
 

 

 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re 

 

ZYMERGEN INC., et al.,1 

 

  Debtors. 

 

 

Chapter 11 

 

Case No. 23-11661 (___) 

 

(Joint Administration Requested) 

 

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 

 (I) AUTHORIZING DEBTORS TO (A) CONTINUE THEIR EXISTING CASH 

MANAGEMENT SYSTEM, (B) HONOR CERTAIN PREPETITION OBLIGATIONS 

RELATED THERETO, (C) MAINTAIN THEIR BANK ACCOUNTS AND EXISTING 

BUSINESS FORMS, (D) IMPLEMENT CHANGES TO THE EXISTING CASH 

MANAGEMENT SYSTEM AS NECESSARY, AND (E) CONTINUE ORDINARY 

COURSE AFFILIATE TRANSACTIONS, (II) WAIVING THE U.S. TRUSTEE’S 

OPERATING GUIDELINES, AND (III) GRANTING RELATED RELIEF 

 

 The above-captioned debtors and debtors in possession (the “Debtors”), by and 

through their undersigned counsel, respectfully move (the “Motion”) as follows: 

RELIEF REQUESTED 

1. The Debtors respectfully seek entry of interim and final orders, substantially 

in the forms attached hereto as Exhibit A (the “Interim Order”) and Exhibit B (the “Final Order,” 

and together with the Interim Order, the “Proposed Orders”), (i) authorizing, but not directing, the 

Debtors to (a) continue their existing cash management system, (b) honor certain prepetition 

obligations related thereto, (c) maintain their existing bank accounts and business forms, (d) 

implement any changes to the existing cash management system as the Debtors deem necessary or 

appropriate, including, without limitation, opening new bank accounts or closing existing bank 

accounts, and (e) continue ordinary course Affiliate Transactions (as defined below); (ii) waiving 

the requirements of the operating guidelines (the “U.S. Trustee Guidelines”) established by the 

 
1 The Debtors in these chapter 11 cases, along with the Debtors’ federal tax identification numbers, are 

Zymergen Inc. (2439), Lodo Therapeutics Corporation (8730), enEvolv, Inc. (2402), and Genesis 

Acquisition Sub, LLC (3640).  The corporate headquarters and the mailing address for the Debtors is 

1440 Stanford Ave., Emeryville, California 94608. 
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Office of the United States Trustee (the “U.S. Trustee”) on an interim basis; and (iii) granting any 

related relief that is necessary to carry out the foregoing, or is otherwise appropriate under the 

circumstances. 

JURISDICTION 

2. The United States Bankruptcy Court for the District of Delaware (the 

“Court”) has jurisdiction over these chapter 11 cases and this Motion pursuant to 28 U.S.C. §§ 157 

and 1334 and the Amended Standing Order of Reference from the United States District Court for 

the District of Delaware, dated February 29, 2012.  This is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2).  Venue of these cases and the Motion is proper before this Court pursuant to 28 U.S.C. 

§§ 1408 and 1409.  

3. Pursuant to rule 9013-1(f) of the Local Rules of Bankruptcy Practice and 

Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”), 

the Debtors consent to the entry of a final order with respect to this Motion if it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments consistent with 

Article III of the United States Constitution. 

4. The statutory bases for the relief requested in this Motion are sections 105, 

363, 503, 1107(a) and 1108 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 Local 

Rule 2015-2. 

BACKGROUND 

5. On October 3, 2023 (the “Petition Date”), the Debtors each filed voluntary 

petitions for relief under chapter 11 of the Bankruptcy Code in this Court. The Debtors continue 

to manage their assets as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.  No trustee, examiner, or official committee has been appointed in these cases.  
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6. Additional detail regarding the Debtors, their business, the events leading 

to the commencement of these cases, and the facts and circumstances supporting the relief 

requested herein is set forth in the Declaration of Claire Smith in Support of Chapter 11 Petitions 

and First Day Relief (the “First Day Declaration”), filed concurrently herewith and incorporated 

herein by reference. 

THE CASH MANAGEMENT SYSTEM 

7. The Debtors maintain an integrated, centralized cash management system 

(the “Cash Management System”) to collect, transfer, manage and disburse funds generated and 

used.  The Debtors’ Cash Management System comprises eighteen (18) bank accounts 

(collectively, the “Bank Accounts”), maintained at Silicon Valley Bank, N.A. (“SVB”) and 

JPMorgan Chase, N.A. (“JPM” and together with SVB, the “Banks”).  JPM is an authorized 

depository with the U.S. Trustee.  As a result of SVB’s failure in early March 2023 and the 

subsequent purchase and assumption of a substantial portion of its assets and liabilities by First-

Citizens Bank & Trust Company (“First Citizens”), the Debtors’ Bank Accounts at SVB are now 

part of First Citizens, and First Citizens is an authorized depository with the U.S. Trustee. 

8. The Cash Management System is centrally managed by the Debtors.  The 

Debtors maintain daily oversight of the Cash Management System and implement cash 

management controls for entering, processing, and releasing funds.  Additionally, the Debtors 

regularly reconcile books and records to ensure that all transfers are accounted for properly.  

I. The Bank Accounts 

9. A schedule of the Bank Accounts, including the last four digits of each Bank 

Account number, is attached as Exhibit C hereto.  The following table summarizes the nature and 

purposes of the Bank Accounts: 
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Bank Accounts 

Account(s) Description of Account(s) 

Receivables Account 

Account ending in 

1746 

The Debtors maintain a checking account with SVB (the 

“Receivables Account”), which is used to accept a variety of 

payments including receipts from customers, refunds from vendors, 

payments on account of the Debtors’ employee leasing agreement, 

sublease income, net license fees related to Real Estate Use and 

Occupancy Agreements (as defined herein), proceeds from asset 

sales, and transfers from the Lodo Checking Account (as defined 

below).  In addition, the funds from the Grant Fund Account (as 

defined below) are cleared to the Receivables Account on a quarterly 

basis.  Funds in the Receivables Account are automatically cleared 

to the Concentration Account (as defined below) on a daily basis.  

The balance of the Receivables Account as of the Petition Date is 

approximately $0.  

Grant Fund Account 

Account ending in 

2211 

The Debtors maintain a restricted cash account at SVB (“Grant Fund 

Account”), which historically received grant funds with respect to 

certain research projects. The Grant Fund Account is restricted.  

Funds are released from the Grant Fund Account to the Receivables 

Account on a quarterly basis based on the Debtors’ allowable 

expenses incurred as part of the grant program each quarter.  The 

balance of the Grant Fund Account as of the Petition Date is 

approximately $994,000. 

Stock Receivables 

Account 

Account ending in 

5896 

The Debtors maintain a checking account with SVB (the “Stock 

Receivables Account”), which was historically used to accept 

employee stock-related payments.  Funds in the Stock Receivables 

Account are automatically cleared to the Concentration Account (as 

defined below) on a daily basis.  The Debtors have initiated a process 

to close the Stock Receivables Account, and going forward, employee 

stock-related payments will be made directly to the Receivables 

Account. The balance of the Stock Receivables Account as of the 

Petition Date is approximately $0. 

Concentration 

Account 

Account ending in 

3851 

The Debtors maintain a checking account with SVB (the 

“Concentration Account”) for the purpose of aggregating cash funds.  

Funds in the Receivables Account and the Stock Recivables Account 

are automatically cleared to the Concentration Account on a daily 

basis, and the Concentration Account automatically clears funds to 

the Payables Account (as defined below) as needed.  The cash balance 

in the Concentration Account is maintained at approximately 

$250,000.  To the extent that there are excess funds in the 

Concentration Account, those funds are automatically swept to the 

Money Market Sweep Account (as defined below).  Conversely, to 

the extent there are insufficient funds in the Concentration Account, 

funds are automatically swept from the Money Market Sweep 
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Account to the Concentration Account.  The balance of the 

Concentration Account as of the Petition Date is approximately 

$250,000. 

Payables Account 

Account ending in 

3847 

The Debtors maintain a checking account with SVB (the “Payables 

Account”), which makes disbursements to third parties including 

those related to vendor invoices and payroll.  Funds for these 

disbursements are cleared automatically from the Concentration 

Account.  The balance of the Payables Account as of the Petition Date 

is approximately $0. 

Money Market Sweep 

Account 

Account ending in 

9237 

The Debtors maintain an account with SVB (the “Money Market 

Sweep Account”) for the purpose of earning income on excess cash 

funds through SVB’s US Cash Sweep Program.  As described above, 

funds are automatically cleared between the Money Market Sweep 

Account and the Concentration Account on a daily basis such that the 

balance of the Concentration Account remains at approximately 

$250,000.  The funds in Money Market Sweep Account are invested 

in AAA-rated and professionally managed money market funds held 

by the money market funds’ custodians, and dividend income is 

automatically reinvested on the first business day of the following 

month.  The Debtors maintain full access to their invested funds as 

part of this program.  The balance of the Money Market Sweep 

Account as of the Petition Date is approximately $33,312,865. 

 

Prior to the Petition Date, the Debtors initiated a process to open an 

interest-bearing deposit account with SVB (the “Savings Account”) 

to replace the Money Market Sweep Account.  As of the Petition Date, 

the process of opening the Savings Account and closing the Money 

Market Sweep Account had not been finalized.  When that process is 

complete, funds will be automatically cleared between the Savings 

Account and the Concentration Account on a daily basis such that the 

balance of the Concentration Account remains at approximately 

$250,000. 

JPM Checking 

Account 

Account ending in 

3596 

The Debtors maintain a checking account with JPM (the “JPM 

Checking Account”), which was opened out of an abundance of 

caution around the time of the SVB collapse in March 2023.  The 

Debtors do not actively use this account.  The balance of the JPM 

Checking Account as of the Petition Date is $247,000. 

Zymergen Collateral 

Accounts2 

The Debtors maintain six cash collateral accounts (collectively, the 

“Zymergen Collateral Accounts”) at SVB.  The purpose of five of 

these accounts (those ending in 8273, 8035, 8220, 0902, and 8684) is 

 
2  Prior to the Petition Date, the Debtors initiated a process to open an additional cash account with SVB 

to cash collateralize its corporate credit card program with SVB.  This program is used by certain 

employees for business expenses such as travel, hotels, and meals, and the Debtors believe that 

continued access to this program will benefit the estate.  As of the Petition Date, the process of opening 

and funding this account had not been finalized. 
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Accounts ending in 

8273, 7035, 8220, 

0902, 8684, and 4903 

to collateralize certain of the Debtors’ real property leases as a form 

of security deposit, and each corresponds to a letter of credit executed 

with certain of the Debtors’ landlords.  These accounts were each 

funded with a cash deposit upon opening of the accounts, and the 

Debtors have made no subsequent deposits into these accounts.  A 

sixth account (ending in 4903) relates to a former letter of credit that 

is no longer outstanding, and the balance in that cash account is zero.  

Prior to the Petition Date, the Debtors initiated a process to close this 

inactive account, but this process has not been finalized as of the 

Petition Date.  As of the Petition Date, the aggregate balance of the 

Zymergen Collateral Accounts is $7,927,000. 

SVB Asset 

Management Account 

Account ending in 

1442 

The Debtors have an account at SVB that was historically used to earn 

income on excess cash funds (the “SVB Asset Management 

Account”).  Prior to the Petition Date, the Debtors initiated a process 

to close the SVB Asset Management Account, but this process has not 

been finalized as of the Petition Date.  The balance of the SVB Asset 

Management Account as of the Petition Date is $5,000. 

Lodo Checking 

Account 

Account ending in 

1036 

The Debtors maintain a checking account with JPM (the “Lodo 

Checking Account”), related to Lodo Therapeutics Corporation 

(“Lodo”).  The Lodo Checking Account accepts payments related to 

one ongoing contract.  Funds are occasionally disbursed from the 

Lodo Checking Account to the Receivables Account.  The balance of 

the Lodo Checking Account as of the Petition Date is approximately 

$10,500. 

Lodo Cash Collateral 

Account 

Account ending in 

8239 

The Debtors have an account with JPM that was historically used to 

collateralize the credit card program of Lodo (the “Lodo Cash 

Collateral Account.”  The credit card program related to Lodo has 

been closed, and the Debtors have initiated a process to close the Lodo 

Cash Collateral Account.  The balance of the Lodo Cash Collateral 

Account as of the Petition date is $0. 

Inactive Subsidiary 

Accounts 

Accounts ending in 

1832 and 0763 

The Debtors maintain checking accounts with SVB (the “Inactive 

Subsidiary Accounts”), related to enEvolv, Inc. (“enEvolv”) and 

Genesis Acquisition Sub, Inc. (“Genesis”).  These accounts were used 

historically but are currently inactive.  The balance of the Inactive 

Subsidiary Accounts as of the Petition Date is approximately $60,500.   

II. Service Charges 

10. In the ordinary course of business, the Banks charge, and the Debtors pay, 

honor or allow deduction from the appropriate account, certain service charges, fees and other 

costs and expenses associated with maintaining the Bank Accounts in accordance with the 

applicable agreements or schedules of fees governing the Bank Accounts (collectively, the 
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“Service Charges”), which historically have not exceeded approximately $10,000 per month.  The 

Debtors estimate that there are approximately $10,000 of accrued but unpaid Service Charges 

outstanding as of the Petition Date, all of which will become due and owing during the first 21 

days of this chapter 11 case (the “Interim Period”).  Accordingly, the Debtors request authority, 

but not direction, to honor and pay prepetition Services Charges in an amount not to exceed 

$10,000. 

III. Funds Flow within the Cash Management System 

11. Historically, the Cash Management System generally facilitated the 

following principal cash management functions: (a) cash collection; (b) disbursements to fund the 

Debtors’ operations; and (c) intercompany transfers.  A schematic illustrating the general flow of 

funds through the Cash Management System is attached as Exhibit D hereto.     

12. Maintaining certain processes of the prepetition Cash Management System 

is critical to the Debtors’ ability to preserve the value of their assets.  Specifically, the Debtors 

intend to utilize their existing Cash Management System throughout these chapter 11 cases in the 

ordinary course of business and in accordance with historical practices.   The existing Cash 

Management System is crucial for managing the Debtors’ remaining business processes 

throughout these chapter 11 cases, including processing payroll and paying key parties in interest, 

such as critical vendors and utility providers, which is necessary to preserving and maximizing the 

value of the Debtors’ estates.    

IV. Affiliate Transactions  

13. In the ordinary course of business, the Debtors engage in routine business 

relationships both among the Debtors and between the Debtors and certain non-debtor affiliates 

(the “Affiliate Transactions”).  The Debtors seek authority to continue their Affiliate Transactions 

in the ordinary course of business.  These transactions can be grouped into one of two categories: 
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i. Intercompany transactions between Zymergen Inc. and its Subsidiaries 

14. Debtor Zymergen Inc. (“Zymergen”) has several wholly-owned 

subsidiaries, including Debtors Lodo, enEvolv, and Genesis, and several non-debtors.  Lodo is 

currently the only Zymergen subsidiary with ongoing operations, which relate to one contract for 

which future payments may be earned.  Payments from the contract counterparty made to Lodo 

are deposited into the Lodo Checking Account, and periodically those funds are transferred to 

Zymergen’s Receivables Account.  Those transfers reduce the intercompany payable balance from 

Lodo to Zymergen.  Expenses related to the fulfillment of Lodo’s contract are paid from Zymergen 

Inc.’s Payables Account, which increases the intercompany payable balance from Lodo to 

Zymergen.   

15. Although there were historically transfers of funds between Zymergen and 

its other subsidiaries (including its non-debtor subsidiaries), those subsidiaries are substantially 

inactive today.       

ii. Transactions between the Debtors and Ginkgo 

16. In the ordinary course of their business, the Debtors enter into arms-length 

transactions with Gingko Bioworks Holdings, Inc. or its affiliates (“Ginkgo”).  Debtor Zymergen 

Inc. is wholly owned by Ginkgo.  Specifically, in the ordinary course of business, the Debtors sell 

excess inventory and equipment to Ginkgo in exchange for cash.  Moreover, as more fully 

described in the First Day Declaration and the Debtors’ Motion for Entry of Interim and Final 

Orders (I) Authorizing the Debtors to Pay Certain Prepetition Wages, Benefits and Other 

Compensation Obligations and (II) Granting Related Relief (the “Employee Wages Motion”), the 

Debtors and Ginkgo are parties to an employee leasing agreement (the “Employee Leasing 

Agreement”), pursuant to which certain of the Debtors’ employees perform services that are 
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exclusively for the benefit of Ginkgo, and Ginkgo reimburses the Debtors for the costs associated 

with such services, including the employees’ wages and benefits.  The Debtors also reimburse 

Ginkgo for services performed by certain Ginkgo employees.  Such amounts are invoiced and paid 

in the normal course of business.3  The Debtors and Ginkgo are also parties to two agreements 

related to certain real estate (the “Real Estate Use and Occupancy Agreements”).  Specifically, the 

Debtors and Ginkgo have entered into an agreement whereby the Debtors allow Ginkgo to occupy 

certain lab and office space at their 1440 Stanford Street, Emeryville, California location.  The 

Debtors and Ginkgo have also entered an agreement whereby Ginkgo allows the Debtors to occupy 

certain lab and office space at Ginkgo’s 5858 Horton Street, Emeryville, California location.4 

V. Existing Business Forms 

17. The Debtors use a variety of business forms in the ordinary course, 

including, among others, checks, invoices and letterhead (the “Business Forms”).  To minimize 

expenses and disruption, the Debtors seek authority to continue to use all Business Forms in 

substantially the form used immediately before the Petition Date, without reference to the Debtors’ 

status as debtors in possession.  The Debtors will communicate with their various vendors and 

counterparties to notify them of the commencement of these cases, which the Debtors believe will 

provide adequate notice of the Debtors’ status as debtors in possession.  In accordance with Local 

Rule 2015-2(a), to the extent the Debtors exhaust their existing supply of checks during these cases 

 
3 For the avoidance of doubt, the Debtors are not seeking in this Motion to pay any prepetition amounts 

that accrued pursuant to the Employee Leasing Agreement.  To the extent any prepetition amounts 

remain outstanding under the Employee Leasing Agreement, the Debtors have sought such relief in the 

Employee Wages Motion.   

4  For the avoidance of doubt, the Debtors are not seeking in this Motion to pay any prepetition amounts 

that accrued pursuant to the Real Estate Use and Occupancy Agreements. 
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and require new checks, the Debtors will order checks with a notation indicating the designation 

“debtor in possession” and the case number of the applicable case. 

BASIS FOR RELIEF  

I. The Court should approve the Debtors’ request to continue to utilize their Cash 

Management System, including authorizing continued use of existing Bank Accounts 

and implementing changes to the Cash Management System. 

18. The U.S. Trustee Guidelines require debtors in possession to, among other 

things: 

a. establish one debtor in possession bank account for all estate 

monies required for the payment of taxes, including payroll taxes; 

b. close all existing bank accounts and open new debtor in 

possession accounts; 

c. maintain a separate debtor in possession account for cash 

collateral; and 

d. obtain checks that bear the designation “debtor in possession” and 

reference the bankruptcy case number and type of account on 

such checks. 

19. These requirements are designed to provide a clear line of demarcation 

between prepetition and postpetition claims and payments and help protect against the inadvertent 

payment of prepetition claims by preventing banks from honoring checks drawn before the Petition 

Date.  Considering, however, that the Debtors’ business is complex and their financial affairs 

require the disbursement and movement of funds through their numerous Bank Accounts, 

enforcement of the provisions of the U.S. Trustee Guidelines during these chapter 11 cases would 

severely disrupt and delay the Debtors’ ability to smoothly transition into chapter 11 and preserve 

the value of their assets.  Accordingly, the Debtors respectfully request that the Court allow them 

to operate each of their Bank Accounts as they were maintained in the ordinary course of business 

before the Petition Date. 
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20. Continuing the Cash Management System is permitted pursuant to section 

363(c)(l) of the Bankruptcy Code, which authorizes a debtor in possession to “use property of the 

estate in the ordinary course of business without notice or a hearing.”  Additionally, courts in this 

and other districts have recognized that an integrated cash management system “allows efficient 

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

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

B.R. 930, 934 (Bankr. D. Del. 1992), aff’d in part and rev’d in part, 997 F.2d 1039 (3d Cir. 1993).  

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

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

inefficient.”  Columbia Gas, 997 F.2d at 1061; see also In re Southmark Corp., 49 F.3d 1111, 1114 

(5th Cir. 1995) (finding that a cash management system allows a debtor “to administer more 

efficiently and effectively its financial operations and assets”). 

21. Bankruptcy courts treat requests for authority to continue utilizing existing 

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

321, 327 (Bankr. S.D. Ohio 1987).  In In re Charter Co., 778 F.2d 617 (11th Cir. 1985), for 

example, the bankruptcy court entered an order authorizing the debtor and certain of its 

subsidiaries “to continue to consolidate the management of their cash as has been usual and 

customary in the past, and to transfer monies from affiliated entity to entity, including operating 

entities that are not debtors.”  Id. at 620.  The Eleventh Circuit Court of Appeals then affirmed a 

subsequent district court decision denying a creditor’s motion for leave to appeal the bankruptcy 

court’s cash management order, holding that authorizing the debtors to utilize their prepetition 

“routine cash management system” was “entirely consistent” with applicable provisions of the 

Bankruptcy Code.  Id. at 621.  Indeed, in large chapter 11 cases, bankruptcy courts in this district 
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routinely grant chapter 11 debtors similar authority to continue using existing cash management 

systems.   

22. Here, the Debtors intend to utilize the Cash Management System in its 

current form, to the extent applicable, to preserve the value of the business and the estates.  

Appropriate circumstances exist for the Court to authorize the Debtors’ continued use of the Cash 

Management System (as detailed above).  The Debtors have in place internal controls and 

procedures to prohibit payments on account of prepetition debts and to account for intercompany 

transactions within their Cash Management System and Bank Accounts.  Decentralizing cash 

management and creating new bank accounts would unnecessarily complicate such controls and 

procedures.  In light of existing protective measures, the Debtors submit that maintaining the Cash 

Management System will benefit parties in interest and is in the best interests of the Debtors’ estate 

and creditors. 

23. Additionally, the relief requested in this Motion will help minimize any 

disruption in the Debtors’ operations and preserve the value of the Debtors’ estates.  Indeed, any 

disruptions in the Cash Management System could lead to delays in satisfying the Debtors’ 

financial obligations and meeting the demands of creditors.  To avoid the potential erosion of value 

that could ensue from any such interruptions in the Debtors’ satisfaction of expense obligations in 

the ordinary course of business, the Debtors believe it is imperative that it be authorized to continue 

to use the Cash Management System and the Bank Accounts as detailed above. 

24. Strict adherence to the U.S. Trustee Guidelines would be burdensome to the 

Debtors and reduce efficiencies and cause unnecessary expense.  The delays that would result from 

opening new accounts and revising cash management procedures would disrupt the Debtors’ 

ability to continue operations uninterrupted and preserve the value of the estates, have little or no 
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benefit to the Debtors’ estates, and erode the value of the Debtors’ estates to the detriment of all 

creditors.   

25. For these reasons, the Debtors should be allowed to continue using the Cash 

Management System and Bank Accounts as detailed above. 

26. The Debtors further request that the Court grant relief from the U.S. Trustee 

Guidelines to the extent they require the Debtors to make all disbursements by check.  In particular, 

the U.S. Trustee Guidelines require that all receipts and all disbursements of estate funds must be 

made by check with a notation representing the reason for the disbursement.  In the ordinary 

course, the Debtors conduct transactions through ACH, wire transfer and other similar methods.  

If the Debtors’ ability to conduct transactions according to historical practice is impaired, the 

Debtors may be unable to timely perform under certain contracts, the Debtors could incur penalties 

and fines with taxing authorities, their business operations may be unnecessarily disrupted, and 

their estates will incur additional costs.  Accordingly, the Debtors submit that they should be 

allowed to continue utilizing all existing payment methods.   

II. The Court should authorize the Debtors to continue using their existing Business 

Forms. 

27. The U.S. Trustee Guidelines require debtors in possession to immediately 

obtain new checks printed with the designation “debtor in possession” and the corresponding 

number of the bankruptcy case.  To avoid unnecessary expense and further disruption of the Cash 

Management System, the Debtors request authorization to continue to use their existing Business 

Forms substantially in the forms existing immediately before the Petition Date, without reference 

to their status as debtors in possession.  The Debtors will communicate with the various vendors 

and counterparties with whom the Debtors conduct business to notify them of the commencement 

of these cases, which the Debtors believe will provide adequate notice of the Debtors’ status as 
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debtors in possession.  Furthermore, in accordance with Local Rule 2015-2(a), to the extent the 

Debtors exhaust their existing supply of checks during this case and require new checks, the 

Debtors will order checks with a notation indicating the designation “debtor in possession” and 

the case number of the applicable case.  In light of these steps, the Debtors submit that parties in 

interest will not be prejudiced if the Debtors are authorized to continue to use their Business Forms 

substantially in the form existing immediately before the Petition Date.   

III. The Court should authorize the Debtors to continue Affiliate Transactions in the 

ordinary course. 

28. Affiliate Transactions are made among the Debtors and between the 

Debtors and certain non-debtor affiliates in the ordinary course as part of the Cash Management 

System.5  The Debtors track the Affiliate Transactions in their accounting system and can 

ascertain, trace, and account for the Affiliate Transactions.  The Debtors respectfully submit that 

the continued performance of the Affiliate Transactions is in the best interest of the Debtors’ 

estates, and, therefore, the Debtors should be permitted to continue performing such Affiliate 

Transactions.6   

V. The Court should authorize the Banks to continue to maintain, service and administer 

the Debtors’ Bank Accounts in the ordinary course. 

29. The Debtors submit that parties in interest will not be prejudiced or injured 

by the Debtors’ maintenance of their Bank Accounts in the ordinary course of business.  As 

discussed above, the Debtors strongly believe that replacing the Bank Accounts with new accounts 

 
5  The Debtors submit that the Affiliate Transactions are ordinary course transactions within the meaning 

of section 363(c)(1) of the Bankruptcy Code and, thus, do not require the Court’s approval. 

Nonetheless, out of an abundance of caution, the Debtors seek authority to engage in such transactions 

on a postpetition basis. 

6 For the avoidance of doubt, the Debtors are not seeking in this Motion to pay any prepetition amounts 

that accrued pursuant to the Employee Leasing Agreement or the Real Estate Use and Occupancy 

Agreements. 
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pursuant to the U.S. Trustee Guidelines would fruitlessly disrupt their operations and derail the 

Debtors’ efforts to preserve and maximize the value of their estates. 

30. To further implement continued use of their Cash Management System and 

Bank Accounts, the Debtors respectfully request that the Court authorize the Banks to: (i) continue 

to maintain, service and administer the Bank Accounts as accounts of the Debtors as debtors in 

possession and provide related treasury, account and cash management services, all without 

interruption and in the ordinary course of business; (ii) receive, process, honor, and pay, to the 

extent of available funds, any and all checks, drafts, EFT (including wires or ACH transfers), credit 

card payments and other items presented, issued or drawn on the Bank Accounts; provided, 

however, that any check, draft or other notification that the Debtors advise the Banks to have been 

drawn, issued or otherwise presented before the Petition Date may be honored by the Banks only 

to the extent authorized by order of the Court; (iii) accept and honor all representations from the 

Debtors as to which checks, drafts, EFT (including wires or ACH transfers), credit card payments 

and other items presented, issued or drawn should be honored or dishonored consistent with any 

order of the Court and governing law, whether such checks, drafts, EFT (including wires or ACH 

transfers), credit card payments and other items are dated before or after the Petition Date; and 

(iv) debit or charge the Bank Accounts for all undisputed Service Charges, whether arising before, 

on or after the Petition Date. 

31. In addition, to protect the Banks, the Debtors also request that, to the extent 

the Banks honor a prepetition check or other item drawn on any account that is the subject of the 

Motion: (a) at the direction of the Debtors; or (b) in a good faith belief that the Court has authorized 

such prepetition check or item to be honored, the Banks will not be deemed to be liable to the 

Debtors or to their estate on account of such prepetition check or other item honored postpetition. 
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The Debtors respectfully submit that such relief is reasonable and appropriate because the Banks 

are not in a position to independently verify or audit whether a particular item may be paid in 

accordance with a Court order or otherwise. 

32. The Debtors represent that if the relief requested herein is granted, they will 

implement appropriate mechanisms to ensure that no payments will be made on account of debts 

incurred before the Petition Date (other than those authorized by the Court).  To prevent the 

inadvertent, unauthorized payment of prepetition claims, the Debtors will work closely with the 

Banks to ensure that appropriate procedures are in place to prevent checks that were issued 

prepetition from being honored without Court approval. 

VI. The Court should authorize the payment of all undisputed Service Charges. 

33. Payment of the prepetition Service Charges is in the best interests of the 

Debtors and all parties in interest in these chapter 11 cases, as it will prevent unnecessary 

disruptions to the Cash Management System and ensure that the Debtors’ receipt of funds is not 

delayed.  Payment of prepetition Service Charges will not prejudice any parties in interest.  Indeed, 

because the Banks likely have setoff rights for the Service Charges, payment of prepetition Service 

Charges should not alter the rights of unsecured creditors in these chapter 11 cases.  Even if such 

Service Charges were unsecured in whole or part, the Service Charges are de minimis and the cost 

of any disruption or delay in being able to accept, process and receive credit card payments, or 

being able to utilize the Cash Management System far outweighs the cost of paying the Service 

Charges.  Thus, payment of the Service Charges is justified under the “doctrine of necessity.” 

34. Accordingly, the Debtors request authority, but not direction, to honor and 

pay all undisputed Service Charges, including prepetition Service Charges in an amount not to 

exceed $10,000, and to allow the Banks to debit, charge or deduct, as applicable, such undisputed 

amounts in the ordinary course without interruption or delay. 
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VII. An Extension of time to comply with the requirements of section 345(b) of the 

Bankruptcy Code is warranted. 

35. Section 345 of the Bankruptcy Code governs a debtor’s deposit and 

investment of cash during a chapter 11 case and authorizes the deposits or investments of money 

“as will yield the maximum reasonable net return on such money, taking into account the safety 

of such deposit on investment.” 11 U.S.C. § 345(a). 

36. For deposits or investments that are not “insured or guaranteed by the 

United States or by a department, agency, or instrumentality of the United States or backed by the 

full faith and credit of the United States,” section 345(b) of the Bankruptcy Code requires that the 

estate obtain from the entity with which money is deposited or invested a bond in favor of the 

United States and secured by the undertaking of an adequate corporate surety, unless the Court, 

for cause, orders otherwise.  11 U.S.C. § 345(b). 

37. As described, the Debtors maintain the Money Market Sweep Account, 

which they are in the process of closing and replacing with an interest-bearing deposit account. 

Nonetheless, because the Money Market Sweep Account has not yet been closed, the Debtors 

request out of an abundance of caution an extension of time to comply with section 345(b) of the 

Bankruptcy Code until such time as the Money Market Sweep Account is closed. The Debtors 

submit that they are otherwise in compliance with sections 345(a) and (b) of the Bankruptcy Code. 

SATISFACTION OF BANKRUPTCY RULE 6003 

38. Bankruptcy Rule 6003 empowers the Court to issue an order, within 21 days 

after the Petition Date, granting a motion to “use . . . property of the estate, including a motion to 

pay all or part of a claim that arose before the filing of the petition” if such requested relief “is 

necessary to avoid immediate and irreparable harm.”  Fed. R. Bankr. P. 6003(b).  For the reasons 

discussed above, entry of an interim order granting this Motion is integral to the Debtors’ ability 
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to successfully transition into chapter 11.  As described above, any disruption to the Cash 

Management System could subject the Debtors to loss of the value of the Debtors’ assets, thereby 

causing immediate and irreparable harm to the Debtors’ estates and, consequently, other interested 

parties.  Accordingly, the Debtors submit that they have satisfied the “immediate and irreparable 

harm” standard of Bankruptcy Rule 6003 to support granting the relief requested herein. 

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

39. The Debtors also request that the Court waive the stay imposed by 

Bankruptcy Rule 6004(h), which provides that “[a]n order authorizing the use, sale, or lease of 

property other than cash collateral is stayed until the expiration of 14 days after entry of the order, 

unless the court orders otherwise.”  Fed. R. Bankr. P. 6004(h).  As described above, the relief that 

the Debtors seek in this Motion is necessary for the Debtors to preserve value for the estates.  

Accordingly, the Debtors respectfully request that the Court waive the 14-day stay imposed by 

Bankruptcy Rule 6004(h), as the exigent nature of the relief sought herein justifies immediate 

relief. 

40. To implement the foregoing immediately, the Debtors respectfully request 

a waiver of the notice requirements of Bankruptcy Rule 6004(a) to the extent they are deemed to 

apply. 

RESERVATION OF RIGHTS 

41. Nothing contained herein or in the Proposed Orders is intended or shall be 

construed as: (i) an admission as to the validity, amount or priority of any claim against the 

Debtors; (ii) a waiver of the Debtors’ rights to dispute any claim; (iii) a promise or requirement to 

pay any claim; (iv) a waiver of any claim or cause of action of the Debtors that exists against any 

entity; (v) a ratification or assumption of any agreement, contract or lease under section 365 of the 

Bankruptcy Code; (vi) a waiver of limitation of the Debtors’ rights under the Bankruptcy Code, 
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any other applicable law, or any agreement; or (vii) an admission or concession by the Debtors 

that any lien acknowledged or satisfied under this Motion is valid, and the Debtors expressly 

reserve and preserve their rights to contest the extent, validity, or perfection, or seek avoidance of, 

any such lien. 

NOTICE 

42. Notice of this Motion will be provided to: (a) the Office of the United States 

Trustee (Attn: Benjamin A. Hackman); (b) the Internal Revenue Service; (c) SVB; (d) JPM; (e) 

the parties included on the Debtors’ consolidated list of their 30 largest unsecured creditors; (f) the 

United States Attorney’s Office for the District of Delaware; (g) the Securities and Exchange 

Commission; (h) the Delaware Secretary of State; and (i) any party that has requested notice 

pursuant to Bankruptcy Rule 2002.  As this Motion is seeking first-day relief, the Debtors will 

serve copies of this Motion and any order entered in respect of this Motion as required by Local 

Rule 9013-1(m).  The Debtors respectfully submit that no further notice of this Motion is required 

under the circumstances. 

[Remainder of Page Intentionally Left Blank]
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CONCLUSION 

WHEREFORE, the Debtors request that the Court enter the Proposed Orders, 

granting the relief requested herein and such other and further relief as is just and proper. 

Dated: October 3, 2023 

Wilmington, Delaware Respectfully submitted, 

/s/   Curtis S. Miller 

MORRIS, NICHOLS, ARSHT & TUNNELL LLP 

Derek C. Abbott (No. 3376) 

Curtis S. Miller (No. 4583) 

Matthew O. Talmo (No. 6333) 

Sophie Rogers Churchill (No. 6905) 

1201 Market Street, 16th Floor 

Wilmington, Delaware 19801 

Telephone: (302) 658-9200 

Facsimile: (302) 658-3989 

Email: dabbott@morrisnichols.com 

cmiller@morrisnichols.com 

mtalmo@morrisnichols.com 

 srchurchill@morrisnichols.com 

Proposed Counsel to the Debtors and 

Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re 

 

ZYMERGEN INC., et al.,1 

 

  Debtors. 

 

 

Chapter 11 

 

Case No. 23-23-11661 (___) 

 

(Jointly Administered) 

 

INTERIM ORDER (I) AUTHORIZING DEBTORS TO (A) CONTINUE THEIR 

EXISTING CASH MANAGEMENT SYSTEM, (B) HONOR CERTAIN 

PREPETITION OBLIGATIONS RELATED THERETO, (C) MAINTAIN THEIR 

BANK ACCOUNTS AND EXISTING BUSINESS FORMS, (D) IMPLEMENT 

CHANGES TO THE EXISTING CASH MANAGEMENT SYSTEM AS 

NECESSARY, AND (E) CONTINUE ORDINARY COURSE AFFILIATE 

TRANSACTIONS, (II) WAIVING THE REQUIREMENTS OF THE U.S. 

TRUSTEE’S OPERATING GUIDELINES,  

AND (III) GRANTING RELATED RELIEF  

 Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (the “Debtors”) for entry of an interim order (this “Order”) pursuant to sections 105(a) 

and 363(c)(1) of the Bankruptcy Code, Bankruptcy Rules 6003 and 6004 and Local Rule 

9013-l(m): (i) authorizing, but not directing, the Debtors to (a) continue to operate their existing 

cash management system, (b) honor certain prepetition obligations related thereto, (c) maintain 

their existing bank accounts and business forms, (d) implement any changes to the existing cash 

management system as the Debtors deem necessary or appropriate, including, without limitation, 

opening new bank accounts or closing existing bank accounts, and (e) continue ordinary course 

Affiliate Transactions; (ii) waiving the requirements the U.S. Trustee Guidelines on an interim 

basis; and (iii) granting any related relief, all as more fully described in the Motion; and upon 

 
1 The Debtors in these chapter 11 cases, along with the Debtors’ federal tax identification numbers, are 

Zymergen Inc. (2439), Lodo Therapeutics Corporation (8730), enEvolv, Inc. (2402), and Genesis 

Acquisition Sub, LLC (3640).  The corporate headquarters and the mailing address for the Debtors is 

1440 Stanford Ave., Emeryville, California 94608. 

2 Capitalized terms used but not defined herein are defined in the Motion. 
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consideration of the First Day Declaration; and due and sufficient notice of the Motion having 

been given under the circumstances; and it appearing that the relief requested by this Motion is in 

the best interests of the Debtors, their estates, their creditors, and other parties in interest; and after 

due deliberation and sufficient cause appearing therefor;  

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis as set forth herein. 

2. A final hearing on the relief sought in the Motion shall be conducted on 

_______________, 2023 at __:__ _.m. (ET) (the “Final Hearing”).  Any party in interest 

objecting to the relief sought at the Final Hearing or entry of the proposed Final Order shall file 

and serve a written objection, which objection shall be served upon (i) the Debtors, Zymergen Inc., 

1440 Stanford Avenue, Emeryville, California 94608, Attn: Celeste Ferber; and (ii) proposed 

counsel to the Debtors, Morris, Nichols, Arsht & Tunnell LLP, 1201 N. Market Street, 16th Floor, 

Wilmington, Delaware, 19801, Attn: Derek C. Abbott (dabbott@morrisnichols.com), Curtis S. 

Miller (cmiller@morrisnichols.com), Matthew O. Talmo (mtalmo@morrisnichols.com) and 

Sophie Rogers Churchill (srchurchill@morrisnichols.com); (iii) counsel to any official committee 

appointed in these chapter 11 cases; and (iv) the Office of the United States Trustee for the District 

of Delaware, J. Caleb Boggs Federal Building, 844 King Street, Room 2207, Wilmington, DE 

19801, Attn:  Benjamin A. Hackman, in each case no later than [_______________], 2023 at 4:00 

p.m. (ET).  If no objections to the entry of the proposed Final Order are timely filed, this Court 

may enter the proposed Final Order without further notice or a hearing. 

3. The Debtors are authorized but not directed to continue to use the Cash 

Management System, including the Bank Accounts, in the ordinary course and to implement any 

Case 23-11661    Doc 7-1    Filed 10/03/23    Page 3 of 7



 

3 

 

changes to the Cash Management System as the Debtors deem necessary or appropriate to the 

extent not inconsistent with this Interim Order. 

4. The Debtors are further authorized but not directed to: (i) continue to use, 

with the same account numbers, the Bank Accounts in existence on the Petition Date, and need 

not comply with certain guidelines relating to bank accounts set forth in the U.S. Trustee Operating 

Guidelines, including, without limitation, the requirement to establish separate accounts for cash 

collateral and/or tax payments; (ii) treat the Bank Accounts for all purposes as accounts of the 

Debtor as debtor in possession; (iii) deposit funds in and withdraw funds from the Bank Accounts 

by all usual means, including, without limitation, by check, wire transfer and other methods; (iv) 

pay the Service Charges, including, without limitation, any undisputed Service Charges regardless 

of whether such Service Charge arose before, on or after the Petition Date as set forth herein; and 

(v) otherwise perform their obligations under the documents governing the Bank Accounts. 

5. The Debtors are authorized, but not directed, to honor and pay all 

undisputed prepetition Service Charges in an amount not to exceed $10,000, and the Banks are 

hereby authorized to debit, charge or deduct, as applicable, such undisputed amounts in the 

ordinary course of business. 

6. The Debtors are authorized to use, in their present form, all Business Forms 

and other documents related to the Bank Accounts, without reference to their status as debtors in 

possession, provided, however, that if the Debtors exhaust their existing check stock during the 

pendency of these chapter 11 cases, the Debtors will order checks with a notation indicating the 

designation “debtor in possession” and the case number of the applicable case.  The Debtors shall 

start using a Debtor-in-Possession legend on all self-printed checks within ten (10) days of entry 

of this Interim Order. 
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7. The Debtors are authorized to open new bank accounts or close any Bank 

Accounts as it may deem necessary and appropriate in their sole discretion without further order 

of this Court; provided, however, that the Debtors shall provide the U.S. Trustee and counsel to 

any official committee appointed in this case notice of the opening of any new bank accounts or 

closing of any Bank Account (which notice may be provided in the form notation on the Debtor’s 

monthly operating report); and provided further, to the extent the Debtors open a new bank 

account, the Debtors shall open such new bank account(s) at a bank that has executed a Uniform 

Depository Agreement with the U.S. Trustee, or at a bank that is willing to immediately execute 

such an agreement.  

8. Except as otherwise expressly provided in this Order, the Banks are 

authorized to: (i) continue to maintain, service and administer the Bank Accounts as accounts of 

the Debtors as debtors in possession and provide related treasury, account and cash management 

services, all without interruption and in the ordinary course of business; (ii) receive, process, honor 

and pay, to the extent of available funds, any and all checks, drafts, EFT (including wires or ACH 

transfers), credit card payments and other items presented, issued or drawn on the Bank Accounts; 

provided, however, that any check, draft or other notification that the Debtors advise a Bank to 

have been drawn, issued or otherwise presented before the Petition Date may be honored by the 

Bank only to the extent authorized by order of the Court; (iii) accept and honor all representations 

from the Debtors as to which checks, drafts, EFT (including wires or ACH transfers), credit card 

payments and other items presented, issued or drawn should be honored or dishonored consistent 

with any order of the Court and governing law, whether such checks, drafts, EFT (including wires 

or ACH transfers), credit card payments and other items are dated before or after the Petition Date; 
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and (iv) debit or charge the Bank Accounts for all undisputed Service Charges, whether arising 

before, on or after the Petition Date. 

9. Subject to the terms of this Order, the Banks may rely upon the 

representations of the Debtors with respect to whether any disbursement should be honored 

pursuant to any order of this Court, whether or not such disbursements are dated before, on or after 

the Petition Date, and no Bank that honors a prepetition disbursement that is the subject of this 

Order (i) at the direction of the Debtors or (ii) in the good-faith belief that this Court has authorized 

such disbursement to be honored shall or shall be deemed to have any liability to the Debtors or 

their estates on account of such disbursement being honored postpetition, or otherwise be deemed 

to be in violation of this Order. 

10. The Debtors are authorized but not directed to continue performing Affiliate 

Transactions in the ordinary course on a postpetition basis.  The Debtors shall not make any 

intercompany loans to non-debtor entities absent further order of the Court. 

11. In connection with the ongoing utilization of the Cash Management System, 

the Debtors shall continue to maintain records with respect to all transfers of cash in the ordinary 

course so that all transactions (including Affiliate Transactions) may be readily ascertained, traced, 

recorded properly, and distinguished between prepetition and postpetition transactions and shall 

make such records available to the U.S. Trustee upon request. 

12. For Banks at which the Debtors hold Bank Accounts that are party to a 

Uniform Depository Agreement with the U.S. Trustee, as soon as possible after entry of this Order, 

the Debtors shall (i) contact each Bank, (ii) provide the Bank with the Debtors’ employer 

identification number, and (iii) identify each Bank Account held at such Banks as being held by a 

debtor in possession in a bankruptcy case.   
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13. As soon as possible after entry of this Order, the Debtors shall serve a copy 

of this Order on the Banks. 

14. The time for the Debtors to comply with section 345(b) of the Bankruptcy 

Code shall be extended through and including the date that the Debtors are able to close the Money 

Market Sweep Account. 

15. Nothing in this Interim Order (i) is intended or shall be deemed to constitute 

an assumption of any agreement pursuant to section 365 of the Bankruptcy Code or an admission 

as to the validity of any claim against the Debtors; (ii) shall impair, prejudice, waive or otherwise 

affect the rights of the Debtors or their estates with respect to the validity, priority or amount of 

any claim against the Debtors and their estates; (iii) shall impair, prejudice, waive, or otherwise 

affect the rights of the Debtors and their estates with respect to any and all claims or causes of 

action; or (iv) shall be construed as a promise to pay a claim. 

16. Nothing in this Interim Order or the Motion is intended or shall be construed 

to grant relief from the automatic stay pursuant to section 362 of the Bankruptcy Code. 

17. The Debtors are authorized to take any and all actions necessary to 

effectuate the relief granted herein. 

18. The requirements of Bankruptcy Rule 6003(b) have been satisfied because 

the relief set forth in this Interim Order is necessary to avoid immediate and irreparable harm. 

19. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms 

and conditions of this Interim Order shall be effective and enforceable immediately upon its entry. 

20. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation of this Interim Order. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re 

 

ZYMERGEN INC., et al.,1 

 

  Debtors. 

 

 

Chapter 11 

 

Case No. 23-11661 (___) 

 

(Jointly Administered) 

 

FINAL ORDER (I) AUTHORIZING DEBTORS TO (A) CONTINUE THEIR 

EXISTING CASH MANAGEMENT SYSTEM, (B) HONOR CERTAIN 

PREPETITION OBLIGATIONS RELATED THERETO, (C) MAINTAIN THEIR 

BANK ACCOUNTS AND EXISTING BUSINESS FORMS, (D) IMPLEMENT 

CHANGES TO THE EXISTING CASH MANAGEMENT SYSTEM AS 

NECESSARY, AND (E) CONTINUE ORDINARY COURSE AFFILIATE 

TRANSACTIONS, (II) WAIVING THE REQUIREMENTS OF THE U.S. 

TRUSTEE’S OPERATING GUIDELINES,  

AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (the “Debtors”) for entry of an interim order (the “Interim Order”) and a final order 

(this “Final Order”) pursuant to sections 105(a) and 363(c)(1) of the Bankruptcy Code, Bankruptcy 

Rules 2015, 6003 and 6004(h) and Local Rules 2015-2 and 9013-1(m): (i) authorizing, but not 

directing, the Debtors to (a) continue to operate their existing cash management system, (b) honor 

certain prepetition obligations related thereto, (c) maintain their existing bank accounts and 

business forms, (d) implement any changes to the existing Cash Management System as the 

Debtors deem necessary or appropriate, including, without limitation, opening new bank accounts 

or closing existing bank accounts, and (e) continue ordinary course Affiliate Transactions; (ii) 

waiving the requirements of the U.S. Trustee Guidelines on an interim basis; and (iii) granting 

 
1 The Debtors in these chapter 11 cases, along with the Debtors’ federal tax identification numbers, are 

Zymergen Inc. (2439), Lodo Therapeutics Corporation (8730), enEvolv, Inc. (2402), and Genesis 

Acquisition Sub, LLC (3640).  The corporate headquarters and the mailing address for the Debtors is 

1440 Stanford Ave., Emeryville, California 94608. 

 
2 Capitalized terms used but not defined herein are defined in the Motion. 
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related relief, all as more fully described in the Motion; and the Court having previously entered 

the Interim Order; and upon consideration of the First Day Declaration; and due and sufficient 

notice of the Motion having been given; and it appearing that the relief requested by this Motion 

is in the best interests of the Debtors, their estates, their creditors, and other parties in interest; and 

after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis as set forth herein. 

2. The Debtors are authorized but not directed to continue to use the Cash 

Management System, including the Bank Accounts, in the ordinary course and to implement any 

changes to the Cash Management System as the Debtors deem necessary or appropriate to the 

extent not inconsistent with this Final Order. 

3. The Debtors are further authorized but not directed to: (i) continue to use, 

with the same account numbers, the Bank Accounts in existence on the Petition Date, and need 

not comply with certain guidelines relating to bank accounts set forth in the U.S. Trustee Operating 

Guidelines, including, without limitation, the requirement to establish separate accounts for cash 

collateral and/or tax payments; (ii) treat the Bank Accounts for all purposes as accounts of the 

Debtors as debtors in possession; (iii) deposit funds in and withdraw funds from the Bank Accounts 

by all usual means, including, without limitation, by check, wire transfer and other methods; 

(iv) pay the Service Charges, including, without limitation, any undisputed Service Charges 

regardless of whether such Service Charge arose before, on or after the Petition Date as set forth 

herein; and (v) otherwise perform their obligations under the documents governing the Bank 

Accounts. 
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4. The Debtors are authorized, but not directed, to honor and pay all 

undisputed prepetition Service Charges in an amount not to exceed $10,000, and the Banks are 

hereby authorized to debit, charge or deduct, as applicable, such undisputed amounts in the 

ordinary course of business. 

5. The Debtors are authorized to use, in their present form, all Business Forms 

and other documents related to the Bank Accounts, without reference to their status as debtors in 

possession, provided, however, that if the Debtors exhaust their existing check stock during the 

pendency of these chapter 11 cases, the Debtors will order checks with a notation indicating the 

designation “debtor in possession” and the case number of this case.  The Debtors shall start using 

a Debtor-in-Possession legend on all self-printed checks within ten (10) days of entry of this 

Interim Order. 

6. The Debtors are authorized to open new bank accounts or close any Bank 

Accounts as they may deem necessary and appropriate in their sole discretion without further order 

of this Court; provided, however, that the Debtors shall provide the U.S. Trustee and counsel to 

any official committee appointed in these cases notice of the opening of any new bank accounts or 

closing of any Bank Account (which notice may be provided in the form notation on the Debtors’ 

monthly operating report); and provided further, to the extent the Debtors open a new bank 

account, the Debtors shall open such new bank account(s) at a bank that has executed a Uniform 

Depository Agreement with the U.S. Trustee, or at a bank that is willing to immediately execute 

such an agreement.  

7. Except as otherwise expressly provided in this Final Order, the Banks are 

authorized to: (i) continue to maintain, service and administer the Bank Accounts as accounts of 

the Debtors as debtors in possession and provide related treasury, account and cash management 
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services, all without interruption and in the ordinary course of business; (ii) receive, process, honor 

and pay, to the extent of available funds, any and all checks, drafts, EFT (including wires or ACH 

transfers), credit card payments and other items presented, issued or drawn on the Bank Accounts; 

provided, however, that any check, draft or other notification that the Debtors advise a Bank to 

have been drawn, issued or otherwise presented before the Petition Date may be honored by the 

Bank only to the extent authorized by order of the Court; (iii) accept and honor all representations 

from the Debtors as to which checks, drafts, EFT (including wires or ACH transfers), credit card 

payments and other items presented, issued or drawn should be honored or dishonored consistent 

with any order of the Court and governing law, whether such checks, drafts, EFT (including wires 

or ACH transfers), credit card payments and other items are dated before or after the Petition Date; 

and (iv) debit or charge the Bank Accounts for all undisputed Service Charges, whether arising 

before, on or after the Petition Date. 

8. Subject to the terms of this Order, the Banks may rely upon the 

representations of the Debtors with respect to whether any disbursement should be honored 

pursuant to any order of this Court, whether or not such disbursements are dated before, on or after 

the Petition Date, and no Bank that honors a prepetition disbursement that is the subject of this 

Order (i) at the direction of the Debtors or (ii) in the good-faith belief that this Court has authorized 

such disbursement to be honored shall or shall be deemed to have any liability to the Debtors or 

their estates on account of such disbursement being honored postpetition, or otherwise be deemed 

to be in violation of this Order. 

9. The Debtors are authorized but not directed to continue the Affiliate 

Transactions in the ordinary course of business on a postpetition basis.  The Debtors shall not make 

any intercompany loans to non-debtor entities absent further order of the Court. 
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10. In connection with the ongoing utilization of the Cash Management System, 

the Debtors shall continue to maintain records with respect to all transfers of cash in the ordinary 

course so that all transactions (including Affiliate Transactions) may be readily ascertained, traced, 

recorded properly, and distinguished between prepetition and postpetition transactions and shall 

make such records available to the U.S. Trustee upon request. 

11. As soon as possible after entry of this Final Order, the Debtors shall serve a 

copy of this Final Order on the Banks. 

12. The time for the Debtors to comply with section 345(b) of the Bankruptcy 

Code shall be extended through and including the date that the Debtors are able to close the Money 

Market Sweep Account. 

13. Nothing in this Final Order (i) is intended or shall be deemed to constitute 

an assumption of any agreement pursuant to section 365 of the Bankruptcy Code or an admission 

as to the validity of any claim against the Debtors; (ii) shall impair, prejudice, waive or otherwise 

affect the rights of the Debtors or their estates with respect to the validity, priority or amount of 

any claim against the Debtors and their estates; (iii) shall impair, prejudice, waive, or otherwise 

affect the rights of the Debtors and their estates with respect to any and all claims or causes of 

action; or (iv) shall be construed as a promise to pay a claim. 

14. Nothing in this Final Order or the Motion is intended or shall be construed 

to grant relief from the automatic stay pursuant to section 362 of the Bankruptcy Code. 

15. The Debtors are authorized to take any and all actions necessary to 

effectuate the relief granted herein. 

16. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms 

and conditions of this Final Order shall be effective and enforceable immediately upon its entry. 
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17. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation of this Final Order. 
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Exhibit C 

 

Debtors’ Bank Accounts
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 Account Holder Bank Name 
Last Four Digits of 

Account # 
Account Type/Purpose 

1 Zymergen Inc. Silicon Valley Bank 1746 General receivables  

2 Zymergen Inc. Silicon Valley Bank 2211 Grant receivables 

3 Zymergen Inc. Silicon Valley Bank 5896 Employee stock receivables 

4 Zymergen Inc. Silicon Valley Bank 3851 Concentration account 

5 Zymergen Inc. Silicon Valley Bank 3847 Payables 

6 Zymergen Inc. Silicon Valley Bank 9237 Income on excess cash 

7 Zymergen Inc. JPMorgan Chase Bank 3596 General checking account 

8 Zymergen Inc. Silicon Valley Bank 8273 Letter of credit collateral account 

9 Zymergen Inc. Silicon Valley Bank 8035 Letter of credit collateral account 

10 Zymergen Inc. Silicon Valley Bank 8220 Letter of credit collateral account 

11 Zymergen Inc. Silicon Valley Bank 0902 Letter of credit collateral account 

12 Zymergen Inc. Silicon Valley Bank 8684 Letter of credit collateral account 

13 Zymergen Inc. Silicon Valley Bank 4903 Letter of credit collateral account 

14 Zymergen Inc. Silicon Valley Bank 1442 Asset management account 

15 Lodo Therapeutics Corporation JPMorgan Chase Bank 1036 General checking account 

16 Lodo Therapeutics Corporation JPMorgan Chase Bank 8239 Credit card collateral account 

17 enEvolv, Inc. Silicon Valley Bank 1832 General checking account 

18 Genesis Acquisition Sub, LLC Silicon Valley Bank 0763 General checking account 

Case 23-11661    Doc 7-3    Filed 10/03/23    Page 2 of 2



 

 

 

 

Exhibit D 

 

Cash Flow Schematic 
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Zymergen Inc.

Grant Fund Account

SVB…2211

Receivables Account

SVB…1746

Concentration 

Account

SVB…3851

Payables Account

SVB…3847

Customer receipts

Vendor refunds

Employee leasing payments

Sublease income

Net real estate license fees

Proceeds from asset sales

Grant funds

Vendor payments

Payroll funding

Notes & Explanations:

This diagram excludes the following cash accounts of subsidiaries which are substantially inactive: enEvolv, Inc. (SVB…1832) and Genesis Acquisition Sub LLC(SVB…0763).

(1) Funds are transferred from the Grant Fund Account to the Receivables Account quarterly based on allowable spending on grant program in the quarter.

(2) The Debtors have initiated a process to close the Stock Receivables Account.  Going forward, employee stock-related receipts will be directed to the Receivables Account (SVB…1746).

(3) The SVB Asset Management Account was historically used to invest excess cash funds.  The Debtors have initiated a process to close this account.

(4) The JPM Checking Account was opened in March 2023 during the SVB crisis.  It is not actively used by the Debtors.

(5) Prior to the Petition Date, the Debtors initiated a process to open an interest-bearing deposit account with SVB to replace the Money Market Sweep Account.  As of the Petition Date, the 

process of opening this interest-bearing deposit account and closing the Money Market Sweep Account had not been finalized. 

(6) This account has a zero balance and relates to a former letter of credit that is no longer outstanding.  As of the Petition Date, the Debtors have initiated a process to close this account.

Zymergen Collateral 

Accounts

SVB…8273

SVB…8035

SVB…8220

SVB…0902

SVB…8684

SVB…49036

JPM Checking 

Account4

JPM…3596

Cash Schematics
Legend

Restricted Cash 

AccountCash Account

Money Market

Sweep Account5

SVB…9237

Lodo Therapeutics Inc.
Contract payments

Lodo Checking 

Account

JPM…1036

Employee stock-related receipts2

Stock Receivables 

Account

SVB…5896

See note 1

Money market custodians

SVB Asset 

Management Account3

SVB…1442

Account in Process of 

Closing

Lodo Cash Collateral 

Account

JPM…8239
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