discretion, the validity and amount of any Taxes and Fees under applicable bankruptcy or
non-bankruptcy law, or (b) seeking or not seeking approval or assumption of any agreement,
contract, or lease under 11 U.S.C. § 365.

8. All depositories on which checks were drawn in payment of prepetition amounts to
the Taxing Authorities shall honor such checks as and when presented for payment.

0. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

10. The notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a).

11. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim
Order are immediately effective and enforceable upon its entry.

12. Debtor is authorized to take all actions necessary to effectuate the relief granted in
this Interim Order in accordance with the Motion.

13. The final hearing on the Motion shall be held on [ ], 2025, at [_]:00 [_].m.
(Eastern Time) at the United States Bankruptcy Court, George C. Young Federal
Courthouse, 400 W. Washington Street, Courtroom , Orlando, FL 32801. Any
objections or responses to entry of a final order on the Motion shall be filed on or before
[ _]1:00 p.m. (Eastern Time), on [_], 2025.

14. This Court shall retain jurisdiction with respect to all matters arising from or related
to the implementation or interpretation of this Interim Order.

HHH#



