
 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
PES HOLDINGS, LLC, et al.,

1
 

 
  Reorganized Debtors. 

: 
: 
: 
: 
: 
: 
: 
: 

Chapter 11 
 
Case No. 19-11626 (LSS) 
 
(Jointly Administered) 
 
Obj. Deadline:  September 21, 2021 at 4:00 p.m. (ET) 
Hearing Date:  September 28, 2021 at 11:30 a.m. (ET) 

 
MOTION OF THE GUC CLAIMS ADMINISTRATOR FOR ENTRY OF AN ORDER 

PURSUANT TO BANKRUPTCY RULE 9019 APPROVING SETTLEMENT 
AGREEMENT BY AND BETWEEN THE GUC CLAIMS ADMINISTRATOR AND 

MUREX LLC WITH RESPECT TO GENERAL UNSECURED CLAIM  
 

The GUC Claim Administrator2, Rafael X. Zahralddin-Aravena, in the above-captioned 

cases of the debtors and debtors-in-possession (the “Debtors”), by and through his undersigned 

counsel, hereby submits this motion (the “Motion”) for entry of an order, pursuant to Rule 9019 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), approving the 

settlement agreement (the “Settlement Agreement”), which is attached hereto as Exhibit A, by 

and between the GUC Claim Administrator and Murex LLC (“Murex”, and together with the 

GUC Claim Administrator, the “Parties”) with respect to Murex’s general unsecured claim, 

attached as Exhibit 1 to the Proposed Order, attached hereto as Exhibit B (the “Proposed 

Order”) .  In support of this Motion, the GUC Claim Administrator respectfully state as follows: 

  

 
1  The Reorganized Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, are: PES Holdings, LLC (8157); North Yard GP, LLC (5458); North Yard Logistics, L.P. 
(5952); PES Administrative Services, LLC (3022); PES Energy Inc. (0661); PES Intermediate, LLC (0074); PES 
Ultimate Holdings, LLC (6061); and Philadelphia Energy Solutions Refining and Marketing LLC (9574).   
2 Pursuant to the Plan, the GUC Claims Administrator was selected by the Committee to administer the General 
Unsecured Claims and make distributions to Allowed General Unsecured Claims.  See Plan at Article I.A.74 
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JURISDICTION, VENUE, AND STATUTORY PREDICATES 

1. The Court has jurisdiction over this matter 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 matter is a core proceeding within the 

meaning of 28 U.S.C. § 157(b)(2). 

2. Venue of this proceeding is proper in this district pursuant to 28 U.S.C. §§ 

1408 and 1409. 

3. The basis for the relief requested herein is Bankruptcy Rule 9019. 

BACKGROUND 

4. On July 21, 2019 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

businesses and managing their assets and properties as debtors-in-possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code.  A description of the Debtors’ businesses 

and the events leading to the commencement of these cases is set forth in the Declaration of 

Jeffrey S. Stein, Chief Restructuring Officer of the Debtors, in Support of Chapter 11 Petitions 

and First Day Motions [D.I. 32]. 

5. These chapter 11 cases are procedurally consolidated and jointly administered 

pursuant to Bankruptcy Rule 1015(b) under case number 19-11626 (LSS) (the “Bankruptcy 

Case”). No party has requested the appointment of a trustee or examiner in this Bankruptcy 

Case. 

6. On August 1, 2019, the United States Trustee for the District of Delaware (the 

“U.S. Trustee”) appointed the Official Committee of Unsecured Creditors (the “Committee”). 

7. Prior to the Petition Date, on September 12, 2018, Debtor Philadelphia Energy 
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Solutions Refining and Marketing LLC (“PESRM”) and Murex entered into that certain Car 

Service Agreement (together with any amendments, supplements, exhibits, riders, and 

adjustments, the “Lease”), whereby Murex was the lessor, and PESRM was the lessee of 

certain railway tanker cars set out and identified on the riders to the Lease. 

8. On August 20, 2019, the Court entered the Order (I) Setting Bar Dates for 

Filing Proofs of Claim, Including Requests for Payment Under Section 503(b)(9), (II) Setting 

a Bar Date for the Filing of Proofs of Claim by Governmental Units, (III) Establishing 

Amended Schedules Bar Date and Rejection Damages Bar Date, (IV) Approving the Form of 

and Manner for Filing Proofs of Claim, (V) Approving Notice of Bar Dates, and (VI) Granting 

Related Relief (the “Bar Date Order”) [D.I. 218].  Pursuant to the Bar Date Order, the 

following deadlines were established to file proofs of claim in the Debtors' Bankruptcy Case:  

(i) 45 days from the date the Debtors filed the Schedules for persons or entities not including 

Governmental Units as defined in section 101(27) of the Bankruptcy Code and (ii) January 17, 

2020 at 5:00 p.m. prevailing Eastern Time for Governmental Units. 

9. On October 21, 2019, Murex filed a proof of claim in these Chapter 11 Cases 

[Claim No. 308] (the “Initial Proof of Claim”) as an unliquidated unsecured claim, including 

an unliquidated priority claim for post-petition amounts owed under the Lease. 

10. On November 21, 2019, the Debtors and Murex filed a Certification of Counsel 

Regarding Stipulation Between Philadelphia Energy Solutions Refining and Marketing LLC 

and Murex LLC Rejecting the Service Agreement [D.I. 600] seeking entry of an order 

authorizing the stipulation rejecting the Lease (the “Lease Rejection Stipulation”).  

11. On November 22, 2019, the Court entered the Order Authorizing the 

Stipulation Between Philadelphia Energy Solutions Refining and Marketing LLC and Murex 
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LLC Rejecting the Service Agreement [D.I. 601] (the “Lease Rejection Order”), thereby 

authorizing the Debtors to enter into the Lease Rejection Stipulation and effectuating 

PESRM’s rejection of the Lease effective as of November 22, 2019. 

12. Pursuant to the Lease Rejection Order and the Lease Rejection Stipulation, 

Murex’s claims, rights and interests, including without limitation, any right to assert rejection 

claims, administrative claims or other claims and rights, were specifically reserved and were 

not to be prejudiced by the Lease Rejection Order or the Lease Rejection Stipulation in any 

manner whatsoever, and all of the Debtors’ defenses to any such claim by Murex were 

similarly expressly and specifically reserved, and were not prejudiced by the Lease Rejection 

Order or the Lease Rejection Stipulation in any manner whatsoever. 

13. On December 13, 2019, Murex filed an amendment to its Initial Proof of Claim 

[Claim No. 333] (the “Proof of Claim”) for amounts and rejection damages allegedly owed in 

connection with the Lease.  The Proof of Claim asserted a claim in the amount of 

$28,494,537.92. 

14. On December 23, 2019, Murex filed Murex LLC’s Motion for Allowance and 

Payment of Administrative Expense Claim [D.I. 692] seeking allowance and payment of an 

administrative expense claim against PESRM under, inter alia, 11 U.S.C. §§ 365(d)(5) and 

503(b)(1) for post-petition amounts allegedly owed under the Lease in the aggregate amount 

of $3,298,773.34 (the “Murex Administrative Claim”).  

15. On January 16, 2020, the Debtors filed the Debtors’ Objection to Murex LLC’s 

Motion for Allowance and Payment of Administrative Expense Claim [D.I. 756]. 

16. On February 13, 2020, the Debtors filed their proposed Fourth Amended Joint 

Chapter 11 Plan of PES Holdings, LLC and Its Debtor Affiliates [D.I. 994] (the “Plan”).  The 
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same day, the Court entered the Order Confirming the Fourth Amended Joint Chapter 11 Plan 

of PES Holdings, LLC and Its Debtor Affiliates [D.I. 1004]. 

17. Pursuant to the Plan, each Holder3 of an Allowed General Unsecured Claim 

will receive, on account of all of its Allowed General Unsecured Claims, its Pro Rata share of 

the GUC Settlement Proceeds as provided in Article VIII.I of the Plan, and shall be deemed to 

have assigned its General Unsecured Claims to the Holders of Term Loan Claims (on a ratable 

basis); provided that any Holder of an Allowed General Unsecured Claim, on account of all of 

its Allowed General Unsecured Claims, may elect to receive instead its Pro Rata share of the 

Distribution Proceeds in accordance with Article VIII.I of the Plan, in which case it shall not 

be deemed to have assigned its General Unsecured Claims to the Holders of Term Loan 

Claims; provided, further, that any Holder of an Allowed General Unsecured Claim who does 

not make the Distribution Proceeds Election shall be deemed to grant the GUC Settlement 

Release in accordance with the terms of Article VIII.I of the Plan; provided, further, that any 

Holder of an Allowed General Unsecured Claim who does not make the Distribution Proceeds 

Election shall not be entitled to receive any other Liquidating Trust Assets (including any 

Distribution Proceeds, Liquidating Trust Units or proceeds of Intermediation Priority 

Collateral or proceeds of the SOA Separate Assets and Collateral) on account of such General 

Unsecured Claims.  See Plan at Article III.B.5.b. 

18. On May 8, 2020, the Debtors filed the Certification of Counsel Regarding 

Stipulation between Murex LLC and Philadelphia Energy Solutions Refining and Marketing 

LLC Resolving Murex LLC’s Motion for Allowance and Payment of Administrative Expense 

Claim and Debtors’ Objection Thereto [D.I. 1240] seeking approval of the Stipulation 

between Murex LLC and Philadelphia Energy Solutions Refining and Marketing LLC 

 
3  Capitalized terms not otherwise defined shall have the meaning ascribed to such terms as in the Plan. 
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Resolving Murex LLC’s Motion for Allowance and Payment of Administrative Expense Claim 

and Debtors’ Objection Thereto (the “Stipulation”).  The Stipulation, among other things, 

stated as follows:   

For the avoidance of doubt, this Stipulation resolves and otherwise pertains 
only to claims asserted by Murex in the Motion and administrative expense 
claims and other priority claims asserted in the Proof of Claim. This 
Stipulation does not resolve any general unsecured claims asserted in the 
Proof of Claim, which are preserved, except for such general unsecured 
claims that are resolved hereunder. Except as expressly set forth in this 
Stipulation, the Parties reserve all claims, rights, entitlements, interests, 
defenses, and objections with respect to the remainder of the claims asserted 
in Murex’s Proof of Claim that are not part of the Murex Administrative 
Claim, which claims may be pursued as general unsecured claims only. The 
Proof of Claim shall be deemed amended consistent with this Stipulation, the 
Murex Administrative Claim asserted thereunder satisfied, and the Motion 
withdrawn with prejudice, on account of the claims Allowed pursuant to the 
Order and this Stipulation. 
 
19. In addition, a footnote in the Stipulation provided as follows: “For the 

avoidance of doubt, the Murex Administrative Claim and the Proof of Claim assert duplicative 

amounts for post-petition rent, cleaning and related transportation costs, storage fees and 

attorneys’ fees.  The Proof of Claim shall be deemed amended and reduced by the following 

amounts: $390,455.07 for “Rent due from Petition Date thru Rejection Date”; $3,275,000.00 

for “Cleaning Costs”; $6,924.34 for “Storage Fees”; and $12,542.89 for “Attorneys’ Fees.” 

20. The Stipulation further provided, at paragraph 4, that: 

Murex shall also have an Allowed General Unsecured Claim in the amount of 
$2,648,773.34 (the "Murex Allowed General Unsecured Claim"),4 which is 
equal to the portion of the asserted Murex Administrative Claim that is not 
being allowed under paragraph 4 hereof.  In respect to the Murex Allowed 
General Unsecured Claim, Murex is deemed to, and hereby does, make the 
Distribution Proceeds Election to receive its pro rata share of the Distribution 
Proceeds. 
 

 
4 The same definition of the "Murex Allowed General Unsecured Claim" shall be applicable to this Motion and to 
the Settlement Agreement. 
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21. On May 11, 2020, the Court entered the Order Authorizing the Stipulation 

Between Murex LLC and Philadelphia Energy Solutions Refining And Marketing LLC 

Resolving Murex LLC’s Motion for Allowance and Payment of Administrative Expense Claim 

and Debtors’ Objection Thereto [D.I. 1243], which approved the Stipulation.   

RELIEF REQUESTED 

22. By this Motion, the GUC Plan Administrator respectfully request entry of an 

order, substantially in the form attached hereto as, approving the Settlement Agreement 

pursuant to Bankruptcy Rule 9019.   

23. Pursuant to the Settlement Agreement, Claim No. 333 will be Allowed as a 

General Unsecured Claim in the amount of $11,000,000.00 (the "Murex Allowed $11 Million 

Unsecured Claim") and shall receive treatment under Article III.B.5.b of the Plan and entitled 

receive its pro rata share of the GUC Settlement Proceeds. 

24. The Murex Allowed $11 Million Unsecured Claim, which is satisfied from the 

GUC Settlement Proceeds, shall be separate, distinct and in addition to the Murex Allowed 

General Unsecured Claim, which is satisfied from Distribution Proceeds. 

BASIS FOR RELIEF 

25. Section 105(a) of the Bankruptcy Code provides that “[t]he court may issue any 

order, process or judgment that is necessary or appropriate to carry out the provisions of this 

title.”  11 U.S.C. § 105(a).  Bankruptcy Rule 9019(a) provides that “[o]n motion by the trustee 

and after notice and a hearing, the court may approve a compromise or settlement.”  Fed. R. 

Bankr. P. 9019(a).  Settlements and compromises are “a normal part of the process of 

reorganization.”  Protective Comm. for Indep. Stockholders of TMT Trailer Ferry, Inc. v. 

Anderson, 390 U.S. 414, 428 (1968).  It is well settled that in order to “minimize litigation and 
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expedite the administration of a bankruptcy estate, [c]ompromises are favored in bankruptcy.” 

Myers v. Martin (In re Martin), 91 F.3d 389, 393 (3d Cir. 1996) (quoting 9 COLLIER ON 

BANKRUPTCY 9019.03[1] (15th ed. 1993)).  Accordingly, when required, “courts are able to 

craft flexible remedies that, while not expressly authorized by the [Bankruptcy] Code, affect 

the result the [Bankruptcy] Code was designed to obtain.” Official Comm. of Unsecured 

Creditors of Cybergenics Corp. v. Chinery, 330 F.3d 548, 568 (3d Cir. 2003). 

26. The decision to approve a compromise of a claim is within the sound discretion 

of this Court.  In re World Health Alt., Inc., 344 B.R. 291, 296 (Bankr. D. Del. 2006); In re 

Neshaminy Office Bldg. Assocs., 62 B.R. 798, 803 (E.D. Pa. 1986) (“Approval of the 

settlement lies within the sound discretion of the Bankruptcy Court.”).  In approving a 

settlement, a bankruptcy court need not be convinced that the settlement is the best possible 

compromise, but rather must conclude that the settlement falls within the reasonable range of 

litigation possibilities and is at least above “the lowest point in the range of reasonableness.” 

In re Capmark, 438 B.R. 471, 515 (Bankr. D. Del. 2010). See also Official Unsecured 

Creditors’ Comm. of Pa. Truck Lines, Inc. v. Pa. Truck Lines, Inc. (In re Pa. Truck Lines, 

Inc.), 150 B.R. 595, 598 (E.D. Pa. 1992), aff’d, 8 F.3d 812 (3d Cir. 1993).   

27. In determining whether to approve a settlement, bankruptcy courts have 

determined that the ultimate inquiry is whether the compromise is fair, reasonable and in the 

best interest of the estate.  Key3Media Grp., Inc. v. Pulver. Corn, Inc. (In re Key3 Media Grp., 

Inc.), 336 B.R. 87, 92 (Bankr. D. Del. 2005).  See also Protective Comm. for Indep. 

Stockholders of TMT Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968); Will v. Northwestern 

Univ. (In re Nutraquest, Inc.), 434 F.3d 639, 644 (3d Cir. 2006). 

28. To approve a settlement under Bankruptcy Rule 9019(a), the Court must find 
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that it is “fair, reasonable and in the best interest of the estate.”  In re Louise’s, Inc., 211 B.R. 

798, 801 (D. Del. 1997).  This standard has been further described as follows: 

In undertaking an examination of the settlement, we emphasize that 
this responsibility of the bankruptcy judge … is not to decide the 
numerous questions of law and fact raised … but rather to canvas 
the issues and see whether the settlement “fall[s] below the 
lowest point in the range of reasonableness. 

 
Cosoff v. Rodman (In re W.T. Grant Co.), 699 F.2d 599, 608 (2d Cir. 1982) cert. denied 464 U.S. 

822 (1983).  The United States Supreme Court has found that in determining the fairness of a 

compromise, a judge should: 

Form an educated estimate of the complexity, expense and likely 
duration of such litigation, the possible difficulties of collecting on 
any judgment which might be obtained, and all other factors rolled 
into a full and fair assessment of the wisdom of the proposed 
compromise. Basic to this process in every instance, of course, is the 
need to compare the terms of the compromise with the likely rewards 
of litigation. 

 
Protective Comm. for Indep. Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 419, 

424-25 (1968). 

29. The Third Circuit in In re Martin, 91 F.3d at 393, applied TMT Trailer in the 

context of a settlement pursuant to FED. R. BANKR. P. 9019(a), and enumerated the following 

factors to guide a court in its determination of the reasonableness of a settlement: (i) the 

probability of successful litigation; (ii) the likely difficulties in collection; (iii) the complexity of 

the litigation involved, and the expense, inconvenience and delay necessarily attending to it; and 

(iv) the paramount interest of creditors appearing. See also, In re Nutraquest, Inc., 434 F.3d 639, 

644 (3d Cir. 2006). 

30. A proposed settlement need not be the best one that could be achieved, but must 

only fall “within the reasonable range of litigation possibilities.” In re Penn Central Transp. Co., 
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596 F.2d 1102, 1114 (3d Cir. 1979).  This does not require a “mini-trial on the merits” of the 

claims at issue but rather an evaluation of whether the proposed settlement is within the range of 

reasonableness.  Key3Media, 336 B.R. at 92. 

31. The court should “defer to the [debtor in possession’s] judgment so long as there 

is a legitimate business justification” to support the settlement.  In re Martin, 91 F.3d at 395 

(citations omitted).  Settlements should only be rejected if they fall “below the lowest point in 

the range of reasonableness.”  In re W.T. Grant Co., 699 F.2d at 608 (citing Newman v. Stein, 

464 F.2d 689, 693 (2d Cir. 1972)). 

32. The relief sought herein is being pursued in good faith, after a careful analysis of 

Murex’s Proof of Claim No. 333 and the costs and benefits to the estate.  The terms of the 

Settlement Agreement were agreed upon after a careful analysis by the GUC Claims 

Administrator, in consultation with his professionals, and negotiations with Murex, to which the 

GUC Claims Administrator balanced the risks of litigating their differences with Murex, 

including claim objections, against the certainty that the Settlement Agreement provides. 

33. GUC Claims Administrator submits that the Settlement Agreement is fair and 

reasonable and in the best interests of the Debtors’ estates.  The following application of the 

Martin factors demonstrates that the proposed Settlement Agreement falls well within the “range 

of reasonableness” and, therefore, the Settlement Agreement should be approved.  Specifically, 

the GUC Claims Administrator submits the following: 

A. Probability of Success on the Merits 

34. In the event the Settlement Agreement is not approved, it is likely that the GUC 

Claims Administrator will need to file claim objections and litigate the issues surrounding 

Murex’s Proof of Claim No. 333.  Further, a judicial determination regarding the underlying 
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legal issues would likely require the parties to undertake substantial discovery (including 

document production and depositions) and motion practice, resulting in protracted and time 

consuming litigation, which would deplete assets of the GUC Settlement Proceeds.  The outcome 

of this likely time- and resource-intensive litigation is far from certain.  Further, any judgment 

obtained may be subject to appeal, with no guarantee as to the ultimate outcome.   

35. This uncertainty weighs in favor of compromise under these circumstances.  

Moren v. Ray & Bergman, et. al., 2007 WL 953115 (9th Cir. Jan. 29, 2007) (“Given the 

tremendous uncertainty of success at trial, this factor weighs heavily in favor of approval of the 

compromise”).  See also In re Capmark Fin. Grp. Inc., 438 B.R. 471, 518 (Bankr. D. Del. 2010) 

(finding uncertainty weights in favor of settlement). 

36. Therefore, the GUC Claims Administrator believes that the compromise 

embodied in the Settlement Agreement is a substantially more favorable result than litigation. 

B. Collection Difficulties 

37. The GUC Claims Administrator is not seeking any monetary relief against Murex. 

C. Complexity, Expense and Delay 

38. In the event that the Settlement Agreement is not approved, it is likely that the 

GUC Claims Administrator will litigate with Murex regarding the Proof of Claim, which would 

likely require substantial discovery (including document production and depositions) and motion 

practice, resulting in protracted and time consuming litigation, which could deplete assets of the 

GUC Settlement Proceeds.  The GUC Claims Administrator believes that issues surrounding 

Murex’s Proof of Claim are fact-intensive and complex.  

39. The Settlement Agreement allows Murex a general unsecured claim in the amount 

of $11,000,000.00, which is substantially less than the $28,494,537.92 asserted in Murex’s Proof 
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of Claim.  Simply put, the Settlement Agreement will save the GUC Claims Administrator the 

costs and expenses of litigating various disputes, which could otherwise consume substantial 

resources, require substantial time to adjudicate and may ultimately not yield any benefit. 

D. Interest of Creditors 

40. Approval of the Settlement Agreement is in the paramount interest of the creditors 

of the Debtors’ estates.  The GUC Claims Administrator’s analysis of the risks and benefits of 

the Settlement Agreement warrants this Court’s approval.  The Settlement Agreement will 

provide certainty with respect to Murex’s Proof of Claim while avoiding the costs and delay 

attendant to any potential contested claims.  The general unsecured creditors will therefore 

substantially benefit from the Settlement Agreement. 

41. Accordingly, the GUC Claims Administrator respectfully submits that the Martin 

factors are met, the settlement embodied in the Settlement Agreement falls well within the 

lowest “range of reasonableness” and, therefore, the Settlement Agreement should be approved 

pursuant to Bankruptcy Rule 9019. 

NO PRIOR REQUEST 

42. No other motion for the relief sought herein has been made to this Court or to any 

other court. 

NOTICE 

43. Notice of this Motion has been provided to the following parties, or their counsel, 

if known: (a) the U.S. Trustee; (b) counsel to Murex; (c) the administrative agent under the 

Debtors’ prepetition first lien term loan facility and counsel thereto; (d) the lenders under the 

Debtors’ prepetition first lien term loan facility and counsel thereto; (e) Merrill Lynch 

Commodities, Inc. and counsel thereto; (f) NGL Energy Partners LP and counsel thereto; (g) the 
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lenders under the Debtors’ prepetition promissory note and counsel thereto; (h) counsel to ICBC 

Standard Bank Plc; (i) the lenders under the Debtors’ debtor-in-possession financing facility and 

counsel thereto; (j) the United States Attorney’s Office for the District of Delaware; 

(k) the Internal Revenue Service; (l) the state attorneys general for all states in which the Debtors 

conduct business; and (m) any party that has requested notice pursuant to Bankruptcy 

Rule 2002.   In light of the nature of the relief requested herein, the GUC Claims 

Administrator respectfully submits that no other or further notice is required. 

 WHEREFORE, the GUC Claims Administrator respectfully request the entry of an order 

substantially in the form submitted herewith, granting the relief request in the Motion, approving 

the Settlement Agreement, and granting such other and further relief as may be just and proper. 

 
Dated:  August 30, 2021   ARMSTRONG TEASDALE LLP 
 
      /s/ Shelley A. Kinsella    

Shelley A. Kinsella (No. 4023) 
Jonathan M. Stemerman (No. 4510) 
300 Delaware Avenue, Suite 210 
Wilmington, DE  19801 
Telephone:  (302) 824-7089 
Email:  skinsella@atllp.com 

 jstemerman@atllp.com 
 

 Counsel to the GUC Claims Administrator 
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Settlement Agreement 
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Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 

PES HOLDINGS, LLC, et al.,
1
 

 
  Debtors. 

: 
: 
: 
: 
: 
: 
: 

Chapter 11 
 
Case No. 19-11626 (LSS) 
 
(Jointly Administered) 
 
Re:  Docket No. _____ 

 
ORDER GRANTING THE MOTION OF THE GUC 

CLAIMS ADMINISTRATOR FOR ENTRY OF AN ORDER PURSUANT TO 
BANKRUPTCY RULE 9019 APPROVING SETTLEMENT AGREEMENT BY AND 

BETWEEN THE GUC CLAIMS ADMINISTRATOR AND MUREX LLC WITH 
RESPECT TO GENERAL UNSECURED CLAIM 

 
 Upon consideration of the motion (the “Motion”)2 of the GUC Claims Administrator, for 

the entry of an order approving a compromise and settlement pursuant to Rule 9019 of the 

Federal Rules of Bankruptcy Procedures (the “Bankruptcy Rules”); and this Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334; and consideration of the Motion and the relief requested therein being a core 

proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper in this district pursuant to 28 

U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided; and it 

appearing that no other or further notice need be provided; and this Court having determined that 

the legal and factual bases set forth in the Motion establish just cause for the relief granted 

herein; and upon the proceedings had before this Court and after due deliberation and sufficient 

cause appearing therefor,  

  

 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are: PES Holdings, LLC (8157); North Yard GP, LLC (5458); North Yard Logistics, L.P. (5952); PES 
Administrative Services, LLC (3022); PES Energy Inc. (0661); PES Intermediate, LLC (0074); PES Ultimate 
Holdings, LLC (6061); and Philadelphia Energy Solutions Refining and Marketing LLC (9574).  The Debtors’ 
service address is: 1735 Market Street, Philadelphia, Pennsylvania 19103. 
2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
PES HOLDINGS, LLC, et al.,1 
 
  Reorganized Debtors. 

: 
: 
: 
: 
: 
: 
: 
:

Chapter 11 
 
Case No. 19-11626 (LSS) 
 
(Jointly Administered) 
 
Obj. Deadline:  September 21, 2021 at 4:00 p.m. (ET) 
Hearing Date:  September 28, 2021 at 11:30 a.m. (ET) 

 
NOTICE OF MOTION 

 
 PLEASE TAKE NOTICE that on August 30, 2021, the GUC Claims Administrator 

filed the Motion of the GUC Claims Administrator for Entry of an Order Pursuant to Bankruptcy 

Rule 9019 Approving Settlement Agreement By and Between the GUC Claims Administrator and 

Murex LLC with Respect to General Unsecured Claim the “Motion”) with the United States 

Bankruptcy Court for the District of Delaware (the “Court”). 

PLEASE TAKE FURTHER NOTICE that any responses to the Motion must be in 

writing and filed with the Clerk of the United States Bankruptcy Court for the District of Delaware, 

824 Market Street, Third Floor, Wilmington, Delaware 19801, and served upon the undersigned, so 

as to be received on or before 4:00 p.m. (prevailing Eastern Time) on September 21, 2021. 

PLEASE TAKE FURTHER NOTICE that at the same time, you must also serve a copy 

of the response or objection upon: (a) counsel to the Liquidating Trust Board; (i) Kirkland & Ellis 

LLP, 601 Lexington Avenue, New York, New York 10022, Attn: Edward O. Sassower, P.C., 

Steven N. Serajeddini, P.C., and Matthew C. Fagen; and (ii) Pachulski Stang Ziehl & Jones LLP, 

919 North Market Street, 17th Floor, P.O. Box 8705, Wilmington, Delaware 19899-8705 (Courier 

 
1  The Reorganized Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, are: PES Holdings, LLC (8157); North Yard GP, LLC (5458); North Yard Logistics, L.P. 
(5952); PES Administrative Services, LLC (3022); PES Energy Inc. (0661); PES Intermediate, LLC (0074); PES 
Ultimate Holdings, LLC (6061); and Philadelphia Energy Solutions Refining and Marketing LLC (9574).   
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19801), Attn: Laura Davis Jones; (b) counsel to the DIP Lenders, (i) Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017, Attn: Damian S. Schaible and Aryeh E. 

Falk, and (ii) Morris, Nichols, Arsht & Tunnell LLP, 1201 North Market Street, 16th Floor, P.O. 

Box 1347, Wilmington, Delaware 19899-1347, Attn: Robert J. Dehney and Andrew R. Remming 

(c) counsel to ICBC Standard Bank Plc, (i) Haynes and Boone LLP, 2323 Victory Avenue, Suite 

700, Dallas, Texas 75219, Attn:  David Staab, Charles M. Jones, and J. Frasher Murphy and (ii) 

Haynes and Boone LLP, 1221 McKinney Street, Suite 2100, Houston, Texas 77010, Attn:  Kneric 

Kattner); (d) counsel to the GUC Claims Administrator, Armstrong Teasdale LLP, 300 Delaware 

Avenue, Suite 210, Wilmington, Delaware 19801, Attn:  Shelley A. Kinsella and Jonathan M. 

Stemerman; (e) counsel to Murex, Kane Russell Coleman Logan PC, 901 Main Street, Suite 5200, 

Dallas, Texas 75202, Attn:  Joseph M. Coleman; and (f) the U.S. Trustee for the District of 

Delaware. 

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN 

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF 

REQUESTED BY THE MOTION WITHOUT FURTHER NOTICE OR HEARING. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER THE 

RELIEF SOUGHT IN THE MOTION WILL BE HELD VIA ZOOM VIDEOCONFERENCE 

ON SEPTEMBER 28, 2021 AT 11:30 A.M., PREVAILING EASTERN TIME BEFORE 

THE HONORABLE LAURIE SELBER SILVERSTEIN, UNITED STATES BANKRUPTCY 

COURT JUDGE, AT THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT  
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OF DELAWARE, 824 MARKET STREET, 6TH FLOOR, COURTROOM NO. 2, 

WILMINGTON, DELAWARE 19801. 

 
 
Dated:  August 30, 2021   ARMSTRONG TEASDALE LLP 
 

/s/ Shelley A. Kinsella    
Shelley A. Kinsella (No. 4023) 
Jonathan M. Stemerman (No. 4510) 
300 Delaware Ave., Suite 210 
Wilmington, DE  19801 
Telephone: (302) 824-7089 
Email:  skinsella@atllp.com 

      jstemerman@atllp.com 
 

Counsel to the GUC Claims Administrator 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 

PES HOLDINGS, LLC, et al.,
1
 

 
  Debtors. 

: 
: 
: 
: 
: 

Chapter 11 
 
Case No. 19-11626 (LSS) 
 
(Jointly Administered) 

SETTLEMENT AGREEMENT BY AND BETWEEN 
THE GUC CLAIMS ADMINISTRATOR AND MUREX LLC 

WITH RESPECT TO GENERAL UNSECURED CLAIMS 
 
This Settlement Agreement (“Agreement”) is made as of August 30, 2021, by and 

between the GUC Claim Administrator
2
, Rafael X. Zahralddin-Aravena, in the above-captioned 

chapter 11 cases (the “Debtors”)  and Murex LLC (“Murex” and together with the GUC Plan 
Administrator, the “Parties”). 

 
WHEREAS, on July 21, 2019, each of the Debtors commenced a voluntary case under 

title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy 
Court for the District of Delaware (the “Bankruptcy Court”) administered under case number 
19-11626 (LSS) (the “Bankruptcy Case”);  

WHEREAS, on August 1, 2019, the United States Trustee for the District of Delaware 
(the “U.S. Trustee”) appointed the Official Committee of Unsecured Creditors (the 
“Committee”): 

WHEREAS, prior to the Petition Date, on September 12, 2018, Debtor Philadelphia 
Energy Solutions Refining and Marketing LLC (“PESRM”) and Murex entered into that certain 
Car Service Agreement (together with any amendments, supplements, exhibits, riders, and 
adjustments, the “Lease”), whereby Murex was the lessor, and PESRM was the lessee of certain 
railway tanker cars set out and identified on the riders to the Lease; 

WHEREAS, on August 20, 2019, the Court entered the Order (I) Setting Bar Dates for 
Filing Proofs of Claim, Including Requests for Payment Under Section 503(b)(9), (II) Setting a 
Bar Date for the Filing of Proofs of Claim by Governmental Units, (III) Establishing Amended 
Schedules Bar Date and Rejection Damages Bar Date, (IV) Approving the Form of and Manner 
for Filing Proofs of Claim, (V) Approving Notice of Bar Dates, and (VI) Granting Related Relief 
(the “Bar Date Order”) [D.I. 218].  Pursuant to the Bar Date Order, the following deadlines 
were established to file proofs of claim in the Debtors' Chapter 11 Cases:  (i) 45 days from the 
date the Debtors filed the Schedules for persons or entities not including Governmental Units as 

 
1
 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are: PES Holdings, LLC (8157); North Yard GP, LLC (5458); North Yard Logistics, L.P. (5952); PES 
Administrative Services, LLC (3022); PES Energy Inc. (0661); PES Intermediate, LLC (0074); PES Ultimate 
Holdings, LLC (6061); and Philadelphia Energy Solutions Refining and Marketing LLC (9574).  The Debtors’ 
service address is: 1735 Market Street, Philadelphia, Pennsylvania 19103. 
2
 Pursuant to the Plan, the GUC Claims Administrator was selected by the Committee to administer the General 

Unsecured Claims and make distributions to Allowed General Unsecured Claims.  See Plan at Article I.A.74. 
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defined in section 101(27) of the Bankruptcy Code and (ii) January 17, 2020 at 5:00 p.m. 
prevailing Eastern Time for Governmental Units; 

WHEREAS, on October 21, 2019, Murex filed a proof of claim in these Chapter 11 
Cases [Claim No. 308] (the “Initial Proof of Claim”) as an unliquidated unsecured claim, 
including an unliquidated priority claim for postpetition amounts owed under the Lease; 

WHEREAS, on November 21, 2019, the Debtors and Murex filed a Certification of 
Counsel Regarding Stipulation Between Philadelphia Energy Solutions Refining and Marketing 
LLC and Murex LLC Rejecting the Service Agreement [D.I. 600] seeking entry of an order 
authorizing the stipulation rejecting the Lease (the “Lease Rejection Stipulation”);  

WHEREAS, on November 22, 2019, the Court entered the Order Authorizing the 
Stipulation Between Philadelphia Energy Solutions Refining and Marketing LLC and Murex 
LLC Rejecting the Service Agreement [D.I. 601] (the “Lease Rejection Order”), thereby 
authorizing the Debtors to enter into the Lease Rejection Stipulation and effectuating PESRM’s 
rejection of the Lease effective as of November 22, 2019; 

WHEREAS, pursuant to the Lease Rejection Order and the Lease Rejection Stipulation, 
Murex’s claims, rights and interests, including without limitation, any right to assert rejection 
claims, administrative claims or other claims and rights, were specifically reserved and were not 
to be prejudiced by the Lease Rejection Order or the Lease Rejection Stipulation in any manner 
whatsoever, and all of the Debtors’ defenses to any such claim by Murex were similarly 
expressly and specifically reserved, and were not prejudiced by the Lease Rejection Order or the 
Lease Rejection Stipulation in any manner whatsoever; 

WHEREAS, on December 13, 2019, Murex filed an amendment to its Initial Proof of 
Claim [Claim No. 333] (the “Proof of Claim”) for amounts and rejection damages allegedly 
owed in connection with the Lease.  The Proof of Claim asserted a claim in the amount of 
$28,494,537.92; 

 
WHEREAS, on December 23, 2019, Murex filed Murex LLC’s Motion for Allowance 

and Payment of Administrative Expense Claim [D.I. 692] (the “Motion”) seeking allowance 
and payment of an administrative expense claim against PESRM under, inter alia, 11 U.S.C. 
§§ 365(d)(5) and 503(b)(1) for postpetition amounts allegedly owed under the Lease in the 
aggregate amount of $3,298,773.34 (the “Murex Administrative Claim”); 

 
WHEREAS, on January 16, 2020, the Debtors filed the Debtors’ Objection to Murex 

LLC’s Motion for Allowance and Payment of Administrative Expense Claim [D.I. 756] (the 
“Objection”); 

 
WHEREAS, on February 13, 2020, the Debtors filed their proposed Fourth Amended 

Joint Chapter 11 Plan of PES Holdings, LLC and Its Debtor Affiliates [D.I. 994] (the “Plan”).  
The same day, the Court entered the Order Confirming the Fourth Amended Joint Chapter 11 
Plan of PES Holdings, LLC and Its Debtor Affiliates [D.I. 1004] (the “Confirmation 
Order”); 
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WHEREAS, as more fully set forth in and otherwise subject to the Plan, each Holder3 
of an Allowed General Unsecured Claim will receive, on account of all of its Allowed General 
Unsecured Claims, its Pro Rata share of the GUC Settlement Proceeds as provided in Article 
VIII.I of the Plan, and shall be deemed to have assigned its General Unsecured Claims to the 
Holders of Term Loan Claims (on a ratable basis); provided that any Holder of an Allowed 
General Unsecured Claim, on account of all of its Allowed General Unsecured Claims, may 
elect to receive instead its Pro Rata share of the Distribution Proceeds in accordance with 
Article VIII.I of the Plan, in which case it shall not be deemed to have assigned its General 
Unsecured Claims to the Holders of Term Loan Claims; provided, further, that any Holder of 
an Allowed General Unsecured Claim who does not make the Distribution Proceeds Election 
shall be deemed to grant the GUC Settlement Release in accordance with the terms of Article 
VIII.I of the Plan; provided, further, that any Holder of an Allowed General Unsecured Claim 
who does not make the Distribution Proceeds Election shall receive its Pro Rata share of the 
GUC Settlement Proceeds, but shall not be entitled to receive any other Liquidating Trust 
Assets (including any Distribution Proceeds, Liquidating Trust Units or proceeds of 
Intermediation Priority Collateral or proceeds of the SOA Separate Assets and Collateral) on 
account of such General Unsecured Claims.  See Plan at Article III.B.5.b; 

 
WHEREAS, on May 8, 2020, the Debtors filed the Certification of Counsel Regarding 

Stipulation between Murex LLC and Philadelphia Energy Solutions Refining and Marketing 
LLC Resolving Murex LLC’s Motion for Allowance and Payment of Administrative Expense 
Claim and Debtors’ Objection Thereto [D.I. 1240] (the “Certification of Counsel”) seeking 
approval of the Stipulation between Murex LLC and Philadelphia Energy Solutions Refining 
and Marketing LLC Resolving Murex LLC’s Motion for Allowance and Payment of 
Administrative Expense Claim and Debtors’ Objection Thereto (the “Stipulation”).  The 
Stipulation, among other things, stated as follows:   

 
For the avoidance of doubt, this Stipulation resolves and otherwise pertains 
only to claims asserted by Murex in the Motion and administrative expense 
claims and other priority claims asserted in the Proof of Claim. This 
Stipulation does not resolve any general unsecured claims asserted in the 
Proof of Claim, which are preserved, except for such general unsecured 
claims that are resolved hereunder. Except as expressly set forth in this 
Stipulation, the Parties reserve all claims, rights, entitlements, interests, 
defenses, and objections with respect to the remainder of the claims asserted 
in Murex’s Proof of Claim that are not part of the Murex Administrative 
Claim, which claims may be pursued as general unsecured claims only. The 
Proof of Claim shall be deemed amended consistent with this Stipulation, the 
Murex Administrative Claim asserted thereunder satisfied, and the Motion 
withdrawn with prejudice, on account of the claims Allowed pursuant to the 
Order and this Stipulation; 
 
WHEREAS, a footnote in the Stipulation provided as follows: “For the avoidance of 

doubt, the Murex Administrative Claim and the Proof of Claim assert duplicative amounts for 
post-petition rent, cleaning and related transportation costs, storage fees and attorneys’ fees.  

 
3
  Capitalized terms not otherwise defined shall have the meaning ascribed to such terms as in the Plan. 
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The Proof of Claim shall be deemed amended and reduced by the following amounts: 
$390,455.07 for “Rent due from Petition Date thru Rejection Date”; $3,275,000.00 for 
“Cleaning Costs”; $6,924.34 for “Storage Fees”; and $12,542.89 for “Attorneys’ Fees”; 

 
WHEREAS, on May 11, 2020, the Court entered the Order Authorizing the Stipulation 

Between Murex LLC and Philadelphia Energy Solutions Refining And Marketing LLC 
Resolving Murex LLC’s Motion for Allowance and Payment of Administrative Expense Claim 
and Debtors’ Objection Thereto [D.I. 1243] (the “Administrative Expense Claim Order”) 
which approved the Stipulation;   

 
WHEREAS, the GUC Claims Administrator, in consultation with his professionals, has 

conducted a review of the Debtors’ books and records, the Lease Agreement and Murex’s Proof 
of Claim; 

WHEREAS, the Parties have a bona fide dispute regarding the Proof of Claim; and  

WHEREAS, subject to the Bankruptcy Court’s approval, the Parties desire to 
consensually resolve Murex’s Proof of Claim on the terms set forth herein to avoid further 
litigation costs regarding the Proof of Claim.  

NOW THEREFORE, in consideration of the foregoing recitals, which are incorporated 
into this Agreement, and the covenants and conditions contained herein, the Parties hereby agree, 
in full and final satisfaction of Murex’s Proof of Claim, as follows:  

1. Claim No. 333 is Allowed as a General Unsecured Claim in the amount of 
$11,000,000.00 (the “Murex $11 Million Unsecured Claim”); 

 
2.  Claim No. 308 is disallowed and expunged in its entirety. 
 
3. The Murex Allowed $11 Million Unsecured Claim shall receive treatment under 

Article III.B.5.b of the Plan and entitled receive its pro rata share of the GUC Settlement 
Proceeds. 

 
4. The GUC Claims Administrator shall promptly file a motion with the Bankruptcy 

Court for an order pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure (“9019 
Motion”) approving this Agreement. This Agreement will be effective (the “Effective Date”) 
upon the entry of an order by the Bankruptcy Court approving this Agreement pursuant to 
Bankruptcy Rule 9019.   

 

5. For the avoidance of doubt, this Settlement Agreement does not amend, impact or 
change the Administrative Expense Claim Order in any manner, including Murex's Allowed 
General Unsecured Claim (as defined therein) in the amount of $2,648,773.34, for which a 
Distribution Proceeds Election was made by Murex,4 and which is in addition to and does not 

 
4
 Paragraph 4, Stipulation between Murex LLC and Philadelphia Energy Solutions Refining and Marketing LLC 

Resolving Murex LLC’s Motion for Allowance and Payment of Administrative Expense Claims and Debtor’s 
objection thereto (the “PES-Murex Stipulation”),  as approved by Order entered May 11, 2020 [D.I. 1242], defines 
the “Murex Allowed General Unsecured Claim” as such $2,648,773.34 claim for which Murex has made a 
Distribution Proceeds Election (the “Murex Allowed General Unsecured Claim,” which defined term shall have the 
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reduce or otherwise impact the Murex Allowed $11 Million Unsecured Claim, approved herein 
and for which Murex is entitled to its Pro Rata share of the GUC Settlement Proceeds.  

 

6. Except (i) as to the rights and obligations of the Parties under this Agreement, 
including Murex's rights under the Plan relating to Murex's Allowed $11 Million Unsecured 
Claim; (ii) the Administrative Expense Claim Order; and (iii) as to the Murex Allowed General 
Unsecured Claim set forth in the PES-Murex Stipulation and its treatment under the Plan, all of 
which are expressly and entirely reserved for Murex's benefit (collectively, “Murex’s 
Remaining Rights”), Murex otherwise irrevocably waives, releases and discharges all claims, 
obligations, suits, judgments, remedies, damages, demands, defenses, (i) debts, rights, causes of 
action, and liabilities that Murex has, may have or is entitled to assert, whether known or 
unknown, liquidated or unliquidated, fixed or contingent, foreseen or unforeseen, matured or 
unmatured, in law, equity, or otherwise, against each applicable Releasee (as defined below) 
based in whole or in part upon any act or omission, transaction, or occurrence taking place on or 
prior to the Effective Date.  Murex acknowledges and agrees that it shall not file, assert or enter 
into any agreement that results in any new or additional claims, demands or causes of action 
except the Murex Remaining Rights and actions to protect and enforce same, against each 
applicable Releasee based in whole or in part upon any act or omission, transaction, or 
occurrence taking place on or prior to the Effective Date.  The term “Releasee” means the GUC 
Claims Administrator and his respective present managers, employees, officers, members, 
affiliates, subsidiaries, agents, advisors and/or counsel (each in their capacity as such).  

 
7. Except as to (i) the rights and obligations of the Parties under this Agreement 

(including the Murex Allowed $11 Million Unsecured Claim); (ii) the Murex Allowed General 
Unsecured Claim and (iii) the rights set forth in the Administrative Expense Claims Order, the 
GUC Claims Administrator and his successors and assigns of each of the foregoing  (the 
“Releasors”), irrevocably waive, release and discharge all claims, obligations, suits, judgments, 
remedies, damages, demands, defenses, debts, rights, causes of action, and liabilities that the 
Releasors have, may have or are entitled to assert, whether known or unknown, liquidated or 
unliquidated, fixed or contingent, foreseen or unforeseen, matured or unmatured, in law, equity, 
or otherwise, against each applicable Murex Releasee (as defined below), based in whole or in 
part upon any act or omission, transaction, or occurrence taking place on or prior to the Effective 
Date.  The term “Murex Releasee” means, Murex and its respective managers, employees, 
directors, officers, members, affiliates, subsidiaries, agents, advisors and/or counsel (each in their 
capacity as such).   

 

8. Nothing herein shall replace or supersede any of the waivers, releases, discharges, 
or injunctions set forth in the Plan.   

9. Each Party hereby represents and warrants that, subject to approval of the 
Bankruptcy Court: (a) such Party and the signatory hereto has the power and authority to 
execute, deliver and perform this Agreement; (b) such Party has taken all necessary actions to 
authorize the execution, delivery and performance of this Agreement; (c) this Agreement has 
been duly executed and delivered by such Party and constitutes the legal, valid, and binding 
obligations of such Party, enforceable against it in accordance with their respective terms; (d) 
such Party's execution, delivery, and performance of this Agreement does not and will not 

 
same meaning in this Agreement as in the PES-Murex Stipulation); and which allowed unsecured claim is separate, 
distinct and in addition to the Murex Allowed $11 Million Unsecured Claim agreed to in this Agreement. 
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conflict with, or constitute a violation or breach of, or constitute a default under any obligation of 
such Party and will not violate any applicable law, or any order or decree of any court or 
government instrumentality applicable to such Party; and (e) such Party has entered into this 
Agreement in reliance on its own independent investigation and analysis of the facts underlying 
the subject matter of this Agreement, and no representations, warranties, or promises of any kind 
have been made directly or indirectly to induce it to execute this Agreement other than those that 
are expressly set forth in this Agreement.  This Agreement is binding on the Parties and each of 
their respective successors and assigns. 

 

10. Each Party agrees that the Bankruptcy Court shall have exclusive jurisdiction over 
any disputes regarding the validity, interpretation, or performance of this Agreement so long as 
the Bankruptcy Cases are pending, and each of the Parties consents to personal jurisdiction and 
venue in the Bankruptcy Court in connection with any such disputes; provided, however, that if 
the Bankruptcy Cases are no longer pending, or if the Bankruptcy Court cannot or does not 
exercise jurisdiction, such jurisdiction and venue shall belong to the federal courts in the District 
of Delaware.  Each Party further agrees that, with respect to disputes involving solely non-
Debtors, the federal courts in the District of Delaware shall have exclusive jurisdiction over any 
disputes regarding the validity, interpretation, or performance of this settlement.  

 

11. Each Party acknowledges that it has read all of the terms of this Agreement, has 
had an opportunity to consult with counsel of its own choosing or voluntarily waived such right 
and enters into this Agreement voluntarily and without duress.  

 

12. Each Party agrees, without further consideration, to execute and deliver such 
other documents and to take such other action as may be necessary to consummate the purposes 
of this Agreement.  

 

13. This Agreement is for settlement purposes only and shall not be construed or 
deemed an admission by any Party to this Agreement of wrongdoing, liability, fault, or the 
validity of any claims.  

 

14. The language used in this Agreement will be deemed to be the language chosen 
by the Parties to express their mutual intent, and no rule of strict construction will be applied 
against either Party.  Nor will any rule of construction that favors a nondraftsman be applied.  A 
reference to any statute will be deemed also to refer to all rules and regulations promulgated 
under the statute, unless the context requires otherwise.  Unless specifically otherwise provided 
or the context otherwise requires, the singular includes the plural and the plural the singular; the 
word “or” is deemed to include “and/or”, the words “including”, “includes” and “include” are 
deemed to be followed by the words “without limitation”, and references to sections are to those 
of this Agreement.  Headings in this Agreement are included for convenience of reference only 
and do not constitute a part of this Agreement for any other purpose.  

 

15. Each Party represents that it has had the opportunity to obtain advice of counsel in 
connection with this Agreement and all matters covered hereby, and that each Party has been 
fully advised by those attorneys with respect to its rights and obligations under this Agreement.  
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16. This Agreement may be executed in any number of counterparts, each of which 
when so executed shall be deemed to be an original and all of which taken together shall 
constitute one and the same Agreement.  Delivery of a signature page to this Agreement by 
facsimile or other electronic means shall be effective as delivery of the original signature page to 
this Agreement.  

 

17. This Agreement shall be deemed to have been jointly drafted by the Parties, and 
in construing and interpreting this Agreement, no provision shall be construed and interpreted for 
or against any Party because such provision or any other provision of the Agreement as a whole 
is purportedly prepared or requested by such Party.  

 

18. The validity, interpretation, and performance of this Agreement shall be construed 
and interpreted according to the laws of the State of Delaware, except to the extent that (a) 
provisions of the Bankruptcy Code apply, in which event the Bankruptcy Code shall control, or 
(b) applicable federal law preempts state law.  

 

19. Each Party agrees to bear its own costs and expenses, including attorneys' fees, 
arising out of the matters addressed by this Agreement.  

 
WHEREFORE, the Parties have caused this agreement to be duly entered into as of the 

date first set forth above.  
 

 
Dated:  August 30, 2021  ARMSTRONG TEASDALE LLP 
 
     /s/ Shelley A. Kinsella    

Shelley A. Kinsella (No. 4023) 
Jonathan M. Stemerman (No. 4510) 
300 Delaware Avenue, Suite 210 
Wilmington, DE  19801 
Telephone:  (302) 824-7089 
Email:  skinsella@atllp.com 
 jstemerman@atllp.com 
Counsel to the GUC Claims Administrator 

 
 

Dated:  August 30, 2021  KANE RUSSELL COLEMAN LOGAN PC 

/s/ Joseph M. Coleman    
Joseph M. Coleman, Esq. 
901 Main Street, Suite 5200 
Dallas, TX 75201 
Telephone: (214) 777-4200 
Email:  jcoleman@krcl.com 
Counsel to Murex LLC 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 

PES HOLDINGS, LLC, et al.,
1
 

 
  Debtors. 

: 
: 
: 
: 
: 
: 
: 

Chapter 11 
 
Case No. 19-11626 (LSS) 
 
(Jointly Administered) 
 
Re:  Docket No. _____ 

 
ORDER GRANTING THE MOTION OF THE GUC 

CLAIMS ADMINISTRATOR FOR ENTRY OF AN ORDER PURSUANT TO 
BANKRUPTCY RULE 9019 APPROVING SETTLEMENT AGREEMENT BY AND 

BETWEEN THE GUC CLAIMS ADMINISTRATOR AND MUREX LLC WITH 
RESPECT TO GENERAL UNSECURED CLAIM 

 
 Upon consideration of the motion (the “Motion”)2 of the GUC Claims Administrator, for 

the entry of an order approving a compromise and settlement pursuant to Rule 9019 of the 

Federal Rules of Bankruptcy Procedures (the “Bankruptcy Rules”); and this Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334; and consideration of the Motion and the relief requested therein being a core 

proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper in this district pursuant to 28 

U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided; and it 

appearing that no other or further notice need be provided; and this Court having determined that 

the legal and factual bases set forth in the Motion establish just cause for the relief granted 

herein; and upon the proceedings had before this Court and after due deliberation and sufficient 

cause appearing therefor,  

  

 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are: PES Holdings, LLC (8157); North Yard GP, LLC (5458); North Yard Logistics, L.P. (5952); PES 
Administrative Services, LLC (3022); PES Energy Inc. (0661); PES Intermediate, LLC (0074); PES Ultimate 
Holdings, LLC (6061); and Philadelphia Energy Solutions Refining and Marketing LLC (9574).  The Debtors’ 
service address is: 1735 Market Street, Philadelphia, Pennsylvania 19103. 
2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion. 
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 NOW, THEREFORE, IT IS HEREBY ORDERED THAT:  

1. Pursuant to Bankruptcy Rule 9019, the Settlement Agreement approved and 

effective upon entry of this Order. 

2. The GUC Claims Administrator and Murex are hereby directed to take all steps 

necessary to effectuate the Settlement Agreement. 

3. The Murex Allowed $11 Million Unsecured Claim (which is separate, distinct and 

in addition to the Murex Allowed General Unsecured Claim) is allowed for all purposes, 

including 11 U.S.C. § 502, and shall be satisfied in accordance with the terms of the Plan from 

the GUC Settlement Proceeds. 

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

related to the implementation or interpretation of this Order.  
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EXHIBIT 1 
 

Murex Proof of Claim No. 333 
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  Debtor: 

Filed OnClaim Number on court claims registry (if known)

Proof of Claim

  Case Number: 

 From whom?

04/19

Official Form 410

Read the instructions before filling out this form.  This form is for making a claim for payment in a bankruptcy case.  Do not use this form to 
make a request for payment of an administrative expense.  Make such a request according to 11 U.S.C.  § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents.  Attach redacted copies of any   
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both.  18 U.S.C. §§ 152, 157, and 3571.

Do not send original documents; they may be destroyed after scanning.  If the documents are not available, 
explain in an attachment. 

Fill in all the information about the claim as of the date the case was filed.  That date is on the notice of bankruptcy (Form 309) that you received.

Part 1: Identify the Claim

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

Who is the current creditor?

Has this claim been acquired 
from someone else?

No
Yes

Where should notices and 
payments to the creditor be 
sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g)

4.

3.

1.

2.

Does this claim amend one 
already filed?

No
Yes

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different)

Name

Number Street

City State ZIP Code

Contact Phone

Contact email

Contact Phone

Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one)

MM / DD / YYYY

5. Do you know if anyone else
has filed a proof of claim for
this claim? Who made the earlier filing?

No
Yes

Name

Number Street

City State ZIP Code

Official Form 410 Proof of Claim

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

Philadelphia Energy Solutions Refining and Marketing LLC

Murex LLC

jcoleman@krcl.com

308 10/21/2019

X

X

X

FILED
Claim No. 333

December 13, 2019
By Omni Claims Agent

For U.S. Bankruptcy Court

District of Delaware

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to make a 
request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact  information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any documents 
that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and 
security agreements. Do not send original documents;  they may be destroyed after scanning. If the documents are not available, explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.  

Carefully read instructions included with this Proof of Claim before completing. 

 

Dallas, Texas 75202

901 Main Street, Suite 5200

Joseph M. Coleman, Kane Russell Coleman PC

Dallas, Texas 75202

901 Main Street, Suite 5200

Joseph M. Coleman, Kane Russell Coleman Logan PC

214.777.4200

jcoleman@krcl.com

214.777.4200

19-11633
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Nature of property:

Real Estate

Other

Motor Vehicle

Value of Property: $

Amount of the claim that is unsecured: $

$Amount of the claim that is secured:

Describe:

Annual Interest Rate: ____________% 

Basis for perfection:

$

Amount necessary to cure any default as of the date of the petition:

6. Do you have any number you
use to identify the debtor?

Give Information About the Claim as of the Date the Case Was FiledPart 2:

Last 4 digits of the debtor's account or any number you use to identify the debtor:
No
Yes

7. How much is the claim?

Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A).

No
Yes

Does this amount include interest or other charges?

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information

9. Is all or part of the claim
secured?

No
Yes The claim is secured by a lien on property

If the claim is secured by the debtor's principal residence, file a 
(Official Form 410-A) with this

Mortgage Proof of Claim 

Attachment Proof of Claim

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for example,
a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has been filed or
recorded.

$

(when case was filed)

10. Is this claim based on a
lease?

No
Yes Amount necessary to cure any default as of the date of the petition. 

11. Is this claim subject to a
right of setoff?

No
Yes Identify the property:

(The sum of the secured and 
unsecured amounts should match the 
amount in line 7).

Fixed
Variable

$

12. Is this claim for the value 
of goods received by the 
debtor within 20 days 
before the 
commencement  date of 
this case
(11 U.S.C. § 503(b)(9)).?

No
Yes Amount of 503(b)(9) Claim: $

Official Form 410 Proof of Claim

9016

$28,494,537.92

Rejection of unexpired lease agt-see attd Car Services agt

$524,987.17

X

X

X

X

X

X

X
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Is all or part of the claim 
entitled to priority under 
11 U.S.C. § 507(a)?

13. 
Check all that apply

No
Yes

Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Part 3:

Up to $3,025* of deposits toward purchase, lease, or rental of property or services for 
personal, family, or household use.  11 U.S.C. § 507(a)(7).

Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the 
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.  11 
U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

Contributions to an employee benefit plan 11 U.S.C. § 507(a)(5).

$

$

$

$

$

Other.  Specify subsection of 11 U.S.C. § 507(a)(___) that applies. $

Amount entitled to priority

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

A claim may be partly 
priority and partly 
nonpriority.  For example, 
in some categories, the 
law limits the amount 
entitled to priority.

The person completing 
this proof of claim must 
sign and date it. 

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes 
courts to establish local 
rules specifying what a 
signature is.

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571.

I am the creditor.

Check the appropriate box: 

I am the creditor's attorney or authorized agent.

I am the trustee, or the debtor, or their authorized agent.  Bankruptcy Rule 3004.

I am the guarantor, surety, endorser, or other codebtor.  Bankruptcy Rule 3005.

I understand that an authorized signature on this
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

Proof of Claim serves as an acknowlegment that when calculating the

I declare under penalty of perjury that the foregoing is true and correct.

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

Executed on date
MM  /  DD  /  YYYY

Signature

Print the name of the person who is completing and signing this claim:

Name
First Name Middle Name Last Name

Title

Company
Identify the corporate servicer as the company if the authorized agent is a servicer.

Address

Contact Phone Email

Number Street

City State ZIP Code

FRBP 9011(b).

Official Form 410 Proof of Claim

12/13/2019

Joseph M. Coleman

Joseph M. Coleman

Attorney for Murex

214.777.4200
jcoleman@krcl.com

c/o Kane Russell Coleman Logan PC

901 Main Street, Suite 5200

Dallas, Texas 75202

X

X

X

2
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Filed OnClaim Number on court claims registry (if known)

Proof of Claim

 From whom?

04/19

Official Form 410

Read the instructions before filling out this form.  This form is for making a claim for payment in a bankruptcy case.  Do not use this form to 
make a request for payment of an administrative expense.  Make such a request according to 11 U.S.C.  § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents.  Attach redacted copies of any   
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both.  18 U.S.C. §§ 152, 157, and 3571.

Do not send original documents; they may be destroyed after scanning.  If the documents are not available, 
explain in an attachment. 

Fill in all the information about the claim as of the date the case was filed.  That date is on the notice of bankruptcy (Form 309) that you received.

Part 1: Identify the Claim

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

Who is the current creditor?

Has this claim been acquired 
from someone else?

No
Yes

Where should notices and 
payments to the creditor be 
sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g)

4.

3.

1.

2.

Does this claim amend one 
already filed?

No
Yes

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different)

Name

Number Street

City State ZIP Code

Contact Phone

Contact email

Contact Phone

Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one)

MM / DD / YYYY

5. Do you know if anyone else 
has filed a proof of claim for 
this claim? Who made the earlier filing?

No
Yes

Name

Number Street

City State ZIP Code

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

PES Holdings, LLC  19-11626

North Yard GP, LLC  19-11627

North Yard Logistics, L.P. 19-11628

PES Administrative Services, LLC  19-11629

PES Energy Inc.  19-11630

PES Intermediate, LLC  19-11631

PES Ultimate Holdings, LLC  19-11632

Philadelphia Energy Solutions Refining and Marketing LLC  19-11633

Official Form 410 Proof of Claim Page 1

✔

Murex, LLC

✔

Joseph M. Coleman; Kane Russell Coleman Logan PC Joseph M. Coleman; Kane Russell Coleman Logan PC

901 Main Street, Suite 5200 901 Main Street, Suite 5200

Dallas TX 75202 Dallas TX 75202

(214) 777-4200 (214) 777-4200

jcoleman@krcl.com jcoleman@krcl.com

✔ 308 10/21/2019

✔
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Nature of property:

Real Estate

Other

Motor Vehicle

Value of Property: $

Amount of the claim that is unsecured: $

$Amount of the claim that is secured:

Describe:

Annual Interest Rate: ____________% 

Basis for perfection:

$

Amount necessary to cure any default as of the date of the petition:

6. Do you have any number you 
use to identify the debtor?

Give Information About the Claim as of the Date the Case Was FiledPart 2:

Last 4 digits of the debtor's account or any number you use to identify the debtor:
No
Yes

7. How much is the claim?

Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A).

No
Yes

Does this amount include interest or other charges?

8. What is the basis of the 
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information

9. Is all or part of the claim 
secured?

No
Yes The claim is secured by a lien on property

If the claim is secured by the debtor's principal residence, file a 
(Official Form 410-A) with this

Mortgage Proof of Claim 
Attachment Proof of Claim 

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for example,
a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has been filed or
recorded.

$

(when case was filed)

10. Is this claim based on a 
lease?

No
Yes Amount necessary to cure any default as of the date of the petition. 

11. Is this claim subject to a 
right of setoff?

No
Yes Identify the property:

(The sum of the secured and 
unsecured amounts should match the 
amount in line 7).

Fixed
Variable

$

12. Is this claim for the value 
of goods received by the 
debtor within 20 days 
before the 
commencement  date of 
this case (11 U.S.C. 
§503(b)(9)).?

No
Yes Amount of 503(b)(9) Claim: $

Official Form 410 Proof of Claim Page 2

✔ 9016

28,494,537.92

✔

Rejection of unexpired lease agreement - see attached Car Services Agreement

✔

✔ 524,987.17

✔

✔
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Page 1 of 2 

SUMMARY OF CLAIM 

Debtor(s) Philadelphia Energy Solutions Refining and Marketing LLC (the "Debtor") 

Case No.  19-11633 [jointly administered under Case No. 19-11626] 

Creditor  Murex, LLC ("Murex")  

Petition Date July 21, 2019  

Basis for Claim Rejection of Lease Agreement (defined below)  

Rejection Date November 22, 2019 [see Dkt. #601] 

 
[Amends Claim No. 308 filed by Murex on October 21, 2019] 

1. Basis for Claim.  Prior to the Petition Date, Murex, as lessor, and the Debtor, as lessee, 
entered into that certain Car Services Agreement dated September 12, 2018, which includes the following 
riders: (i) that certain Rider Agreement dated as of September 12, 2018; (ii) that certain Rider Agreement dated 
as of November 5, 2018; and (iii) that certain Rider Agreement dated as of January 31, 2019 (collectively, the 
"Lease Agreement").  The Lease Agreement was rejected by the Debtor as of November 22, 2019.  
See Docket No. 601 in Case No. 19-11626.   

2. Claim Amount.  Murex is owed the following amounts as a result of the Debtor's 
rejection of the Lease Agreement:  

Pre-petition Default  $524,987.17
Rent due from Petition Date thru Rejection Date $390,455.07
Remaining rent due after Rejection Date  $24,274,290.00
Cleaning Costs* $3,275,000.00
Storage Fees** $6,924.34
Attorneys' Fees*** $22,881.34
Total Claim  $28,494,537.92

 
* Consists of expenses incurred by Murex as a result of the Debtor's failure to clean 
the cars (as defined in the Lease Agreement) prior to returning them to Murex, as 
required by the Lease Agreement. 

** Reflects car storage fees as required by the Lease Agreement.  Amount listed 
includes estimates for November and December, 2019. 

*** Reflects only the attorneys' fees that have been invoiced to Murex as of the 
November, 2019, invoice (consisting of time billed through October, 2019).  Murex 
continues to incur attorneys' fees and costs in connection with this matter for which 
the Debtor is responsible pursuant to the Lease Agreement. 

3. Supporting Documentation.  The total amount due and owing to Murex is evidenced 
by the Lease Agreement, a true and correct copy of which is attached hereto.   

Case 19-11626-LSS    Doc 1738-3    Filed 08/30/21    Page 11 of 30



Page 2 of 2 

4. Reservation of Rights.  By filing this Proof of Claim, Murex expressly and specifically 
reserves any and all of its rights to, among other things, file an administrative expense claim and/or 
seek additional attorneys' fees and interest as allowed by law.  Murex further reserves the right to 
amend its Proof of Claim for any reason and to file additional proofs of claim for other amounts owed 
to Murex by any of the Debtors, including any amounts that may be owed for crude oil sales.  If the 
Debtor(s) objects to any claim(s) of Murex, Murex reserves the right to produce additional documents 
and facts as necessary to support its claim(s).    
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