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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ x  

In re : Chapter 11 

 :  

CHISHOLM OIL AND GAS OPERATING,  : Case No. 20–11593 (    ) 

LLC, et al., :  

  Debtors.1  : (Joint Administration Requested) 

------------------------------------------------------------ x  

   

MOTION OF DEBTORS PURSUANT TO  

11 U.S.C. §§ 105, 361, 362, 363, AND 507, BANKRUPTCY RULES 2002, 4001,  

6003, 6004, AND 9014, AND LOCAL RULES 4001-2 AND 9013-1 FOR ENTRY  

OF INTERIM AND FINAL ORDERS (I) AUTHORIZING DEBTORS’ LIMITED  

USE OF CASH COLLATERAL, (II) GRANTING ADEQUATE PROTECTION TO  

THE FIRST LIEN SECURED PARTIES, (III) MODIFYING AUTOMATIC STAY,  

(IV) SCHEDULING A FINAL HEARING, AND (V) GRANTING RELATED RELIEF 

Chisholm Oil and Gas Operating, LLC (“Chisholm”) and its debtor affiliates, as 

debtors and debtors in possession in the above-captioned chapter 11 cases (collectively, the 

“Debtors”), respectfully represent as follows in support of this motion (the “Motion”):  

Background 

1. On June 17, 2020 (the “Petition Date”), the Debtors each commenced with 

the Court a voluntary case under chapter 11 of title 11 of the United States Code (the “Bankruptcy 

Code”).  The Debtors are authorized to continue to operate their business and manage their 

properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

No trustee, examiner, or statutory committee of creditors has been appointed in these chapter 11 

cases (the “Cases”).   

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

number, as applicable, are Chisholm Oil and Gas Operating II, LLC (8730); Chisholm Oil and Gas Operating, LLC 

(5382); Cottonmouth SWD, LLC (9849); Chisholm Oil and Gas Nominee, Inc. (1558); and Chisholm Oil and Gas 

Management II, LLC (8174).  The Debtors’ mailing address is 1 West Third Street, Suite 1700, Tulsa, OK 74103.   
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2. Contemporaneously herewith, the Debtors filed a motion requesting joint 

administration of their chapter 11 cases pursuant to Rule 1015(b) of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 1015-1 of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Rules”). 

3. Additional information regarding the Debtors’ business and capital 

structure and the circumstances leading to the commencement of these chapter 11 cases is set forth 

in the Declaration of Matthew J. Henry in Support of Debtors’ Chapter 11 Petitions and First Day 

Relief, sworn to on the date hereof (the “Henry Declaration”), which has been filed with the Court 

contemporaneously herewith and is incorporated by reference herein. 

Jurisdiction 

4. The Court has jurisdiction to consider this matter pursuant to 

28 U.S.C. §§ 157 and 1334, and the Amended Standing Order of Reference entered by 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).  Venue is proper before the Court pursuant to 28 

U.S.C. §§ 1408 and 1409.   

5. Pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a final 

order by the Court in connection with this Motion to the extent that 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.   

Relief Requested 

6. By this Motion, pursuant to sections 105, 361, 362, 363, and 507 of 

the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6003, 6004, and 9014, and Local 

Rules 4001-2 and 9013-1, the Debtors request that the Court authorize the Debtors to: 
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(i) (a) use cash collateral, as such term is defined in section 363(a) of the 

Bankruptcy Code (“Cash Collateral”), and all other Prepetition Collateral 

(as defined below), solely in accordance with the terms of the interim order 

in the form annexed hereto as Exhibit A (the “Proposed Interim Order”),2 

and (b) provide adequate protection to Citibank, N.A., as Administrative 

Agent (the “First Lien Agent”) and Wilmington Trust, National 

Association, as Collateral Agent (the “First Lien Collateral Agent”) under 

the First Lien Credit Agreement (as defined below), and the other First Lien 

Secured Parties (as defined below); 

(ii) subject to entry of an order granting the relief requested herein on a final 

basis (the “Proposed Final Order,” and together with the Proposed Interim 

Order, the “Proposed Orders”), grant adequate protection liens on the 

proceeds and property recovered in respect of the Debtors’ claims and 

causes of action (but not on the actual claims and causes of action) arising 

under sections 544, 545, 547, 548, 549, and 550 of the Bankruptcy Code or 

any other similar state or federal law (collectively, the “Avoidance 

Actions”); 

(iii) modify the automatic stay imposed under section 362 of the Bankruptcy 

Code to the extent necessary to implement and effectuate the terms and 

provisions of the Proposed Orders;  

(iv) subject to entry of the Proposed Final Order, except to the extent of the 

Carve Out (as defined below), grant the waiver of all rights to surcharge any 

Prepetition Collateral or Collateral (as defined below) under section 506(c) 

and the equities of the case exception under section 552(b) of the 

Bankruptcy Code or any other applicable principle of equity or law; 

(v) schedule a final hearing (the “Final Hearing”) to consider the relief 

requested herein on a final basis and entry of the Proposed Final Order; 

(vi) waive any applicable stay with respect to the effectiveness and 

enforceability of the Proposed Orders (including a waiver pursuant to 

Bankruptcy Rule 6004(h)); and 

(vii) grant related relief. 

                                                   
2 Capitalized terms used herein but not otherwise defined shall have the meanings ascribed to such terms in the 

Proposed Interim Order. 
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Bankruptcy Rule 4001 and Local Rule 4001–2 Concise Statements 

7. Pursuant to Bankruptcy Rules 4001(b) and (d) and Local Rule 4001-2(a), 

the Debtors submit the following concise statement of the material terms of the Proposed Interim 

Order.3 

Summary of Material Terms Location 

Parties with an 

Interest in Cash 

Collateral  
Bankruptcy Rule 

4001(b)(1)(B)(i) 

The First Lien Secured Parties. ¶ G 

Purposes for Use of 

Cash Collateral 
Bankruptcy Rule 

4001(b)(1)(B)(ii) 

To provide access to funds necessary for the Debtors to pay the expenses incurred to 

administer the Debtors’ chapter 11 cases and working capital necessary to continue ordinary 

course operations, in accordance with the terms and conditions set forth in the Proposed 

Interim Order, including the Budget (as defined below and in Paragraph 2 of the Proposed 

Interim Order) (subject to the Permitted Deviations). 

¶ I, 2 

Budget 
Bankruptcy Rule 

4001(b)(1)(B)(ii) 

A 13-week cash distribution and receipts budget (the “Budget”) is attached as Exhibit A to 

the Proposed Interim Order.  The Budget is subject to Permitted Deviations as set forth in 

Paragraph 2 of the Proposed Interim Order. 

¶ 2, 
3(f).vi. 

Termination 

Events  
Bankruptcy Rule 

4001(b)(1)(B)(iii), 

Local Rule 4001-

2(a)(ii) 

The Debtors’ right to use the Cash Collateral will terminate (the date of any such 
termination, the “Termination Date”) without further notice or court proceeding on the 

earliest to occur of: (i) the date that is 40 days after the Petition Date (unless such period is 

extended by mutual agreement of the First Lien Agent and the Debtors) if the Proposed 

Final Order has not been entered by the Court on or before such date, (ii) the effective date 

of a confirmed chapter 11 plan, (iii) October 5, 2020 (the date pursuant to clauses (i) through 

(iii) being the “Expiration Date”); (iv) the occurrence of any of the events set forth in 

clauses (a), (b), (c), (i), (j), (k), (l), or (m) below; and (v) 5 business days following the 

delivery of a written notice (any such notice, a “Default Notice”) by the First Lien Agent 

to the Debtors, counsel to the Debtors, the United States Trustee, and counsel to the 

Committee, if any, of a Default Notice (any such five-business-day period of time, the 

“Default Notice Period”) of the occurrence and continuation of any of the events set forth 

in clauses (d), (e), (f), (g), or (h) below unless such occurrence and continuation is cured by 

the Debtors prior to the expiration of the Default Notice Period with respect to such clause 

or such occurrence and continuation is waived by the First Lien Agent in its sole discretion.  

With the consent of the Debtors and the First Lien Agent, in the exercise of their respective 

sole discretion, the Expiration Date may be extended without further Court approval upon 

the filing of a notice on the docket of these Cases setting forth the new Expiration Date.  
During the Default Notice Period, the Debtors will be entitled to continue to use the Cash 

Collateral in accordance with the terms of the Proposed Interim Order.  For purposes of the 

Proposed Interim Order, a “Termination Event” means: 

¶ 9 

                                                   
3 Any summary of the terms of the Proposed Interim Order contained in this Motion is qualified in its entirety by 
reference to the provisions of the Proposed Interim Order.  To the extent there is a conflict between the Motion and 

the Proposed Interim Order, the Proposed Interim Order will control.  The Debtors reserve the right to supplement the 

Bankruptcy Rule 4001 and Local Rule 4001–2 statements made herein. 
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Summary of Material Terms Location 

(a) The entry of an order or filing of a motion by any of the Debtors seeking entry of an 

order dismissing these Cases or converting these Cases to cases under chapter 7 of the 

Bankruptcy Code; 

(b) The entry of an order granting relief from the automatic stay imposed by section 362 

of the Bankruptcy Code to any entity other than the First Lien Agent or the other First 

Lien Secured Parties with respect to the Prepetition Collateral or the Collateral without 

the written consent of the First Lien Agent, which consent may be withheld in its sole 

discretion; 

(c) The appointment or election of, or the filing of a motion by any of the Debtors seeking 

the appointment or election of, a trustee, examiner, or any other representative with 

expanded powers relating to the operation of the Debtors’ businesses in these Cases; 

(d) The failure by the Debtors to make any payment required pursuant to the Proposed 

Interim Order when due; 

(e) The failure by the Debtors to deliver to the First Lien Agent any of the documents or 

other information required to be delivered pursuant to the Proposed Interim Order when 

due or any such documents or other information contains a material misrepresentation; 

(f) The failure by the Debtors to adhere to the Budget or Subsequent Budget, as applicable, 

except, in each instance, with respect to Permitted Deviations or Non-Conforming 

Uses; 

(g) The failure by the Debtors to observe or perform any of the material terms or material 

provisions contained in the Proposed Interim Order or the Restructuring Support 

Agreement; 

(h) The Debtors create or incur any postpetition liens or security interests other than: (i) 

those granted pursuant to the Proposed Interim Order and (ii) carriers’, mechanics’, 

operator’s, warehousemen’s, repairmen’s or other similar liens arising in the ordinary 

course of business having a value of less than $250,000 on account of postpetition liens 

in the aggregate at any one time, excluding any such lien for which the underlying 

claim is paid in the ordinary course of the Debtors’ business and does not have any past 

due amounts;  

(i) The entry of an order approving a claim, other than the Carve Out, that is pari passu 

with or senior to the Adequate Protection Claims; 

(j) The filing by any Debtor of any motion, pleading, application or adversary proceeding 

challenging the amount, validity, enforceability, perfection or priority of the liens 

securing the First Lien Prepetition Indebtedness or asserting any other cause of action 

against and/or with respect to the First Lien Prepetition Indebtedness, the Prepetition 

Collateral securing the First Lien Prepetition Indebtedness or any of the First Lien 

Secured Parties (or if the Debtors support any such motion, pleading, application or 

adversary proceeding commenced by any third party); 

(k) The sale or transfer of any assets of any Debtor, or the filing of a motion by any of the 

Debtors seeking approval of the sale or transfer, of any Collateral outside the ordinary 

course of business without the prior written consent of the First Lien Agent; 

(l) The termination of the Restructuring Support Agreement as to all parties pursuant to 

its terms; or 

(m) The entry of an order or the filing of a motion by any of the Debtors seeking entry of 

an order reversing, staying, vacating or otherwise modifying in any material respect the 

terms of the Proposed Interim Order, without the consent of the First Lien Agent. 
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Summary of Material Terms Location 

On and after the Termination Date, the Debtors will immediately cease using Cash 

Collateral and the First Lien Agent may in accordance with the terms and conditions of the 

Proposed Interim Order, absent further order of the Court (following the applicable 

Termination Date), exercise the rights and remedies available under the First Lien Loan 

Documents, the Proposed Interim Order or applicable law, including foreclosing upon and 

selling all or a portion of the Prepetition Collateral or Collateral in order to collect any 

amounts payable to the First Lien Secured Parties pursuant to the Proposed Interim Order 

and apply the same to such obligations.  The automatic stay under section 362 of the 

Bankruptcy Code will be deemed modified and vacated to the extent necessary to permit 

such actions.   

Adequate 

Protection 

Provided for Use of 

Cash Collateral 
Bankruptcy Rule 

4001(b)(1)(B)(iv), 
Local Rule 4001-

2(a)(ii) 

In addition to all the existing security interests and liens granted to or for the benefit of the 

First Lien Secured Parties in and with respect to the Prepetition Collateral, including the 

Cash Collateral, as adequate protection for, and to secure payment of an amount equal to 

any Collateral Diminution, and as an inducement to the First Lien Secured Parties to permit 

the Debtors’ use of the Cash Collateral as provided for in the Proposed Interim Order: 

(a) Adequate Protection Liens. Effective as of the Petition Date and in each case perfected 

without the necessity of the execution by the Debtors (or recordation or other filing) of 

security agreements, control agreements, pledge agreements, financing statements, 

mortgages or other similar documents, or by possession or control, the Debtors grant 

the following security interests and liens to the First Lien Collateral Agent, for the 

benefit of the First Lien Secured Parties, (all property identified in clauses (i) and (ii) 

of this paragraph being collectively referred to as the “Collateral”), subject only to the 

Carve Out (as defined below) (all such liens and security interests, the “Adequate 

Protection Liens”): 

i. Liens Senior to Other Liens. A valid, binding, continuing, enforceable, fully-

perfected first priority senior priming security interest in, and lien on, the 

Prepetition Collateral and all other of the Debtors’ now owned and hereafter-

acquired real and personal property, assets and rights of any kind or nature, 

wherever located, including, without limitation, unencumbered property, all 

prepetition and postpetition property of the Debtors’ estates, and the proceeds, 

products, offspring, rents and profits thereof, whether arising from section 

552(b) of the Bankruptcy Code or otherwise, including, without limitation, oil 

and gas properties (and as-extracted collateral, goods, fixtures and 

hydrocarbons relating thereto), accounts receivable, other rights to payment, 

cash, inventory, general intangibles, contracts, servicing rights, servicing 

receivables, securities, chattel paper, owned real estate, real property leaseholds, 

fixtures, machinery, equipment, deposit accounts, patents, copyrights, 

trademarks, trade names, rights under license agreements and other intellectual 

property, claims and causes of action (including those arising under section 549 
of the Bankruptcy Code) and all proceeds, products, offspring, rents and profits 

of the foregoing, other than causes of action arising under the Bankruptcy Code 

(including all Avoidance Actions) and the proceeds thereof, which Adequate 

Protection Liens, subject to entry of the Proposed Final Order, will have 

recourse to the proceeds or property recovered in respect of any Avoidance 

Actions.  The Adequate Protection Liens will be senior in priority to any other 

security interests or liens, subject only to (a) the Carve Out, (b) valid, perfected 

and enforceable prepetition liens and security interests (if any) which are senior 

in priority to the First Lien Secured Parties’ liens or security interests as of the 

Petition Date and (c) valid and unavoidable liens in existence immediately prior 

to the Petition Date that are perfected subsequent to the Petition Date as 

permitted by section 546(b) of the Bankruptcy Code. 

¶ 3 
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Summary of Material Terms Location 

ii. Liens Junior to Existing Liens. A valid, binding, continuing, enforceable, fully-

perfected junior-priority lien on and security interest in all prepetition and 

postpetition property of the Debtors (other than the property described in clause 

(i) of this paragraph, whether now existing or hereafter acquired, that is subject 

to (a) the Carve Out, (b) valid, perfected and unavoidable liens in existence 

immediately prior to the Petition Date, and (c) valid and unavoidable liens in 

existence immediately prior to the Petition Date that are perfected subsequent 

to the Petition Date as permitted by section 546(b) of the Bankruptcy Code. 

(b) Adequate Protection Claims. The Debtors grant to the First Lien Agent, for the benefit 

of the First Lien Secured Parties, an allowed superpriority administrative expense claim 

against each of the Debtors on a joint and several basis with priority over any and all 

other administrative claims against the Debtors now existing or hereafter arising in 

these Cases (subject only to the Carve Out (as defined below)), including all claims of 

the kind specified under sections 503(b) and 507(b) of the Bankruptcy Code (the 

“Adequate Protection Claims”), which administrative expense claim will have 

recourse to and be payable from all prepetition and postpetition property of the Debtors 

including, without limitation, subject to entry of the Proposed Final Order, the proceeds 

or property recovered in respect of any Avoidance Actions. 

(c) Adequate Protection Payments. The Debtors are authorized and directed to pay to the 

First Lien Agent, for the ratable benefit of the First Lien Secured Parties, adequate 

protection payments on the last business day of each calendar month after the entry of 

the Proposed Interim Order, in each case, in an amount equal to all accrued and unpaid 

fees and costs due and payable under the First Lien Credit Agreement (including, 

without limitation, breakage costs and accrued fees owing to the First Lien Agent and 

the First Lien Collateral Agent).  

(d) Other Covenants. The Debtors will maintain their cash management arrangements in a 
manner consistent with the interim order authorizing the Debtors to continue using their 

existing cash management system entered or to be entered substantially 

contemporaneously herewith. The Debtors will not use, sell or lease any material assets 

valued in excess of $500,000 in the aggregate outside the ordinary course of business, 

or seek authority of this Court to do any of the foregoing, without the prior written 

consent of the First Lien Agent.  The Debtors will comply with the covenants contained 

in Sections 8.17 and 9.3 of the First Lien Credit Agreement regarding the maintenance 

and insurance of the Prepetition Collateral and the Collateral.  The Debtors will provide 

draft copies of all material motions, applications, and other documents related to the 

Restructuring (as defined in the Restructuring Support Agreement) any Debtor intends 

to file with the Bankruptcy Court to the First Lien Agent’s counsel, if reasonably 

practicable, at least two (2) calendar days before the date when the applicable Debtor 

intends to file any such motion, application or other document (and if not reasonably 

practicable, as soon as practicable before filing) 

(e) Fees and Expenses. As additional adequate protection, the Debtors will pay 

indefeasibly in cash: (i) within one (1) business day after entry of the Proposed Interim 

Order, the reasonable and documented professional fees, out-of-pocket expenses and 

disbursements (including, but not limited to, the fees, out-of-pocket expenses and 

disbursements of outside counsel and other consultants, including financial consultants 

and auditors) incurred by the First Lien Agent and the First Lien Collateral Agent under 

the First Lien Credit Agreement and the other First Lien Loan Documents arising prior 

to the Petition Date; and (ii) the reasonable and documented professional fees, out-of-

pocket expenses and disbursements (including, but not limited to, the fees, out-of-

pocket expenses and disbursements of outside counsel, and other consultants, including 

financial consultants and auditors) incurred by the First Lien Agent and the First Lien 
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Summary of Material Terms Location 

Collateral Agent under the First Lien Credit Agreement and the other First Lien Loan 

Documents arising subsequent to the Petition Date.   

(f) Reporting.   As additional adequate protection to the First Lien Secured Parties, the 
Debtors will (i) comply with all reporting requirements set forth in the First Lien Credit 

Agreement (including the timely provision of Engineering Reports pursuant to Section 

2.14(c) of the First Lien Credit Agreement and Reserve Reports pursuant to Section 

9.14 thereof); provided, that, (A) for the purposes of delivery of such reporting, no 

financial covenant or other test will be applicable and (B) any information provided 

with respect to such financial covenant or other test will be for information purposes 

only; and (ii) provide the following additional reporting to the First Lien Agent: 

i. Weekly (or more or less frequently as may be agreed to between the Debtors 

and the First Lien Agent) calls with the First Lien Agent and its advisors; 

ii. Each update of the Debtors’ business plan promptly following its presentation 

to the Debtors’ board of directors together with key differences from the prior 

business plan; 

iii. Presentations by the Debtors and/or their advisors to the First Lien Secured 

Parties at times and places as the First Lien Agent may reasonably request in 

writing (including via electronic mail) with reasonable prior notice; 

iv. Promptly, but in any event no later than the tenth (10th) day of each calendar 

month, a report as of the last day of the preceding calendar month, in form and 

detail reasonably acceptable to the First Lien Agent, of (a) the Debtors’ accounts 

payable and payments, and (b) all written demands or claims related to or 

asserting any liens in respect of property or assets of Chisholm or any Credit 

Party (including liens imposed by law, such as landlord’s, vendors’, suppliers’, 

carriers’, warehousemen’s, repairmen’s, construction contractors’, workers’ 

and mechanics’ liens and other similar liens) if the amount demanded or claimed 

on account of postpetition liens exceeds $250,000 in the aggregate at any one 

time, and such amounts are not being paid in the ordinary course of the Debtors’ 

business; 

v. (A) Beginning on July 16, 2020 and on every fourth Thursday thereafter, a 13-

week cash flow forecast, substantially in the form and level of detail in the 

Budget, of the Debtors and their subsidiaries (each, a “Proposed Budget”), 

which Proposed Budget, upon written approval by the First Lien Agent, will 

become the Budget effective as of the first day of the following week; (B) on or 

before each Thursday of each calendar week, for informational purposes only, 

an updated rolling 13-week cash flow forecast of the Debtors and their 

subsidiaries to add an additional week to the forecast from the prior week 

substantially in the form and level of detail in the Budget; and (C) on or before 

each Thursday of each calendar week, (1) a weekly report of receipts, 

disbursements and variance of actual disbursements with those set forth in the 

Budget for the prior week (the “Variance Measurement Period”), on a line by 

line basis showing any variance to the proposed corresponding line item of the 

Budget on a weekly and on a cumulative basis, which report will be in form and 
substance reasonably satisfactory to the First Lien Agent (the “Variance 

Report”), and (2) a statement setting forth in reasonable detail the cash balance 

for each deposit account of the Debtors and their subsidiaries as of the previous 

Friday; 

vi. Additional detail with respect to the Budget as reasonably requested by the First 

Lien Agent consistent with the detail provided to the First Lien Secured Parties 

prior to the Petition Date; 
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Summary of Material Terms Location 

vii. Within two (2) business days of receipt, copies of any proposals, term sheets or 

any other indications of interest received by the Debtors for the purchase of any 

assets of the Debtors;   

viii. Within two (2) business days of the general bar date established by this Court, 

a copy of the claims register of all claims filed against the Debtors’ estate; 

ix. All written reports provided to the Second Lien Agent, Second Lien Secured 

Lenders, the Committee, if any, the United States Trustee, or any other party in 

interest in these Cases promptly after providing the reports to such party; and 

x. Such other reports and information as the First Lien Agent may reasonably 

request.  

(g) Asset Sales.  Unless otherwise agreed to by the First Lien Agent in writing, all sales, 

transfers, exchanges and other dispositions (including casualty and condemnation 

events) of Collateral will be in exchange for 100% cash consideration, 100% of the net 

proceeds of which will be deposited into the Citibank Account (as defined in the 

Debtors’ motion seeking authority, among other things, to continue using existing cash 

management system). 

(h) Prepetition M&M Liens.  The Confirmation Date (as defined in the Restructuring 

Support Agreement) will not occur unless the following conditions precedent have 

been satisfied (unless waived with the written consent of the First Lien Agent): 

i. as of the hearing to consider confirmation of the Plan (as defined in the 

Restructuring Support Agreement), (a) the amount of valid prepetition liens on 

property or assets of the Debtors imposed by law, such as landlord’s, vendors’, 

suppliers’, carriers’, warehousemen’s, repairmen’s, construction contractors’, 

workers’ and mechanics’ liens and other similar liens, and having priority over 

the liens granted pursuant to the First Lien Collateral Documents (collectively, 

the “Prepetition M&M Liens”), plus, without duplication, (b) the amount of any 
Allowed Other Secured Claims (as defined in the Restructuring Support 

Agreement) on account of such Prepetition M&M Liens, will not exceed 

$8,000,000 in the aggregate (the “Lien Cap”).  For the avoidance of doubt, the 

Lien Cap shall include all Prepetition M&M Liens paid during the chapter 11 

cases pursuant to the interim and final orders granting the Motion of the Debtors 

Pursuant to 11 U.S.C. §§ 105(a) and 363(b) and Fed. R. Bankr. P. 6003 and 

6004 for Entry of Interim and Final Orders (I) Authorizing Debtors to Pay or 

Honor (A) Amounts Owed to Interests Owners, (B) Joint Interest Billings, and 

(C) Other Operating Expenses and (II) Granting Related Relief or other order 

of the Court; and 

ii. the Debtors and the First Lien Agent will have established a claims resolution 

protocol to reconcile the amount of Prepetition M&M Liens and any claims 
filed, scheduled or otherwise asserted on account of such Prepetition M&M 

Liens or otherwise asserting Other Secured Claims against the Debtors’ estates. 

Carve Out 
Bankruptcy Rule 

4001(b)(1)(B)(iii) 

The Proposed Interim Order provides for a “Carve Out” for certain statutory fees and 

allowed professional fees of the Debtors and any Committee appointed pursuant to section 

1103 of the Bankruptcy Code, including Professional Fees and Expenses incurred prior to 

delivery of a Carve Out Notice and a $1,000,000 Post-Carve Out Notice Cap for 

Professional Fees and Expenses incurred after delivery of the Carve Out Notice, as more 

fully detailed in the Proposed Interim Order. 

¶ 6 
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Local Rule 4001-2 Concise Statements Location 

Cross-Collateralization 

Local Rule  

4001–2(a)(i)(A) 

The Proposed Interim Order does not provide for cross-collateralization, other 

than replacement liens as adequate protection.  

N/A 

Stipulations 
Local Rule  

4001–2(a)(i)(B) 

Paragraphs D through H of the Proposed Interim Order contain various 

stipulations regarding, among other things, the amount, validity, enforceability, 

perfection, and priority of the claims and liens of the First Lien Secured Parties 

and the Second Lien Secured Parties. 

¶ D, E, F, G, 

H 

Effect of Stipulations 
Local Rule  

4001–2(a)(i)(B) 

The stipulations contained in the Proposed Interim Order are binding upon the 

Debtors and their successors.   

Parties in interest may investigate the stipulations set forth in the Proposed Interim 

Order until 75 days from entry of the Proposed Interim Order, and the Committee, 

if formed, 60 days from the date of its appointment.  Up to $50,000 will be made 
available to any Committee for investigation costs, as described in Paragraph 18 of 

the Proposed Interim Order. 

¶ 18, 19 

Section 506(c) Waiver   
Local Rule  

4001–2(a)(i)(C) 

Subject to entry of the Proposed Final Order, the Debtors waive any right to 

surcharge any Prepetition Collateral or Collateral.  

¶ 10 

Liens on Chapter 5  

Causes of Action   
Local Rule  

4001–2(a)(i)(D) 

The Proposed Final Order provides for liens on the proceeds or property recovered 

in respect of any of the Debtors’ Avoidance Actions. 

¶ 3(a).i. 

Provisions Deeming 

Prepetition Debt to be 

Post-petition Debt 
Local Rule  

4001–2(a)(i)(E) 

The Proposed Interim Order does not deem prepetition secured debt to be post-

petition debt or use post-petition loans from a prepetition secured creditor to pay 

part or all of that secured creditor’s prepetition debt. 

N/A 

Disparate Treatment of 
Professionals Under 

Carve Out 
Local Rule  

4001–2(a)(i)(F) 

The Proposed Interim Order contains no provisions for disparate treatment for 

professionals retained by the Committee, if any, with respect to the Carve Out. 

¶ 6 

Non-Consensual 

Priming Liens   
Local Rule  

4001–2(a)(i)(G) 

The Proposed Interim Order does not provide for non-consensual priming of any 

existing lien. 

N/A 

Section 552(b)(1) 

Waiver 
Local Rule 

4001–2(a)(i)(H) 

Subject to the entry of the Proposed Final Order, the “equities of the case” exception 

under section 522(b) of the Bankruptcy Code will not apply to the First Lien Agent 

and the other First Lien Secured Parties. 

¶ 25 
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8. As explained below and in the Henry Declaration, the Debtors’ use of Cash 

Collateral is necessary to avoid immediate and irreparable harm.  The Debtors have determined, 

in an exercise of their business judgment and following good-faith, arm’s-length negotiations, that 

the First Lien Secured Parties would only consent to the Debtors’ use of Cash Collateral if the 

Proposed Interim Order included the foregoing provisions.  Accordingly, the Debtors submit that 

the terms and conditions of the Proposed Interim Order are appropriate under the facts and 

circumstances of the Debtors’ cases. 

Debtors’ Prepetition Indebtedness 

9. As of the Petition Date, the Debtors have outstanding funded debt 

obligations in the amount of approximately $517 million, pursuant to two prepetition credit 

agreements. 

A. First Lien Credit Agreement  

10. Prior to the Petition Date, the First Lien Secured Parties (as defined below) 

made certain loans and other financial accommodations pursuant to and in accordance with the 

terms and conditions of that certain Credit Agreement, dated as of March 21, 2017 (as heretofore 

amended, restated, amended and restated, supplemented or otherwise modified from time to time, 

the “First Lien Credit Agreement,” and together with all other documentation executed in 

connection therewith, including the Intercreditor Agreement (as defined below), the Guarantee 

Agreement, the First Lien Collateral Documents (as such terms are defined herein) and the other 

Credit Documents (as defined in the First Lien Credit Agreement), collectively, the “First Lien 

Loan Documents”), among, inter alios, Chisholm, as borrower, Chisholm Oil and Gas Operating 

II, LLC (“Operating II”), as parent guarantor, Citibank, N.A., as administrative agent (the “First 

Lien Agent”), Wilmington Trust, National Association, as collateral agent (the “First Lien 

Collateral Agent”), and the lenders from time to time party thereto (such lenders, the “First Lien 
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Secured Lenders,” and together with the First Lien Agent, the First Lien Collateral Agent, each 

“Issuing Bank”, each “Cash Management Bank”, each “Hedge Bank” that is party to any “Secured 

Hedge Agreement” (each as defined in the First Lien Credit Agreement), and each holder of 

indemnification obligations under the First Lien Credit Agreement (the “Indemnified Parties”), 

collectively, the “First Lien Secured Parties”).  As of the Petition Date, the First Lien Credit 

Agreement provides for an up to $263 million revolving credit facility with a current borrowing 

base of $120 million. The First Lien Credit Agreement matures on March 21, 2022 and the 

obligations under the First Lien Credit Agreement bear interest at specified margins over the base 

rate of 1.50% to 2.50% for ABR-based loans or at specified margins over LIBOR of 2.50% to 

3.50% for LIBOR-based loans, in each case, based on utilization of the borrowing base of the First 

Lien Credit Agreement. 

11. Operating II, Cottonmouth SWD, LLC, and Chisholm Oil and Gas 

Nominee, Inc. (collectively, the “Guarantors”) guaranteed the Obligations as defined in and under 

the First Lien Credit Agreement by entering into that certain Guarantee Agreement, dated as of 

March 21, 2017 (as amended, restated, amended and restated, modified (by joinder thereto or 

otherwise), or otherwise supplemented from time to time, the “First Lien Guarantee 

Agreement”), by and among Chisholm, the Guarantors, and the First Lien Collateral Agent. 

12. Loans, advances and other financial accommodations under the First Lien 

Credit Agreement are secured by first priority liens on and security interests in substantially all of 

the Debtors’ real and personal property, including the Debtors’ oil and gas properties.  Specifically, 

obligations under the First Lien Credit Agreement and First Lien Guarantee Agreement are secured 

pursuant to (a) that certain Collateral Agreement (First Lien), dated as of March 21, 2017 (as 

amended, restated, amended and restated, supplemented, or otherwise modified from time to time, 
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the “First Lien Collateral Agreement”) and (b) certain mortgages, deeds of trust, assignments of 

as-extracted collateral, security agreements, uncertificated control agreements, fixture filings and 

financing statements, deposit account control agreements and similar security documents executed 

prior to the date hereof (each of the First Lien Collateral Agreement and the documents described 

in the foregoing clause (b), as heretofore amended, restated, amended and restated, supplemented, 

or otherwise modified from time to time, and collectively with any and all other agreements, 

instruments, certificates, fixture filings, transmitting utility filings, financing statements, consents, 

assignments and other similar documents, the “First Lien Collateral Documents”).  Pursuant to 

the First Lien Collateral Documents, each of the Debtors granted valid, binding, perfected and 

enforceable first-priority liens on, and security interests in, substantially all of the real and personal 

property of Chisholm and the other Credit Parties, all as more fully described in the First Lien 

Collateral Documents, including, without limitation, all accounts, chattel paper, cash or cash 

equivalents, deposit accounts, securities accounts, commodity accounts, and other investment 

accounts, documents, equipment, farm products, fixtures, general intangibles (including, without 

limitation, rights in and under any contracts, including interest rate hedging agreements, 

commodity hedging agreements and similar agreements), patents, copyrights, trademarks, 

tradenames, rights under license agreements and other intellectual property, goods, instruments, 

inventory, investment property, letters of credit, letter of credit rights and supporting obligations, 

accounts receivable, other rights to payment, payment intangibles, oil, gas, and other 

hydrocarbons, as-extracted collateral and products and substances derived therefrom (including all 

raw materials and work-in-process, finished goods, and materials used or consumed in the 

manufacture or production thereof), oil and gas leases, claims and causes of action and any other 

personal property, and, in each case, the cash and noncash proceeds, products, offspring, rents, 
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profits, insurance proceeds, and other rights arising therefrom.  Pursuant to the First Lien Collateral 

Documents, each of the Debtors granted a first-priority lien on and security interest in oil and gas 

properties constituting at least 99% of the value of the oil and gas properties evaluated in the 

recently delivered reserve report dated as of December 31, 2019, in each case, in favor of the First 

Lien Collateral Agent, for the benefit of the First Lien Secured Parties. 

13. As of the Petition Date, the aggregate principal amount outstanding under 

the First Lien Loan Documents is not less than $263 million in respect of loans and other financial 

accommodations, plus accrued and unpaid interest, fees, costs and other expenses. 

B. Second Lien Second Lien Credit Agreement 

14. Chisholm, as borrower, and Operating II, as parent guarantor, are parties to 

that certain Term Loan Agreement, dated as of March 21, 2017, with the lenders party thereto from 

time to time (the “Second Lien Secured Lenders”) and Wilmington Trust, National Association, 

as administrative agent and collateral agent (the “Second Lien Agent” and together with the 

Second Lien Secured Lenders, the “Second Lien Secured Parties”) (as amended, restated, 

amended and restated, supplemented, or otherwise modified from time to time, the “Second Lien 

Credit Agreement”).  Pursuant to the Second Lien Credit Agreement, the Second Lien Secured 

Lenders provided Chisholm term loans in an aggregate principal amount of $250 million, 

increased to approximately $254 million as a result of the Debtors’ exercise of the Debtors’ 

payable-in-kind election.  The Second Lien Credit Agreement matures on March 21, 2024 and the 

obligations under the Second Lien Credit Agreement bear interest at (i) in the case of loans under 

the Second Lien Credit Agreement where interest is payable in cash, 8.00% over LIBOR and (ii) in 

the case of loans under the Second Lien Credit Agreement where up to 3.0% of interest is payable 

in kind, 8.50% over LIBOR. 
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15. The Guarantors guaranteed the Obligations as defined in and under the 

Second Lien Credit Agreement by entering into that certain Guarantee Agreement (Second Lien), 

dated as of March 21, 2017 (as amended, restated, amended and restated, modified (by joinder 

thereto or otherwise, or otherwise supplemented from time to time, the “Second Lien Guarantee 

Agreement”), by and among the Chisholm, the Guarantors, and the Second Lien Agent.  

Chisholm’s and Guarantors’ obligations under the Second Lien Credit Agreement and the Second 

Lien Guarantee Agreement are secured pursuant to that certain Collateral Agreement (Second 

Lien), dated as of March 21, 2017 (as amended, restated, amended and restated, supplemented, or 

otherwise modified (including by joinder thereto) from time to time, the “Second Lien Collateral 

Agreement”) and certain mortgages and deeds of trust executed prior to the date hereof (in each 

case, as amended, restated, amended and restated, supplemented, or otherwise modified from time 

to time, collectively, the “Second Lien Mortgages”).  Pursuant to the Second Lien Collateral 

Agreement, each of Chisholm and the Guarantors granted a second-priority lien on substantially 

all of their property, including all accounts, cash, chattel paper, commercial tort claims, deposit 

accounts (other than payroll, withholding tax and other fiduciary deposit accounts), documents, 

general intangibles (including, without limitation, rights in and under any swap agreements), goods 

(including all inventory and equipment), pledged securities, and proceeds of any collateral.  

Pursuant to the Second Lien Mortgages, Chisholm and the Guarantors granted a second-priority 

lien on oil and gas properties constituting at least 99% of the value of the oil and gas properties 

evaluated in the most recently delivered reserve report, in each case, in favor of the Second Lien 

Agent and, for the benefit of the Second Lien Lenders and certain other secured parties.  
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16. As of the Petition Date, the aggregate principal amount outstanding under 

the Second Lien Credit Agreement is approximately $254 million, plus any applicable interest, 

fees, and other amounts. 

C. Intercreditor Agreement 

17. Pursuant to the terms of that certain Intercreditor Agreement, dated as of 

March 21, 2017, between the First Lien Agent, the First Lien Collateral Agent, and the Second 

Lien Agent (as amended, restated, amended and restated, supplemented or otherwise modified 

from time to time, the “Intercreditor Agreement”), the security interests in, and liens on, the 

Prepetition Collateral that secure the Second Lien Credit Agreement and the related guarantees are 

contractually subordinated to security interests in, and liens on, the Prepetition Collateral that 

secure the obligations under the First Lien Loan Documents and certain other permitted 

indebtedness.  Further, pursuant to the Intercreditor Agreement, the Second Lien Agent, on behalf 

of itself and other Second Lien Secured Parties, agreed that it will raise no objection to, will not 

contest, or is deemed to have consented to the Debtors’ use of Cash Collateral and the granting of 

adequate protection to the First Lien Secured Parties. 

Debtors’ Proposed Use of Cash Collateral 

18. Initially, the Debtors seek authority to use Cash Collateral until the 

Proposed Final Order has been entered by the Court.  During this interim period, the Debtors will 

fund operations and the costs of administering their estates in accordance with the Budget, which 

is annexed to the Proposed Interim Order as Exhibit A, subject to Permitted Deviations.  As 

discussed more fully in the Henry Declaration, the Debtors and the First Lien Agent, on behalf of 

the First Lien Secured Parties, engaged in extensive arm’s-length negotiations regarding the terms 

and conditions of a proposed consensual cash collateral order, culminating in the Proposed Interim 

Order.   Accordingly, the Debtors and the First Lien Secured Parties have agreed upon an initial 
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13-week forecast set forth in the Budget, which includes all reasonable and foreseeable expenses 

to be incurred by the Debtors for the applicable period and is designed to provide the Debtors with 

adequate liquidity over such period.  After the interim period, the Debtors will seek authority to 

use Cash Collateral in accordance with the Proposed Final Order, a proposed form of which will 

submitted to the Court before the Final Hearing on this Motion. 

19. As of the Petition Date, the Debtors have approximately $35 million of cash 

on hand, which includes proceeds from the consensual monetization of the Debtors’ secured hedge 

contracts prior to the Petition Date.  Such cash, as well as cash generated from operations during 

these chapter 11 cases, will provide the Debtors with sufficient liquidity to fund their chapter 11 

cases.  This will save the Debtors significant interest and other potential fees and costs that would 

be incurred if the Debtors had to secure debtor-in-possession financing.   

Relief Requested Should be Granted 

A. Use of Cash Collateral is Warranted and Should be Approved 

20. Section 363(c) of the Bankruptcy Code governs a debtor’s use of a secured 

creditor’s cash collateral.  Section 363(c) provides, in pertinent part, that, a debtor may use cash 

collateral if “(A) each entity that has an interest in such cash collateral consents; or (B) the court, 

after notice and a hearing, authorizes such use, sale, or lease in accordance with the provisions of 

[section 363].” 11 U.S.C. § 363(c)(2).  Section 363(e) of the Bankruptcy Code further provides 

that “on request of an entity that has an interest in property . . . proposed to be used, sold or leased, 

by the trustee, the court . . . shall prohibit or condition such use, sale or lease as is necessary to 

provide adequate protection of such interest.” 11 U.S.C. § 363(e). 

21. The Bankruptcy Code does not expressly define “adequate protection.”  

Section 361 of the Bankruptcy Code, however, provides a non-exhaustive list of examples of 

adequate protection, such as granting replacement liens and administrative priority claims.  See 11 
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U.S.C. § 361.  Generally, courts decide what constitutes adequate protection on a case-by-case 

basis.  See Resolution Trust Corp. v. Swedeland Dev. Group, Inc. (In re Swedeland Dev. Group, 

Inc.), 16 F.3d 552, 564 (3d Cir. 1994) (“[A] determination of whether there is adequate protection 

is made on a case by case basis.”); In re N.J. Affordable Homes Corp., No. 05-60442 (DHS), 2006 

WL 2128624, at *14 (Bankr. D.N.J. June 29, 2006) (“The term ‘adequate protection’ is intended 

to be a flexible concept.”); In re Columbia Gas Sys., Inc., Nos. 91-803, 91-804, 1992 WL 79323, 

at *2 (Bankr. D. Del. Feb. 18, 1992) (emphasizing that “the varying analyses and results contained 

in the . . . slew of cases demonstrate that what interest is entitled to adequate protection and what 

constitutes adequate protection must be decided on a case-by-case basis”); see also In re Dynaco 

Corp., 162 B.R. 389, 394 (Bankr. D.N.H. 1993) (citing 2 Collier on Bankruptcy ¶ 361.01 [1] at 

361-66 (15th ed. 1993) (explaining that adequate protection can take many forms and “must be 

determined based upon equitable considerations arising from the particular facts of each 

proceeding”). 

22. In Swedeland, the Third Circuit pointedly noted that the purpose of adequate 

protection “is to insure that the creditor receives the value for which he bargained prebankruptcy.”  

In re Swedeland, 16 F.3d at 564 (quoting In re O’Connor, 808 F.2d 1393, 1396 (10th Cir. 1987)); 

see also Shaw Indus., Inc. v. First Nat’l Bank of Pa. (In re Shaw Indus., Inc.), 300 B.R. 861, 865 

(Bankr. W.D. Pa. 2003) (“The purpose of providing ‘adequate protection’ is to insure that a secured 

creditor receives in value essentially what he bargained for.”); In re Beker Indus. Corp., 58 B.R. 

725, 736 (Bankr. S.D.N.Y. 1986) (noting that the application of adequate protection “is left to the 

vagaries of each case, but its focus is protection of the secured creditor from diminution in the 

value of its collateral during the reorganization process”) (citation omitted), rev’d on other 

grounds, 89 B.R. 336 (S.D.N.Y. 1988).   
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23. The Debtors have satisfied the requirements of sections 363(c)(2) and (e) of 

the Bankruptcy Code and should be authorized to use Cash Collateral.  Importantly, the Proposed 

Interim Order has the support of the First Lien Agent, First Lien Collateral Agent, and the First 

Lien Secured Parties.  Additionally, and as described above, the Debtors are providing the First 

Lien Agent and First Lien Collateral Agent, for the benefit of all First Lien Secured Parties, with 

adequate protection against diminution in value in the form of, among other things, superpriority 

administrative expense claims, adequate protection liens, and adequate protection payments (in 

addition to certain covenants and termination rights). 

24. Without access to Cash Collateral, the Debtors would be unable to continue 

operations pending implementation of the restructuring transactions embodied in the 

Restructuring Support Agreement that will maximize value for all parties in interest.  In view of 

the fact that Cash Collateral is essential to ongoing operations and that the First Lien Secured 

Parties have consented to the use thereof as provided in the Proposed Interim Order, the Court 

should grant the Debtors the authority to use Cash Collateral under section 363(c)(2) of the 

Bankruptcy Code. 

25. In addition, the adequate protection provided for in the Proposed Interim 

Order is fair and reasonable under the circumstances, satisfies the requirements of sections 

363(c)(2) and 363(e) of the Bankruptcy Code, and is in the best interests of the Debtors, their 

estates, and all parties in interest and should be approved.   

B. Proposed Carve-Out Is Reasonable and Appropriate 

26. The Adequate Protection Claims and Adequate Protection Liens are subject 

to the Carve Out. Without the Carve Out, the Debtors and other parties in interest may be deprived 

of certain rights and powers because the services for which such professionals may be paid in these 

chapter 11 cases may be restricted.  See, e.g., In re Ames Dep’t  Stores, Inc., 115 B.R. 34, 40 
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(Bankr. S.D.N.Y. 1990) (observing that courts insist on carve-outs for professionals representing 

parties in interest because “[a]bsent such protection, the collective rights and expectations of all 

parties-in-interest are sorely prejudiced”).  The Carve Out does not directly or indirectly deprive 

the Debtors’ estates or other parties in interest of possible rights and powers.  Additionally, the 

Carve Out protects against administrative insolvency during the course of these chapter 11 cases 

by ensuring that assets remain for the payment of fees of the Clerk of the Bankruptcy Court or the 

Office of the United States Trustee for the District of Delaware as well as fees of the Debtors’ 

professionals and a statutory committee of unsecured creditors, if appointed. 

C. Automatic Stay Should Be Modified on a Limited Basis 

27. The relief requested herein contemplates a modification of the automatic 

stay to permit the Debtors to grant the liens described above to the First Lien Collateral Agent, for 

the benefit of the First Lien Secured Parties, and to perform such acts as may be requested to 

assure the perfection and priority of such liens.  Stay modifications of this kind are ordinary and 

standard features for the use of cash collateral, and in the Debtors’ business judgment, are 

reasonable and fair under the present circumstances. 

D. Proposed Interim Order Should Be Granted and Final Hearing Should be 

Scheduled 

28. Bankruptcy Rule 4001(b) provides that a final hearing on a motion to use 

cash collateral may not be commenced earlier than 14 days after the service of such motion.  Upon 

request, however, the Court is authorized to conduct a preliminary expedited hearing on the motion 

and authorize the use of cash collateral to the extent necessary to avoid immediate and irreparable 

harm to a debtor’s estate pending a final hearing.  Pursuant to Bankruptcy Rule 4001(b), the 

Debtors request that the Court conduct an expedited preliminary hearing on the Motion and 

(i) authorize the Debtors to use Cash Collateral in order to (a) maintain and finance their ongoing 
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operations and (b) avoid immediate and irreparable harm and prejudice to the Debtors’ estates and 

all parties in interest and (ii) schedule a Final Hearing on the relief requested herein. 

29. Absent authorization from the Court to use Cash Collateral on an interim 

basis pending a Final Hearing, the Debtors and their creditors will be immediately and irreparably 

harmed.  As set forth above and in the Henry Declaration, the Debtors’ ability to use Cash 

Collateral on the terms described herein is critical to their ability to operate their business in the 

ordinary course.  In the absence of this, the Debtors will have to cease operations, which would 

detrimentally impact the value of the enterprise, jeopardize the business, and likely cause a 

complete liquidation of the business.  Accordingly, pursuant to Bankruptcy Rule 4001(b), the 

Debtors request an expedited hearing to consider the Motion and entry of the Proposed Interim 

Order authorizing the Debtors’ use of Cash Collateral.  In addition, the Debtors request that the 

Court hold a hearing to consider entry of the Proposed Final Order no later than 35 days after entry 

of the Proposed Interim Order. 

Bankruptcy Rule 4001(a)(3) Should Be Waived 

30. The Debtors request a waiver of the stay of the effectiveness of the order 

approving this Motion under Bankruptcy Rule 4001(a)(3).  Bankruptcy Rule 4001(a)(3) provides, 

“[a]n order granting a motion for relief from an automatic stay made in accordance with Rule 

4001(a)(1) is stayed until the expiration of 14 days after entry of the order, unless the court orders 

otherwise.”  As explained above and in the Henry Declaration, the use of Cash Collateral is 

essential to prevent irreparable damage to the Debtors’ operations.  Accordingly, ample cause 

exists to justify the waiver of the 14-day stay imposed by Bankruptcy Rule 4001(a)(3), to the extent 

such stay applies. 
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Compliance with Bankruptcy Rule 6004(a)  

and Waiver of Bankruptcy Rule 6004(h) 

31. To implement the foregoing successfully, the Debtors request that the Court 

find that notice of the Motion satisfies Bankruptcy Rule 6004(a) and that the Court waive the 14-

day stay of an order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h).  

As explained above and in the Henry Declaration, the relief requested herein is necessary to avoid 

immediate and irreparable harm to the Debtors.  Accordingly, ample cause exists to justify finding 

that the notice requirements under Bankruptcy Rule 6004(a) have been satisfied and to grant a 

waiver of the 14-day stay imposed by Bankruptcy Rule 6004(h), to the extent such notice 

requirements and such stay apply.   

Notice 

32. Notice of this Motion will be provided to (i) the Office of the United States 

Trustee for the District of Delaware; (ii) the holders of the 30 largest unsecured claims against the 

Debtors on a consolidated basis; (iii) counsel to the First Lien Agent; (iv) counsel to the First Lien 

Collateral Agent; (v) counsel to the Second Lien Secured Lenders; (vi) counsel to the Second Lien 

Agent; (vii) counsel to the Consenting Sponsor, and (viii) any party that has requested notice 

pursuant to Bankruptcy Rule 2002.  Notice of this Motion and any order entered in respect of the 

Motion will be served in accordance with Local Rule 9013-1(m).  The Debtors respectfully submit 

that no further notice is required.   
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WHEREFORE the Debtors respectfully request entry of the Proposed Interim 

Order granting the relief requested herein and such other and further relief as the Court may deem 

just and appropriate. 

Dated:  June 18, 2020 

 Wilmington, Delaware 

 

/s/ S. Alexander Faris 

YOUNG CONAWAY STARGATT & 

TAYLOR, LLP 

M. Blake Cleary (No. 3614) 

Jaime Luton Chapman (No. 4936) 

S. Alexander Faris (No. 6278) 

Rodney Square 

1000 North King Street 

Wilmington, Delaware 19801 

Telephone: (302) 571-6600 

Facsimile: (302) 571-1253 

Emails: mbcleary@ycst.com  

jchapman@ycst.com 

afaris@ycst.com 

 

-and- 

 

WEIL, GOTSHAL & MANGES LLP 

Matthew S. Barr (pro hac vice pending) 

Kelly DiBlasi (pro hac vice pending) 

Lauren Tauro (pro hac vice pending) 

767 Fifth Avenue 

New York, New York  10153 

Telephone:  (212) 310-8000 

Facsimile: (212) 310-8007 

 

Proposed Attorneys for Debtors  

and Debtors in Possession 
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Exhibit A 

Proposed Interim Order 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ x  

In re : Chapter 11 

 :  

CHISHOLM OIL AND GAS OPERATING,  : Case No. 20–11593 (    ) 

LLC, et al., :  

  Debtors.1  : (Jointly Administered) 

------------------------------------------------------------ x Re: Docket No. ____ 

INTERIM ORDER PURSUANT TO 11 U.S.C. §§ 105, 361, 362, 363  

AND 507, BANKRUPTCY RULES 2002, 4001, 6003, 6004 AND 9014 AND  

LOCAL RULES 4001-2 AND 9013-1 (I) AUTHORIZING DEBTORS’ LIMITED  

USE OF CASH COLLATERAL, (II) GRANTING ADEQUATE PROTECTION TO  

THE FIRST LIEN SECURED PARTIES, (III) MODIFYING THE AUTOMATIC STAY,  

(IV) SCHEDULING A FINAL HEARING, AND (V) GRANTING RELATED RELIEF 

Upon the motion, dated June 18, 2020 (the “Motion”),2 of Chisholm Oil and Gas 

Operating, LLC (“Chisholm”) and its debtor affiliates, as debtors and debtors in possession in the 

above-captioned chapter 11 cases (collectively, the “Debtors”), for entry of an order pursuant to 

sections 105, 361, 362, 363 and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6003, 

6004, and 9014, and Local Rules 4001-2 and 9013-1: 

(a) authorizing the Debtors, pursuant to Bankruptcy Code sections 105, 361, 362, 

363 and 507 to (i) use cash collateral, as such term is defined in section 363(a) 

of the Bankruptcy Code (“Cash Collateral”), and all other Prepetition 

Collateral (as defined herein), solely in accordance with the terms of this order 

(this “Interim Order”), and (ii) provide adequate protection to Citibank, N.A., as 

Administrative Agent (the “First Lien Agent”), Wilmington Trust, National 

Association, as Collateral Agent (the “First Lien Collateral Agent”) under the 

First Lien Credit Agreement (as defined herein), and the other First Lien Secured 

Parties (as defined herein); 

(b) subject to entry of an order granting the relief requested in the Motion on a final 

basis (the “Final Order”), authorizing the Debtors to grant adequate protection 

liens on the proceeds and property recovered in respect of the Debtors’ claims and 

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

number, as applicable, are Chisholm Oil and Gas Operating II, LLC (8730); Chisholm Oil and Gas Operating, LLC 

(5382); Cottonmouth SWD, LLC (9849); Chisholm Oil and Gas Nominee, Inc. (1558); and Chisholm Oil and Gas 

Management II, LLC (8174).  The Debtors’ mailing address is 1 West Third Street, Suite 1700, Tulsa, OK 74103.   

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Motion. 
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causes of action (but not on the actual claims and causes of action) arising under 

Bankruptcy Code sections 544, 545, 547, 548, 549 and 550 or any other similar 

state or federal law (collectively, the “Avoidance Actions”); 

(c) modifying the automatic stay imposed by section 362 of the Bankruptcy Code to 

the extent necessary to implement and effectuate the terms and provisions of this 

Interim Order and the Final Order; 

(d) subject to entry of the Final Order, except to the extent of the Carve Out (as 

defined herein), waiving all rights to surcharge any Prepetition Collateral or 

Collateral (as defined herein) under sections 506(c) or 552(b) of the Bankruptcy 

Code or any other applicable principle of equity or law; 

(e) requesting this Court hold an interim hearing (the “Interim Hearing”) to 

consider the relief sought in the Motion and entry of the proposed Interim Order; 

(f) scheduling a final hearing (the “Final Hearing”) to consider entry of the Final 

Order; 

(g) waiving any applicable stay with respect to the effectiveness and enforceability 

of the Interim Order or the Final Order (including a waiver pursuant to Bankruptcy 

Rule 6004(h)); and 

(h) granting related relief. 

and this Court having considered the Motion and the Henry Declaration; and this Court having 

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 

and 1334, and the Amended Standing Order of Reference entered by the United States District 

Court for the District of Delaware, dated February 29, 2012; and consideration of the Motion and 

the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the 

Motion having been provided; and such notice having been adequate and appropriate under the 

circumstances, and it appearing that no other or further notice need be provided; and this Court 

having held a hearing to consider the relief requested in the Motion; and all objections, if any, to 

the Motion having been withdrawn, resolved, or overruled; and upon the record of the hearing; 

and this Court having determined that the legal and factual bases set forth in the Motion establish 
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just cause for the relief granted herein; and it appearing that the relief requested in the Motion is 

necessary to avoid immediate and irreparable harm to the Debtors and their estates as contemplated 

by Bankruptcy Rule 6003 and is in the best interests of the Debtors, their estates, creditors, and all 

parties in interest; and upon all of the proceedings had before this Court and after due deliberation 

and sufficient cause appearing therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. Petition Date.  On the Petition Date, each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code with the Court.  The Debtors continue 

to operate their businesses and manage their properties as debtors in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee or examiner has been appointed in 

these Cases. 

B. First Lien Credit Agreement.  Prior to the Petition Date, the First Lien 

Secured Parties made certain loans and other financial accommodations pursuant to and in 

accordance with the terms and conditions of that certain Credit Agreement, dated as of March 21, 

2017 (as heretofore amended, restated, amended and restated, supplemented or otherwise modified 

from time to time, the “First Lien Credit Agreement,” and together with all other documentation 

executed in connection therewith, including the Intercreditor Agreement (as defined below), the 

Guarantee Agreement, the First Lien Collateral Documents (as such terms are defined herein) and 

the other Credit Documents (as defined in the First Lien Credit Agreement), collectively, the “First 

Lien Loan Documents”), among, inter alios, Chisholm, as borrower, Chisholm Oil and Gas 

Operating II, LLC, as parent guarantor, the First Lien Agent, the First Lien Collateral Agent, and 

the lenders from time to time party thereto (such lenders, the “First Lien Secured Lenders,” and 

together with the First Lien Agent, the First Lien Collateral Agent, each “Issuing Bank”, each 
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“Cash Management Bank”, each “Hedge Bank” that is party to any “Secured Hedge Agreement” 

(each as defined in the First Lien Credit Agreement), and each holder of indemnification 

obligations under the First Lien Credit Agreement (the “Indemnified Parties”), collectively, the 

“First Lien Secured Parties”).  Pursuant to that certain Guarantee Agreement, dated as of March 

21, 2017 (as amended, restated, amended and restated, supplemented or otherwise modified (by 

joinder thereto or otherwise) from time to time, the “Guarantee Agreement”), the Debtors, other 

than Chisholm and Chisholm Oil and Gas Management II, LLC, guaranteed the Obligations as 

defined in and under the First Lien Credit Agreement and the other First Lien Loan Documents. 

C. Second Lien Credit Agreement.  Prior to the Petition Date, the Second 

Lien Secured Lenders (as defined herein) made certain loans and financial accommodations 

pursuant to and in accordance with the terms and conditions of that certain Term Loan Agreement, 

dated as of March 21, 2017 (as heretofore amended, restated, amended and restated, supplemented, 

or otherwise modified from time to time, the “Second Lien Credit Agreement,” and, collectively 

with all other documentation executed in connection therewith, including, the Intercreditor 

Agreement, the Second Lien Guarantee Agreement and the Second Lien Collateral Documents (as 

such terms are defined herein), the “Second Lien Loan Documents”), among inter alios, 

Chisholm, as borrower, Chisholm Oil and Gas Operating II, LLC, as parent guarantor, Wilmington 

Trust, National Association, as administrative agent and collateral agent (in such capacities, the 

“Second Lien Agent”), and the lenders from time to time party thereto (such lenders, the “Second 

Lien Secured Lenders,” and together with the Second Lien Agent, the “Second Lien Secured 

Parties”).  Pursuant to that certain Guarantee Agreement (Second Lien), dated as of March 21, 

2017 (as amended, restated, amended and restated, modified (by joinder thereto or otherwise) or 

otherwise supplemented from time to time, the “Second Lien Guarantee Agreement”), the 
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Debtors, other than Chisholm and Chisholm Oil and Gas Management II, LLC, guaranteed the 

Obligations as defined in and under the Second Lien Credit Agreement and the other Second Lien 

Loan Documents.  

D. Debtors’ Admissions and Stipulations With Respect to the First Lien 

Prepetition Indebtedness.  Without prejudice to the rights, if any, of any other party (but 

subject to the limitations thereon described in paragraph 18), the Debtors admit, stipulate, 

acknowledge and agree that: 

i. As of the Petition Date, the Debtors were justly and lawfully 

indebted and liable, without defense, counterclaim, or offset of any 

kind, to the (w) First Lien Secured Lenders in the aggregate 

principal amount of not less than $263,000,000 in respect of loans 

and other financial accommodations made pursuant to, and in 

accordance with, the First Lien Loan Documents, (x) Hedge Banks 

party to any Secured Hedge Agreements in amounts yet to be 

determined, (y) Cash Management Banks in amounts yet to be 

determined, and (z) Indemnified Parties in amounts yet to be 

determined, in each case, plus accrued and unpaid interest, fees, 

costs, and out-of-pocket expenses including, without limitation, 

reasonable and documented attorney’s fees, agent’s fees, other 

professional fees and disbursements and all other obligations owing 

under, and in accordance with the terms of, the First Lien Loan 

Documents (collectively, the “First Lien Prepetition 

Indebtedness”). Each of the First Lien Loan Documents is valid, 

binding, and, subject to applicable bankruptcy law, enforceable 

against the Debtors in accordance with its terms. 

ii. The First Lien Prepetition Indebtedness constitutes the legal, valid 

and binding obligations of the Debtors, enforceable, subject to 

applicable bankruptcy law, in accordance with their terms, and no 

portion of the First Lien Prepetition Indebtedness or any amounts 

paid to the First Lien Secured Parties or applied to the obligations 

owing under the First Lien Loan Documents prior to the Petition 

Date is subject to avoidance, subordination (whether equitable or 

otherwise), recharacterization, recovery, attack, offset, contest, 

objection, recoupment, reclassification, reduction, disallowance, 

counterclaim, defense, challenge or Claim (as defined in section 

101(5) of the Bankruptcy Code) of any kind pursuant to the 

Bankruptcy Code or applicable non-bankruptcy law, and the 

Debtors do not have any claims, counterclaims, causes of action, 

defenses or setoff rights related to the First Lien Loan Documents, 
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whether arising under the Bankruptcy Code or applicable 

nonbankruptcy law, on or prior to the date hereof, against the First 

Lien Agent, any of the other First Lien Secured Parties, or their 

respective affiliates, subsidiaries, agents, officers, directors, 

employees, attorneys, and advisors. 

E. Debtors’ Admissions and Stipulations With Respect to the Second Lien 

Prepetition Indebtedness. Without prejudice to the rights, if any, of any other party (but 

subject to the limitations thereon described in paragraph 18), the Debtors admit, stipulate, 

acknowledge and agree that:  

i. As of the Petition Date, the Debtors were justly and lawfully 

indebted and liable, without defense, counterclaim, or offset of any 

kind, to the Second Lien Secured Lenders in the aggregate principal 

amount of not less than $253,827,034.71 (which includes payment 

in kind interest that has been added to the principal) in respect of 

loans and other financial accommodations made by the Second Lien 

Secured Lenders pursuant to, and in accordance with, the Second 

Lien Loan Documents, plus accrued and unpaid interest, fees and 

costs and out-of-pocket expenses, including, without limitation, 

reasonable and documented attorney’s fees, agent’s fees, other 

professional fees and disbursements and other obligations owing 

under, and in accordance with the terms of, the Second Lien Loan 

Documents (collectively, the “Second Lien Prepetition 

Indebtedness”). 

ii. The Second Lien Prepetition Indebtedness constitutes the legal, 

valid and binding obligations of the Debtors, enforceable, subject to 

applicable bankruptcy law, in accordance with their terms, and no 

portion of the Second Lien Prepetition Indebtedness or any amounts 

paid to the Second Lien Secured Parties or applied to the obligations 

owing under the Second Lien Loan Documents prior to the Petition 

Date is subject to avoidance, subordination (whether equitable or 

otherwise), recharacterization, recovery, attack, offset, contest, 

objection, recoupment, reclassification, reduction, disallowance, 

counterclaim, defense, challenge or Claim (as defined in section 

101(5) of the Bankruptcy Code) of any kind pursuant to the 

Bankruptcy Code or applicable non-bankruptcy law, and the 

Debtors do not have any claims, counterclaims, causes of action, 

defenses or setoff rights related to the Second Lien Loan 

Documents, whether arising under the Bankruptcy Code or 

applicable nonbankruptcy law, on or prior to the date hereof, against 

the Second Lien Agent, any of the other Second Lien Secured 
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Lenders, or their respective affiliates, subsidiaries, agents, officers, 

directors, employees, attorneys, and advisors. 

F. Debtors’ Admissions and Stipulations With Respect to Prepetition 

Collateral and Liens. Without prejudice to the rights, if any, of any other party (but subject to the 

limitations thereon described in paragraph 18), the Debtors admit, stipulate, acknowledge and 

agree that: 

i. Pursuant to (a) that certain Collateral Agreement (First Lien), dated 

as of March 21, 2017 (as heretofore amended, restated, amended and 

restated, supplemented or otherwise modified (including by joinder 

thereto) from time to time, the “First Lien Collateral Agreement”) 

by Chisholm and the other Pledgors (as defined in the First Lien 

Collateral Agreement) in favor of the First Lien Collateral Agent, 

and (b) certain mortgages, deeds of trust, assignments of as-

extracted collateral, security agreements, uncertificated control 

agreements, fixture filings and financing statements, deposit 

account control agreements and similar security documents entered 

into by any Credit Party (as defined in the First Lien Credit 

Agreement) and the First Lien Collateral Agent in respect of 

substantially all of the real and personal property owned by such 

Credit Party (each of the First Lien Collateral Agreement and the 

documents described in the foregoing clause (b) as heretofore 

amended, restated, amended and restated, supplemented or 

otherwise modified from time to time, and, collectively with any and 

all other agreements, instruments, certificates, fixture filings, 

transmitting utility filings, financing statements, consents, 

assignments or other similar documents, the “First Lien Collateral 

Documents”), the Debtors granted, and the First Lien Collateral 

Agent possesses, for the benefit of the First Lien Secured Parties, 

valid, binding, perfected and enforceable first priority liens on, and 

security interests in, substantially all of the real and personal 

property of Chisholm and the other Credit Parties, all as more fully 

described in the First Lien Collateral Documents, including, without 

limitation, all accounts, chattel paper, cash or cash equivalents, 

deposit accounts, securities accounts, commodity accounts, and 

other investment accounts, documents, equipment, farm products, 

fixtures, general intangibles (including, without limitation, rights 

in and under any contracts, including interest rate hedging 

agreements, commodity hedging agreements and similar 

agreements), patents, copyrights, trademarks, tradenames, rights 

under license agreements and other intellectual property, goods, 

instruments, inventory, investment property, letters of credit, letter 

of credit rights and supporting obligations, accounts receivable, 
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other rights to payment, payment intangibles, oil, gas, and other 

hydrocarbons, as-extracted collateral and products and substances 

derived therefrom (including all raw materials and work-in-

process, finished goods, and materials used or consumed in the 

manufacture or production thereof), real property leaseholds, oil 

and gas leases, claims and causes of action and any other real or 

personal property of the Debtors, and, in each case, the cash and 

noncash proceeds, products, offspring, rents, profits, insurance 

proceeds, and other rights arising therefrom (collectively, 

including the Cash Collateral and the setoff rights described in the 

First Lien Loan Documents, the Secured Hedge Agreements, or 

arising by operation of law, collectively, the “Prepetition 

Collateral”) to secure the First Lien Prepetition Indebtedness.  As 

of the Petition Date, there were no security interests or liens on the 

Prepetition Collateral other than as permitted by the First Lien Loan 

Documents. 

ii. Pursuant to (a) that certain Collateral Agreement (Second Lien), 

dated as of March 21, 2017 (as heretofore amended, restated, 

amended and restated, or otherwise modified (including by joinder 

thereto) from time to time, the “Second Lien Collateral 

Agreement”) by Chisholm and the other Pledgors (as defined in the 

Second Lien Collateral Agreement) in favor of the Second Lien 

Agent, and (b) certain mortgages, deeds of trust, assignments of as-

extracted collateral, security agreements, uncertificated control 

agreements, fixture filing and financing statements, deposit account 

control agreements and similar security documents entered into by 

any Credit Party (as defined in the Second Lien Credit Agreement) 

and the Second Lien Agent in respect of substantially all of the real 

and personal property owned by such Credit Party (each of the 

Second Lien Collateral Agreement and the documents described in 

the foregoing clause (b) as heretofore amended, restated, amended 

and restated, or otherwise modified from time to time, and, 

collectively with any and all other agreements, instruments, 

certificates, fixture filings, transmitting utility filings, financing 

statements, consents, assignments or other similar documents, the 

“Second Lien Collateral Documents”), the Debtors granted, and 

the Second Lien Agent, for the benefit of the Second Lien Secured 

Parties, possesses, valid, binding, perfected and enforceable second 

priority liens on, and security interests in, the Prepetition Collateral 

(other than Prepetition Collateral constituting setoff rights of the 

First Lien Secured Parties), to secure the Second Lien Prepetition 

Indebtedness, subject in each case to the Intercreditor Agreement, 

dated as of March 21, 2017 (the “Intercreditor Agreement”), 

among the First Lien Agent, the First Lien Collateral Agent, the 

Second Lien Agent, the Second Lien Agent and the Debtors. 
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iii. The First Lien Collateral Agent’s first priority liens on, and security 

interests in, the Prepetition Collateral, for the ratable benefit of the 

First Lien Secured Parties, and the Second Lien Agent’s second 

priority liens on and security interests in the Prepetition Collateral, 

for the ratable benefit of the Second Lien Secured Parties, are not 

subject to avoidance, subordination (whether equitable or 

otherwise), recharacterization, recovery, attack, offset, contest, 

objection, recoupment, reclassification, reduction, disallowance, 

counterclaim, defense, challenge or Claim (as defined in section 

101(5) of the Bankruptcy Code) of any kind pursuant to the 

Bankruptcy Code or applicable non-bankruptcy law. 

G. Debtors’ Admissions and Stipulations With Respect to Cash Collateral. 

Without prejudice to the rights, if any, of any other party (but subject to the limitations thereon 

described in paragraph 18), the Debtors admit, stipulate, acknowledge and agree that (i) all cash, 

including all cash proceeds, products, offspring, rents and profits of the Prepetition Collateral held 

in any of the Debtors’ banking, checking or other deposit accounts with financial institutions (in 

each case, other than payroll, trust, escrow and custodial funds held as of the Petition Date in 

properly established trust, escrow and custodial accounts and operator suspension accounts 

relating to oil and gas production to satisfy royalty and working interest obligations owed to third 

parties) as of the Petition Date or deposited into the Debtors’ banking, checking or other deposit 

accounts with financial institutions after the Petition Date (including deposits into accounts opened 

before or after the Petition Date), are Cash Collateral of the First Lien Secured Parties within the 

meaning of section 363(a) of the Bankruptcy Code.  The First Lien Secured Parties are entitled, 

pursuant to sections 105, 361, 362 and 363(e) of the Bankruptcy Code, to adequate protection of 

their interest in the Prepetition Collateral, including the Cash Collateral, for any Collateral 

Diminution (as defined herein). 

H. Releases. Without prejudice to the rights of any other party (but subject to 

the limitations thereon described in paragraph 18), each of the Debtors and the Debtors’ estates, 

on its own behalf and on behalf of its past, present and future predecessors, successors, heirs, 
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subsidiaries, and assigns, hereby, to the maximum extent permitted by applicable law, 

unconditionally, irrevocably and fully, forever waives and releases the First Lien Agent and each 

of the other First Lien Secured Parties and each of their respective former, current, or future 

officers, employees, directors, agents, representatives, owners, members, partners, financial 

advisors, legal advisors, shareholders, managers, consultants, accounts, attorneys, affiliates, and 

predecessors in interest of any and all Claims (as defined in section 101(5) of the Bankruptcy 

Code), counterclaims, causes of action, defenses or setoff rights that exist on the date hereof 

relating to any of the Prepetition Collateral and any of the First Lien Loan Documents or the 

transactions contemplated under such documents, whether known, unknown, asserted, unasserted, 

suspected, unsuspected, accrued, unaccrued, fixed, contingent, pending or threatened, arising at 

law or in equity, including, without limitation, any so-called “lender liability,” recharacterization,  

subordination, avoidance or other claim arising under or pursuant to section 105 or chapter 5 of 

the Bankruptcy Code or under any other similar provisions of applicable state or federal law and 

any and all claims and causes of action regarding the amount, validity, priority, perfection or 

avoidability of the liens and claims of the First Lien Agent and the other First Lien Secured Parties.  

Subject to paragraph 18 hereof, the Debtors’ acknowledgements, stipulations, and releases shall 

be binding on the Debtors and their respective representatives, successors and assigns, and, on 

each of the Debtors’ estates, all creditors thereof and each of the respective representatives, 

successors and assigns, including, without limitation, any trustee or other representative appointed 

in these Cases, whether any such trustee or representative is appointed in a case under chapter 7 or 

chapter 11 of the Bankruptcy Code. 

I. Need to Use Cash Collateral. The Debtors have requested immediate 

entry of this Interim Order pursuant to Bankruptcy Rules 4001, 6003, 6004 and 9014, and Local 
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Rules 4001-2 and 9013-1 and have an immediate need to use the Cash Collateral (in the amount 

and in the manner set forth in the Budget (subject to Permitted Deviations) (each as defined 

herein)) in order to, among other things, preserve and maintain the value of their assets and 

businesses and maximize the return to all creditors.  An immediate and critical need exists for 

the Debtors to use the Cash Collateral, consistent with the Budget (subject to Permitted 

Deviations), for working capital purposes, other general corporate purposes of the Debtors, and 

the satisfaction of costs and expenses of administering these Cases.  The terms of the use of the 

Prepetition Collateral pursuant to this Interim Order are fair and reasonable, reflect the Debtors’ 

exercise of prudent business judgment and constitute reasonably equivalent value and fair 

consideration.  The ability of the Debtors to obtain liquidity through the use of the Cash Collateral 

is vital to the Debtors and their efforts to maximize the value of their assets.  Absent entry of 

this Interim Order, the Debtors’ estates and reorganization efforts will be immediately and 

irreparably harmed. 

J. Notice.  Notice of the requested relief sought at the Interim Hearing was 

provided by the Debtors to: (1) the First Lien Agent, (2) counsel to the First Lien Agent, (3) the 

First Lien Collateral Agent, (4) counsel to the First Lien Collateral Agent, (5) the First Lien 

Secured Parties, (6) the Second Lien Agent, (7) counsel to the Second Lien Agent, (8) the Debtors’ 

30 largest unsecured creditors (on a consolidated basis), (9) the United States Trustee for the 

District of Delaware (the “United States Trustee”), and (10) otherwise as set forth in the Motion.  

Given the nature of the relief sought, the foregoing notice of the Interim Hearing was, in the 

Debtors’ good-faith belief, the best available under the circumstances and complies with 

Bankruptcy Rules 2002, 4001(b) and (d) and 9014, Local Rules 4001-2 and 9013-1 and section 

102(1) of the Bankruptcy Code as required by sections 361 and 363 of the Bankruptcy Code.  No 
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further notice of, or hearing on, the relief sought at the Interim Hearing and the relief granted 

herein is necessary or required. 

K. Consent by First Lien Secured Parties and Second Lien Agent.  The 

First Lien Agent and the First Lien Collateral Agent consent to the Debtors’ use of Cash Collateral 

in accordance with and subject to the terms and conditions provided for in this Interim Order.  

Pursuant to the Intercreditor Agreement, the Second Lien Agent, on behalf of itself and other 

Second Lien Secured Parties, agreed that it will raise no objection to, will not contest, or is deemed 

to have consented to the Debtors’ use of Cash Collateral. 

L. Jurisdiction and Venue.  Consideration of the Motion constitutes a “core 

proceeding” as defined in 28 U.S.C. § 157(b)(2).  This Court has jurisdiction over this proceeding 

and the parties and property affected hereby pursuant to 28 U.S.C. §1334. Venue for these Cases 

and the proceedings on the Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 

1409. 

M. Relief Essential; Best Interest.  The Debtors have requested immediate 

entry of this Interim Order pursuant to Bankruptcy Rule 4001(b)(2) and Local Rules 4001-2 and 

9013-1.  The relief requested in the Motion (and as provided in this Interim Order) is necessary, 

essential and appropriate for the continued operation of the Debtors’ businesses and the 

management and preservation of the Debtors’ assets and the property of their estates.  It is in the 

best interest of the Debtors’ estates that the Debtors be allowed to use the Cash Collateral under 

the terms hereof.  The Debtors have demonstrated good and sufficient cause for the relief granted 

herein. 

N. Arm’s-Length, Good-Faith Negotiations. The terms of this Interim Order 

were negotiated in good-faith and at arm’s-length between the Debtors and the First Lien Secured 
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Parties.  Pursuant to Bankruptcy Code sections 105, 361, and 363, the First Lien Secured Parties 

are hereby found to be entities that have acted in “good faith” in connection with the negotiation 

and entry of this Interim Order, and each is entitled to the protection provided under Bankruptcy 

Code section 363(m). 

NOW, THEREFORE, UPON THE RECORD OF THE PROCEEDINGS 

HERETOFORE HELD BEFORE THIS COURT WITH RESPECT TO THE MOTION, 

THE EVIDENCE ADDUCED AT THE INTERIM HEARING, AND THE STATEMENTS 

OF COUNSEL THEREAT, IT IS HEREBY ORDERED THAT: 

1. Motion Granted. The Motion is granted in accordance with the terms of 

this Interim Order.  Any objections to the Motion with respect to the entry of this Interim Order 

that have not been withdrawn, waived or settled and all reservations of rights included therein, are 

hereby denied and overruled. 

2. Authorization to Use Cash Collateral. Subject to the terms and conditions 

of this Interim Order, the Court hereby authorizes the Debtors to use the Cash Collateral during 

the period beginning with the Petition Date and ending on the Termination Date (as defined 

herein) (such period, the “Budget Period”), in accordance with the 13-week cash disbursements 

and receipts budget attached as Exhibit A hereto (as such budget may be modified from time to 

time by the Debtors with the prior written consent of the First Lien Agent as set forth in this 

paragraph and in paragraph 3(f)(v) of this Interim Order, the “Budget”) (subject to Permitted 

Deviations), and for no other purposes.  For the Variance Measurement Period (as defined below), 

the aggregate amount of actual disbursements included in the line item labeled “Total Operating 

Disbursements” shall not exceed 115% of the budgeted amount for such line item (the “Permitted 

Deviations”), tested on the date of delivery of each Variance Report (as defined below).  The First 
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Lien Agent may, in its sole discretion, agree in writing to the use of the Cash Collateral (i) in a 

manner or amount which does not conform to the Budget (other than Permitted Deviations) (each 

such approved non-conforming use of Cash Collateral, a “Non-Conforming Use”) or (ii) for the 

period following the extension of the Expiration Date (as defined herein) pursuant to paragraph 9 

of this Interim Order (such period, the “Subsequent Budget Period”).  If such written consent is 

given, the Debtors shall be authorized pursuant to this Interim Order to expend Cash Collateral for 

any such Non-Conforming Use or any such Subsequent Budget Period in accordance with a 

subsequent Budget (a “Subsequent Budget”) without further Court approval, and the First Lien 

Secured Parties shall be entitled to all of the protections specified in this Interim Order for any 

such use of Cash Collateral.  

3. Adequate Protection. In addition to all the existing security interests and 

liens granted to or for the benefit of the First Lien Secured Parties in and with respect to the 

Prepetition Collateral, including the Cash Collateral, as adequate protection for, and to secure 

payment of an amount equal to any Collateral Diminution (as defined herein), and as an 

inducement to the First Lien Secured Parties to permit the Debtors’ use of the Cash Collateral as 

provided for in this Interim Order: 

(a) Adequate Protection Liens. Effective as of the Petition Date and 

in each case perfected without the necessity of the execution by the 

Debtors (or recordation or other filing) of security agreements, 

control agreements, pledge agreements, financing statements, 

mortgages or other similar documents, or by possession or control, 

the Debtors hereby grant the following security interests and liens 

to the First Lien Collateral Agent, for the benefit of the First Lien 

Secured Parties, (all property identified in clauses (i) and (ii) of this 

paragraph 3(a) being collectively referred to as the “Collateral”), 

subject only to the Carve Out (as defined herein) (all such liens and 

security interests, the “Adequate Protection Liens”): 

i. Liens Senior to Other Liens. A valid, binding, continuing, 

enforceable, fully-perfected first priority senior priming 

security interest in, and lien on, the Prepetition Collateral 
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and all other of the Debtors’ now owned and hereafter-

acquired real and personal property, assets and rights of any 

kind or nature, wherever located, including, without 

limitation, unencumbered property, all prepetition and 

postpetition property of the Debtors’ estates, and the 

proceeds, products, offspring, rents and profits thereof, 

whether arising from section 552(b) of the Bankruptcy Code 

or otherwise, including, without limitation, oil and gas 

properties (and as-extracted collateral, goods, fixtures and 

hydrocarbons relating thereto), accounts receivable, other 

rights to payment, cash, inventory, general intangibles, 

contracts, servicing rights, servicing receivables, securities, 

chattel paper, owned real estate, real property leaseholds, 

fixtures, machinery, equipment, deposit accounts, patents, 

copyrights, trademarks, trade names, rights under license 

agreements and other intellectual property, claims and 

causes of action (including those arising under section 549 

of the Bankruptcy Code) and all proceeds, products, 

offspring, rents and profits of the foregoing, other than 

causes of action arising under the Bankruptcy Code 

(including all Avoidance Actions) and the proceeds thereof, 

which Adequate Protection Liens, subject to entry of the 

Final Order, shall have recourse to the proceeds or property 

recovered in respect of any Avoidance Actions.  The 

Adequate Protection Liens shall be senior in priority to any 

other security interests or liens, subject only to (a) the Carve 

Out, (b) valid, perfected and enforceable prepetition liens 

and security interests (if any) which are senior in priority to 

the First Lien Secured Parties’ liens or security interests as 

of the Petition Date and (c) valid and unavoidable liens in 

existence immediately prior to the Petition Date that are 

perfected subsequent to the Petition Date as permitted by 

section 546(b) of the Bankruptcy Code. 

ii. Liens Junior to Existing Liens. A valid, binding, 

continuing, enforceable, fully-perfected junior-priority lien 

on and security interest in all prepetition and postpetition 

property of the Debtors (other than the property described in 

clause (i) of this paragraph 3(a)), whether now existing or 

hereafter acquired, that is subject to (a) the Carve Out, (b) 

valid, perfected and unavoidable liens in existence 

immediately prior to the Petition Date, and (c) valid and 

unavoidable liens in existence immediately prior to the 

Petition Date that are perfected subsequent to the Petition 

Date as permitted by section 546(b) of the Bankruptcy Code. 
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(b) Adequate Protection Claims. The Debtors hereby grant to the 

First Lien Agent, for the benefit of the First Lien Secured Parties, an 

allowed superpriority administrative expense claim against each of 

the Debtors on a joint and several basis with priority over any and 

all other administrative claims against the Debtors now existing or 

hereafter arising in these Cases (subject only to the Carve Out (as 

defined herein)), including all claims of the kind specified under 

sections 503(b) and 507(b) of the Bankruptcy Code (the “Adequate 

Protection Claims”), which administrative expense claim shall 

have recourse to and be payable from all prepetition and postpetition 

property of the Debtors including, without limitation, subject to 

entry of the Final Order, the proceeds or property recovered in 

respect of any Avoidance Actions. 

(c) Adequate Protection Payments. The Debtors are authorized and 

directed to pay to the First Lien Agent, for the ratable benefit of the 

First Lien Secured Parties, adequate protection payments on the 

last business day of each calendar month after the entry of this 

Interim Order, in each case, in an amount equal to all accrued and 

unpaid fees and costs due and payable under the First Lien Credit 

Agreement (including, without limitation, breakage costs and 

accrued fees owing to the First Lien Agent and the First Lien 

Collateral Agent). 

(d) Other Covenants. The Debtors shall maintain their cash 

management arrangements in a manner consistent with the interim 

order granting the Motion of the Debtors Pursuant to 11 U.S.C. §§ 

105, 345, 363, and 364 and Fed. R. Bankr. P. 6003 and 6004 for 

Entry of Interim and Final Orders (I) Authorizing Debtors to (A) 

Continue Using Existing Cash Management System and Check 

Stock and (B) Honor Certain Related Obligations, (II) Extending 

Time to Comply with Requirements of 11 U.S.C. § 345(b), and (III) 

Granting Related Relief entered or to be entered substantially 

contemporaneously herewith. The Debtors shall not use, sell or lease 

any material assets valued in excess of $500,000 in the aggregate 

outside the ordinary course of business, or seek authority of this 

Court to do any of the foregoing, without the prior written consent 

of the First Lien Agent. The Debtors shall comply with the 

covenants contained in Sections 8.17 and 9.3 of the First Lien Credit 

Agreement regarding the maintenance and insurance of the 

Prepetition Collateral and the Collateral.  The Debtors shall provide 

draft copies of all material motions, applications, and other 

documents related to the Restructuring (as defined in the 

Restructuring Support Agreement (as defined herein)) any Debtor 

intends to file with the Bankruptcy Court to the First Lien Agent’s 

counsel, if reasonably practicable, at least two (2) calendar days 

before the date when the applicable Debtor intends to file any such 
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motion, application or other document (and if not reasonably 

practicable, as soon as practicable before filing). 

(e) Fees and Expenses.   As additional adequate protection, the Debtors 

shall pay indefeasibly in cash: (i) within one (1) business day after 

entry of this Interim Order, the reasonable and documented 

professional fees, out-of-pocket expenses and disbursements 

(including, but not limited to, the fees, out-of-pocket expenses and 

disbursements of outside counsel and other consultants, including 

financial consultants and auditors) incurred by the First Lien Agent 

and the First Lien Collateral Agent under the First Lien Credit 

Agreement and the other First Lien Loan Documents arising prior 

to the Petition Date; and (ii) the reasonable and documented 

professional fees, out-of-pocket expenses and disbursements 

(including, but not limited to, the fees, out-of-pocket expenses and 

disbursements of outside counsel, and other consultants, including 

financial consultants and auditors) incurred by the First Lien Agent 

and the First Lien Collateral Agent under the First Lien Credit 

Agreement and the other First Lien Loan Documents arising 

subsequent to the Petition Date.  The payment of the fees, expenses 

and disbursements set forth in this paragraph 3(e) of this Interim 

Order (including, without limitation, the reasonable and 

documented professional fees and out-of-pocket expenses of 

Linklaters LLP, as counsel to the First Lien Agent, Morris, Nichols, 

Arsht & Tunnell LLP, as local counsel to the First Lien Agent, 

Bracewell LLP, as real estate counsel to the First Lien Agent, 

Ballard Spahr LLP, as counsel to the First Lien Collateral Agent, 

FTI Consulting, Inc., as financial advisor to the First Lien Agent, 

and any other professionals or advisors retained by or on behalf of 

the First Lien Agent) shall be subject to the review procedures set 

forth in this paragraph 3(e) and shall not be subject to allowance or 

review by the Court (except as set forth herein).  Any time that such 

professionals seek payment of fees and expenses from the Debtors 

prior to confirmation of a chapter 11 plan, each professional shall 

provide summary copies of its invoices (which shall not be required 

to contain time entries and which may be redacted or modified to 

the extent necessary to delete any information subject to 

attorney-client privilege or any other confidential information, and 

the provisions of their invoices shall not constitute any waiver of the 

attorney client privilege or of any benefits of the attorney work 

product doctrine but shall contain (except for financial advisors 

compensated in increments other than on an hourly basis) a 

summary of hours worked and hourly rate of each timekeeper) to the 

Debtors, counsel to an official committee of unsecured creditors (the 

“Committee”), if any, and the United States Trustee (together, the 

“Review Parties”).  Any objections raised by any Review Party 

with respect to such invoices must be in writing and state with 
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particularity the grounds thereof and must be submitted to the 

applicable professional within ten (10) business days after receipt 

by the Review Parties (the “Review Period”).  If no written 

objection is received by 11:59 p.m., prevailing Eastern Time, on the 

last day of the Review Period, the Debtors shall pay such invoices 

within five (5) business days.  If an objection to a professional’s 

invoice is received within the Review Period, the Debtors shall 

promptly pay the undisputed amount of the invoice and this Court 

shall have jurisdiction to resolve the dispute if it cannot be resolved 

consensually. Once any objections to the disputed amount of the 

invoice are resolved, either consensually or upon a decision by this 

Court, any remaining amount of the invoiced fees that is no longer 

the subject of dispute shall be paid by the Debtors. 

(f) Reporting.  As additional adequate protection to the First Lien 

Secured Parties, the Debtors shall (i) comply with all reporting 

requirements set forth in the First Lien Credit Agreement (including 

the timely provision of Engineering Reports pursuant to Section 

2.14(c) of the First Lien Credit Agreement and Reserve Reports 

pursuant to Section 9.14 thereof); provided, that, (A) for the 

purposes of delivery of such reporting, no financial covenant or 

other test shall be applicable and (B) any information provided with 

respect to such financial covenant or other test shall be for 

information purposes only; and (ii) provide the following additional 

reporting to the First Lien Agent: 

i. Weekly (or more or less frequently as may be agreed to 

between the Debtors and the First Lien Agent) calls with the 

First Lien Agent and its advisors; 

ii. Each update of the Debtors’ business plan promptly 

following its presentation to the Debtors’ board of directors 

together with key differences from the prior business plan; 

iii. Presentations by the Debtors and/or their advisors to the First 

Lien Secured Parties at times and places as the First Lien 

Agent may reasonably request in writing (including via 

electronic mail) with reasonable prior notice; 

iv. Promptly, but in any event no later than the tenth (10th) day 

of each calendar month, a report as of the last day of the 

preceding calendar month, in form and detail reasonably 

acceptable to the First Lien Agent, of (a) the Debtors’ 

accounts payable and payments, and (b) all written demands 

or claims related to or asserting any liens in respect of 

property or assets of Chisholm or any Credit Party 

(including liens imposed by law, such as landlord’s, 
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vendors’, suppliers’, carriers’, warehousemen’s, 

repairmen’s, construction contractors’, workers’ and 

mechanics’ liens and other similar liens) if the amount 

demanded or claimed on account of postpetition liens 

exceeds $250,000 in the aggregate at any one time, and such 

amounts are not being paid in the ordinary course of the 

Debtors’ business; 

v. (A) Beginning on July 16, 2020 and on every fourth 

Thursday thereafter, a 13-week cash flow forecast, 

substantially in the form and level of detail in the Budget, of 

the Debtors and their subsidiaries (each, a “Proposed 

Budget”), which Proposed Budget, upon written approval 

by the First Lien Agent, shall become the Budget effective 

as of the first day of the following week, provided, however, 

if the First Lien Agent objects to such Proposed Budget in 

writing within three (3) business days of receiving such 

Proposed Budget and such objection is unresolved prior to 

the end of the 6th week of the Budget, then a hearing with 

respect to any such objection shall be conducted by this 

Court on an emergency basis and the Debtors shall be 

authorized to continue to use Cash Collateral until the Court 

rules on such objection; (B) on or before each Thursday of 

each calendar week, for informational purposes only, an 

updated rolling 13-week cash flow forecast of the Debtors 

and their subsidiaries to add an additional week to the 

forecast from the prior week substantially in the form and 

level of detail in the Budget; and (C) on or before each 

Thursday of each calendar week, (1) a weekly report of 

receipts, disbursements and variance of actual disbursements 

with those set forth in the Budget for the prior week (the 

“Variance Measurement Period”), on a line by line basis 

showing any variance to the proposed corresponding line 

item of the Budget on a weekly and on a cumulative basis, 

which report shall be in form and substance reasonably 

satisfactory to the First Lien Agent (the “Variance 

Report”), and (2) a statement setting forth in reasonable 

detail the cash balance for each deposit account of the 

Debtors and their subsidiaries as of the previous Friday; 

vi. Additional detail with respect to the Budget as reasonably 

requested by the First Lien Agent consistent with the detail 

provided to the First Lien Secured Parties prior to the 

Petition Date; 

vii. Within two (2) business days of receipt, copies of any 

proposals, term sheets or any other indications of interest 
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received by the Debtors for the purchase of any assets of the 

Debtors;  

viii. Within two (2) business days of the general bar date 

established by this Court, a copy of the claims register of all 

claims filed against the Debtors’ estate; 

ix. All written reports provided to the Second Lien Agent, 

Second Lien Secured Lenders, the Committee, if any, the 

United States Trustee, or any other party in interest in these 

Cases promptly after providing the reports to such party; and 

x. Such other reports and information as the First Lien Agent 

may reasonably request.  

(g) Asset Sales; Application of Proceeds. Unless otherwise agreed to 

by the First Lien Agent in writing, all sales, transfers, exchanges and 

other dispositions (including casualty and condemnation events) of 

Collateral shall be in exchange for 100% cash consideration, 100% 

of the net proceeds of which shall be deposited into the Citibank 

Account (as defined in the Debtors’ Motion of Debtors Pursuant to 

11 U.S.C. §§ 105, 345, and 364 and Fed. R. Bankr. P. 6003 and 

6004 for Entry of Interim and Final Orders (I) Authorizing Debtors 

to (A) Continue Using Existing Cash Management System and 

Check Stock and (B) Honor Certain Related Obligations, (II) 

Extending Time to Comply with Requirements of 11 U.S.C. § 345(b), 

and (III) Granting Related Relief). 

(h) Prepetition M&M Liens.  The Confirmation Date (as defined in 

the Restructuring Support Agreement) shall not occur unless the 

following conditions precedent have been satisfied (unless waived 

with the written consent of the First Lien Agent): 

i. as of the hearing to consider confirmation of the Plan (as 

defined in the Restructuring Support Agreement), (a) the 

amount of valid prepetition liens on property or assets of the 

Debtors imposed by law, such as landlord’s, vendors’, 

suppliers’, carriers’, warehousemen’s, repairmen’s, 

construction contractors’, workers’ and mechanics’ liens and 

other similar liens, and having priority over the liens granted 

pursuant to the First Lien Collateral Documents 

(collectively, the “Prepetition M&M Liens”), plus, without 

duplication, (b) the amount of any Allowed Other Secured 

Claims (as defined in the Restructuring Support Agreement) 

on account of such Prepetition M&M Liens, shall not exceed 

$8,000,000 in the aggregate (the “Lien Cap”).  For the 

avoidance of doubt, the Lien Cap shall include all Prepetition 

Case 20-11593    Doc 5    Filed 06/18/20    Page 44 of 64



 

21 

 

26664710.1 

M&M Liens paid during the chapter 11 cases pursuant to the 

interim and final orders granting the Motion of the Debtors 

Pursuant to 11 U.S.C. §§ 105(a) and 363(b) and Fed. R. 

Bankr. P. 6003 and 6004 for Entry of Interim and Final 

Orders (I) Authorizing Debtors to Pay or Honor (A) 

Amounts Owed to Interests Owners, (B) Joint Interest 

Billings, and (C) Other Operating Expenses and (II) 

Granting Related Relief or other order of the Court; and 

ii. the Debtors and the First Lien Agent shall have established 

a claims resolution protocol to reconcile the amount of 

Prepetition M&M Liens and any claims filed, scheduled or 

otherwise asserted on account of such Prepetition M&M 

Liens or otherwise asserting Other Secured Claims against 

the Debtors’ estates. 

4. Collateral Diminution.  For purposes of this Interim Order, “Collateral 

Diminution” shall mean an amount equal to the decrease in the value of the Prepetition Collateral 

(including Cash Collateral) from and after the Petition Date resulting from the use, sale, or lease 

by the Debtors of such Prepetition Collateral, including Cash Collateral, whether in accordance 

with the terms and conditions of this Interim Order or otherwise, or the imposition of the automatic 

stay. 

5. Priority of Adequate Protection Liens and Adequate Protection 

Claims.  Except to the extent of the Carve Out, the Adequate Protection Liens and Adequate 

Protection Claims granted to the First Lien Secured Parties pursuant to paragraph 3 of this 

Interim Order shall not be subject or junior to any lien or security interest that is avoided and 

preserved for the benefit of the Debtors’ estates under section 551 of the Bankruptcy Code and 

shall not be subordinated to or made pari passu with any lien, security interest or administrative 

claim under section 364 of the Bankruptcy Code or otherwise; provided that the Debtors shall 

not create, incur or suffer to exist any liens or security interests other than: (i) those granted 

pursuant to this Interim Order and (ii) carriers’, mechanics’, operator’s, warehousemen’s, 

repairmen’s or other similar liens having a value of less than $250,000 on account of postpetition 
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liens in the aggregate at any one time, excluding any such lien for which the underlying claim is 

paid in the ordinary course of the Debtors’ business and does not have any past due amounts.  

6. Carve Out.   

(a) As used in this Interim Order, “Carve Out” means the sum of: 

(i) all fees required to be paid to the Clerk of the Court and to the United States Trustee under 

section 1930(a) of title 28 of the United States Code plus statutory interest, if any, pursuant to 31 

U.S.C. § 3717; plus (ii) reasonable fees and expenses up to $25,000 incurred by a trustee under 

section 726(b) of the Bankruptcy Code; plus (iii) all allowed unpaid fees and expenses (whether 

allowed before or after the delivery of a Carve Out Notice (as defined herein), and whether allowed 

by interim order, procedural order, or otherwise) incurred by persons or firms retained by the 

Debtors (the “Estate Professionals”) or the Committee, if any, pursuant to sections 327, 328, 330, 

331 or 363 of the Bankruptcy Code,  including any restructuring, sale, consummation, success or 

similar fees of any Estate Professional (collectively, the “Professional Fees and Expenses,” and 

any such persons or firms, collectively, together with the Estate Professionals, the 

“Professionals”), at any time before the first business day following delivery by the First Lien 

Agent by via electronic mail to Chisholm’s Chief Financial Officer, counsel to the Debtors, the 

United States Trustee, and counsel to the Committee, if any, of a written notice (the “Carve Out 

Notice”), which notice may be delivered at any time following the occurrence of the Termination 

Date or a Termination Event (each as defined herein) stating that the Termination Date has 

occurred or a Termination Event has occurred; plus (iv) the allowed Professional Fees and 

Expenses (whether allowed by interim order, procedural order, or otherwise) in an aggregate 

amount not to exceed $1,000,000 (the “Post-Carve Out Notice Cap”) incurred on and after the 

first business day following delivery by the First Lien Agent of the Carve Out Notice (the “Carve 
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Out Notice Date”) as set forth above; provided that (x) except as set forth in this Interim Order, 

the Carve Out shall not be available to pay the fees or expenses of any Professional incurred in 

connection with the initiation or prosecution of any claims, causes of action, adversary proceedings 

or other litigation against the First Lien Agent or the other First Lien Secured Parties; (y) the Carve 

Out shall not be reduced by the payment of Professional Fees and Expenses incurred prior to the 

delivery date of a Carve Out Notice and allowed at any time by this Court and payable under 

sections 327, 328, 330, 331 or 363 of the Bankruptcy Code or otherwise payable pursuant to an 

order of this Court; and (z) without prejudice to the rights of the Professionals or the Debtors to 

contest any such objection, nothing in this Interim Order shall be construed to impair the ability of 

any party to object to any fees, expenses, reimbursements or compensation sought by any 

Professional. 

(b) On the Carve Out Notice Date, the Debtors shall transfer an amount 

equal to (i) (x) the amounts set forth in clauses (i) and (ii) of Paragraph 6(a) of this Interim Order, 

plus (y) the aggregate unpaid amount of Professional Fees and Expenses incurred prior to the Carve 

Out Notice Date, whether allowed or not yet allowed (the “Pre-Carve Out Notice Reserve”), and 

(ii) the Post-Carve Out Notice Cap (the “Post-Carve Out Notice Reserve” and, together with the 

Pre-Carve Out Notice Reserve, the “Carve Out Reserves”) into a segregated account held in trust 

to pay the amounts set forth in Paragraph 6(a) of this Interim Order, which shall not be subject to 

the controls, liens, security interests, or claims of the First Lien Agent or any other First Lien 

Secured Party, other than the reversionary interest of the First Lien Agent (for the benefit of the 

First Lien Secured Parties), which interest shall be senior to any interests of the Debtors therein.   

(c) The Debtors shall use funds in the Pre-Carve Out Notice Reserve 

first to pay the obligations set forth in clauses (i) through (iii) of Paragraph 6(a) of this Interim 
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Order (but not the Post-Carve Out Notice Cap) and then, to the extent the Pre-Carve Out Reserve 

has not been rendered zero, to pay any balance to the First Lien Agent to be applied to satisfy 

unpaid Adequate Protection Claims (if any) and then to reduce the First Lien Prepetition 

Indebtedness.  The Debtors shall use funds in the Post-Carve Out Notice Reserve to pay the 

obligations set forth in clause (iv) of Paragraph 6(a) of this Interim Order and then, to the extent 

the Post-Carve Out Reserve has not been rendered zero, to pay any balance to the First Lien Agent 

to be applied to satisfy unpaid Adequate Protection Claims (if any) and then to reduce the First 

Lien Prepetition Indebtedness.  Amounts payable on account of allowed Professional Fees and 

Expenses shall not be limited or be deemed limited to funds held in the Carve Out Reserves. 

(d) On the Carve Out Notice Date, the Carve Out Notice shall constitute 

a demand to utilize all of the Debtors’ cash on hand to fund the Carve Out Reserves.  

Notwithstanding anything to the contrary in this Interim Order, following delivery of a Carve Out 

Notice, the First Lien Collateral Agent shall not sweep or foreclose on Cash Collateral until the 

Carve Out Reserves have been fully funded, but shall have a security interest in any residual 

interest in such Carve Out Reserves, with any excess paid in accordance with Paragraph 6(c) of 

this Interim Order.  Further, notwithstanding anything to the contrary herein, (i) the failure of the 

Carve Out Reserves to satisfy in full the Professional Fees and Expenses shall not affect the priority 

of the Carve Out, and (ii) in no way shall the Carve Out, the Carve Out Reserves, or the Budget or 

any of the foregoing be construed as a cap on the amount of the Professional Fees and Expenses 

due and payable by the Debtors or that may be allowed by the Court at any time (whether by 

interim order, final order, or otherwise).  

(e) Funds transferred to the Carve Out Reserves shall not (i) be subject 

to the Adequate Protection Claims, the Adequate Protection Liens, or any claim, liens or security 
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interests granted to any other party or (ii) constitute Cash Collateral; provided, however, that the 

First Lien Agent shall have a reversionary interest in any funds held in the Carve Out Reserves, as 

set forth herein.  All payments and reimbursements made from the Carve Out Reserves after the 

delivery of a Carve Out Notice shall permanently reduce the Carve Out on a dollar-for-dollar basis.  

For the avoidance of doubt, any payment or reimbursement in respect of any Professional Fees 

and Expenses made prior to the Carve Out Notice Date shall not reduce the Post-Carve Out Notice 

Cap.    

(f) After receipt of the Carve Out Notice, the Debtors shall provide 

notice by email to all Professionals, at the email addresses set forth in each Professional’s notice 

of appearance filed with the Court (or, if there is no such notice of appearance, at such 

Professional’s last known email address) and by filing a notice thereof on the docket of the Court 

within two (2) business days after the Debtors’ receipt of a Carve Out Notice, informing them that 

such Carve Out Notice has been received. 

7. Postpetition Lien Perfection. Without the necessity of the filing of 

financing statements, security agreements, federal or state notices, pledge agreements, intellectual 

property filings, deeds of trust, recordings, mortgages or other documents or instruments or taking 

possession or control of any Collateral, this Interim Order shall be sufficient evidence of the First 

Lien Secured Parties’ perfected security interests and liens granted in the Collateral pursuant to 

this Interim Order.  Notwithstanding the foregoing, the Debtors are authorized to, and shall, upon 

request of the First Lien Agent, execute such documents including, without limitation, mortgages, 

pledges and financing statements and use Cash Collateral to pay such costs and expenses as may 

be reasonably requested by the First Lien Agent to provide further evidence of the perfection 

of the First Lien Secured Parties’ security interests and liens in the Collateral as provided for 
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herein.  The First Lien Collateral Agent is hereby authorized, but not required, to file or record 

such documents in any jurisdiction in order to validate the liens and security interests granted to 

the First Lien Collateral Agent, for the benefit of the First Lien Secured Parties under this Interim 

Order, and the automatic stay shall be modified to allow such filings.  A certified copy of this 

Interim Order may, in the discretion of the First Lien Collateral Agent, be filed with or recorded 

in filing or recording offices in addition to or in lieu of such financing statements, security 

agreements, federal or state notices, pledge agreements, intellectual property filings, deeds of trust, 

recordings, mortgages, or other documents or instruments, and all filing offices are hereby 

authorized to accept such certified copy of this Interim Order for filing and recording.  All such 

documents recorded and filed in accordance with this paragraph shall be deemed to have been 

recorded and filed as of the Petition Date notwithstanding the date of any such recording or filing. 

8. Inspection Rights.  In addition to, and without limiting, whatever rights to 

access the First Lien Secured Parties and any other professionals or advisors retained by or on 

behalf of the First Lien Secured Parties have under their respective First Lien Loan Documents, 

upon reasonable notice during normal business hours, the Debtors shall permit representatives, 

agents and employees of (i) the First Lien Agent and (ii) the First Lien Secured Lenders 

constituting the First Lien Secured Lenders holding at least 50.1% of the Obligations (as defined 

in the First Lien Credit Agreement) (the “Majority First Lien Lenders”), including, without 

limitation, any other professionals or advisors retained by or on behalf of any of the Majority First 

Lien Lenders, to (i) have access to and inspect and copy the Debtors’ books and records, including 

all records and files of the Debtors pertaining to the Prepetition Collateral, (ii) have access to and 

inspect the Debtors’ properties, and (iii) discuss the Debtors’ affairs, finances, and condition with 

the Debtors’ officers and financial advisors.  In light of the current ongoing national health crisis 
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relating to COVID-19, the Debtors may limit the number of individuals participating in any such 

inspection and may require any participating individuals to verify they are free of COVID-19 

symptoms, wear masks and other protective equipment at all times during such inspection, and all 

inspections shall be subject to any existing travel, workplace, and mobility restrictions 

implemented by the applicable states at the time of such inspections. 

9. Termination. The Debtors’ right to use the Cash Collateral pursuant to this 

Interim Order shall terminate (the date of any such termination, the “Termination Date”) without 

further notice or court proceeding on the earliest to occur of: (i) the date that is forty (40) days 

after the Petition Date (unless such period is extended by mutual agreement of the First Lien Agent 

and the Debtors) if the Final Order has not been entered by this Court on or before such date, 

(ii) the effective date of a confirmed chapter 11 plan, (iii) October 5, 2020 (the date pursuant to 

clauses (i) through (iii) being the “Expiration Date”); (iv) the occurrence of any of the events set 

forth in clauses (a), (b), (c), (i), (j), (k), (l), or (m) below; and (v) five (5) business days following 

the delivery of a written notice (any such notice, a “Default Notice”) by the First Lien Agent to 

the Debtors, counsel to the Debtors, the United States Trustee, and counsel to the Committee, if 

any, of a Default Notice (any such five-business-day period of time, the “Default Notice Period”) 

of the occurrence and continuation of any of the events set forth in clauses (d), (e), (f), (g), or (h)  

below unless such occurrence and continuation is cured by the Debtors prior to the expiration of 

the Default Notice Period with respect to such clause or such occurrence and continuation is 

waived by the First Lien Agent in its sole discretion.  With the consent of the Debtors and the First 

Lien Agent, in the exercise of their respective sole discretion, the Expiration Date may be extended 

without further Court approval upon the filing of a notice on the docket of these Cases setting forth 

the new Expiration Date.  During the Default Notice Period, the Debtors shall be entitled to 
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continue to use the Cash Collateral in accordance with the terms of this Interim Order.  For 

purposes of this Interim Order, a “Termination Event” shall mean: 

(a) The entry of an order or the filing of a motion by any of the Debtors 

seeking entry of an order dismissing these Cases or converting these 

Cases to cases under chapter 7 of the Bankruptcy Code; 

(b) The entry of an order granting relief from the automatic stay 

imposed by section 362 of the Bankruptcy Code to any entity other 

than the First Lien Agent or the other First Lien Secured Parties with 

respect to the Prepetition Collateral or the Collateral without the 

written consent of the First Lien Agent, which consent may be 

withheld in its sole discretion; 

(c) The appointment or election of, or the filing of a motion by any of 

the Debtors seeking the appointment or election of, a trustee, 

examiner, or any other representative with expanded powers 

relating to the operation of the businesses in these Cases; 

(d) The failure by the Debtors to make any payment required pursuant 

to this Interim Order when due; 

(e) The failure by the Debtors to deliver to the First Lien Agent any of 

the documents or other information required to be delivered 

pursuant to this Interim Order when due or any such documents or 

other information shall contain a material misrepresentation; 

(f) The failure by the Debtors to adhere to the Budget or Subsequent 

Budget, as applicable, except, in each instance, with respect to 

Permitted Deviations or Non-Conforming Uses; 

(g) The failure by the Debtors to observe or perform any of the material 

terms or material provisions contained herein or in that certain 

Restructuring Support Agreement, dated as of June 15, 2020 (the 

“Restructuring Support Agreement”), among the Debtors, First 

Lien Secured Parties, and the other parties thereto; 

(h) The Debtors shall create, incur or suffer to exist any postpetition 

liens or security interests other than: (i) those granted pursuant to 

this Interim Order and (ii) carriers’, mechanics’, operator’s, 

warehousemen’s, repairmen’s or other similar liens arising in the 

ordinary course of business having a value of less than $250,000 on 

account of postpetition liens in the aggregate at any one time, 

excluding any such lien for which the underlying claim is paid in the 

ordinary course of the Debtors’ business and does not have any past 

due amounts; 
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(i) The entry of an order approving a claim, other than the Carve Out, 

that is pari passu with or senior to the Adequate Protection Claims; 

(j) The filing by any Debtor of any motion, pleading, application or 

adversary proceeding challenging the amount, validity, 

enforceability, perfection or priority of the liens securing the First 

Lien Prepetition Indebtedness or asserting any other cause of action 

against and/or with respect to the First Lien Prepetition 

Indebtedness, the Prepetition Collateral securing the First Lien 

Prepetition Indebtedness or any of the First Lien Secured Parties (or 

if the Debtors support any such motion, pleading, application or 

adversary proceeding commenced by any third party); 

(k) The sale or transfer of any assets of any Debtor, or the filing of a 

motion by any of the Debtors seeking approval of the sale or 

transfer, of any Collateral outside the ordinary course of business 

without the prior written consent of the First Lien Agent; 

(l) The termination of the Restructuring Support Agreement as to all 

parties pursuant to its terms; or 

(m) The entry of an order or the filing of a motion by any of the Debtors 

seeking entry of an order reversing, staying, vacating or otherwise 

modifying in any material respect the terms of this Interim Order, 

without the consent of the First Lien Agent. 

On and after the Termination Date, the Debtors shall immediately cease using Cash Collateral 

and the First Lien Agent may in accordance with the terms and conditions of this Interim Order, 

absent further order of the Court (following the applicable Termination Date), exercise the rights 

and remedies available under the First Lien Loan Documents, this Interim Order or applicable law, 

including, without limitation, foreclosing upon and selling all or a portion of the Prepetition 

Collateral or Collateral in order to collect any amounts payable to the First Lien Secured Parties 

pursuant to this Interim Order and apply the same to such obligations.  The automatic stay under 

section 362 of the Bankruptcy Code shall be deemed modified and vacated to the extent necessary 

to permit such actions.  Any delay or failure of any of the First Lien Secured Parties to exercise 

rights under any First Lien Loan Document or this Interim Order shall not constitute a waiver of 

their respective rights hereunder, thereunder or otherwise.  Notwithstanding the occurrence of the 
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Termination Date or anything herein, all of the rights, remedies, benefits and protections provided 

to the First Lien Secured Parties under this Interim Order shall survive the Termination Date. 

10. Limitation on Charging Expenses Against Collateral. Subject to entry 

of the Final Order, all rights to surcharge any Prepetition Collateral or Collateral under 

section 506(c) of the Bankruptcy Code or any other applicable principle of equity or law shall be 

and are hereby finally and irrevocably waived, and such waiver shall be binding upon the Debtors 

and all parties in interest in these Cases. 

11. Payments Free and Clear.  All payments or proceeds remitted to the First 

Lien Agent and the First Lien Collateral Agent for themselves or on behalf of any other First Lien 

Secured Party pursuant to the provisions of this Interim Order or any subsequent order of the Court 

shall be irrevocable and indefeasible, received free and clear of any claim, charge, assessment or 

other liability, including, without limitation, subject to entry of the Final Order, any such claim or 

charge arising out of or based on, directly or indirectly, sections 506(c) (whether asserted or 

assessed by, through or on behalf of the Debtors) or 552(b) of the Bankruptcy Code. 

12. Reservation of Rights of the First Lien Secured Parties.  This Interim 

Order and the transactions contemplated hereby shall be without prejudice to the rights of the First 

Lien Secured Parties to seek additional or different adequate protection, move to vacate the 

automatic stay, move for the appointment of a trustee or examiner, move to dismiss or 

convert these Cases, or to take any other action in these Cases and to appear and be heard in any 

matter raised in these Cases, or the rights of the Debtors to contest or defend any such action.  For 

all purposes throughout these Cases, the First Lien Secured Parties shall be deemed to have 

requested relief from the automatic stay and adequate protection as of the Petition Date.  For the 

avoidance of doubt, such request shall survive termination of this Interim Order. 
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13. Modification of Automatic Stay. The Debtors are authorized to, and upon 

request of the First Lien Agent, shall perform all acts and make, execute and deliver any and all 

instruments as may be reasonably necessary to implement the terms and conditions of this Interim 

Order and the transactions contemplated hereby.  The automatic stay of section 362 of the 

Bankruptcy Code is hereby modified to permit the Debtors and each of the First Lien Secured 

Parties to perform the transactions and actions contemplated or permitted by this Interim Order.   

14. Binding Effect.  The terms and provisions of this Interim Order shall be 

valid and binding upon, and inure to the benefit of the First Lien Secured Parties to the extent and 

as set forth herein, the Debtors, all creditors of the Debtors, all other parties in interest, and all of 

their respective successors and assigns (including any chapter 7 or chapter 11 trustee hereafter 

appointed or elected for the estate of any of the Debtors, any examiner appointed pursuant to 

section 1104 of the Bankruptcy Code, or any other fiduciary appointed as a legal representative of 

any of the Debtors or with respect to the property of the estate of any of the Debtors) from and 

after the entry of this Interim Order.  The terms and provisions of this Interim Order, as well as the 

priorities in payments, liens, and security interests granted pursuant to this Interim Order shall bind 

any trustee hereafter appointed for the estate of any of the Debtors, whether in these Cases or in 

the event of conversion of any of these Cases to a liquidation under chapter 7 of the Bankruptcy 

Code and shall survive any such conversion, confirmation or consummation of any plan(s) of 

reorganization or liquidation, or dismissal of these Cases under section 1112 of the Bankruptcy 

Code or otherwise.  Such binding effect is an integral part of this Interim Order.  

15. Reversal, Stay, Modification or Vacatur. Pursuant to section 364(e) of 

the Bankruptcy Code, notwithstanding any reversal, stay, modification or vacatur of this Interim 

Order, any indebtedness, obligation or liability incurred by the Debtors pursuant to this Interim 
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Order arising prior to the First Lien Agent’s receipt of notice of the effective date of such reversal, 

stay, modification or vacatur shall be governed in all respects by the original provisions of this 

Interim Order, and the First Lien Secured Parties shall continue to be entitled to all of the rights, 

remedies, privileges and benefits, including any payments authorized herein and the security 

interests and liens granted herein, with respect to such indebtedness, obligation or liability, and the 

validity of any payments made or obligations owed or credit extended or lien or security interest 

granted pursuant to this Interim Order is and shall remain subject to the protections afforded under 

the Bankruptcy Code unless such authorization and the incurring of such obligation or liability, or 

the granting of such priority or liens, were stayed pending appeal.   

16. Adequate Protection Payments.  The adequate protection payments made 

pursuant to this Interim Order to the First Lien Secured Parties, including, without limitation, 

payments of fees and expenses, shall not be subject to counterclaim, setoff, subordination, 

recharacterization, defense or avoidance in these Cases or any subsequent chapter 7 cases (other 

than a defense that the payment has actually been made). 

17. No Liability to Third Parties.  None of the First Lien Agent or the other 

First Lien Secured Parties shall owe any fiduciary duty to the Debtors, their respective creditors, 

shareholders or estates, and, none of the First Lien Agent or the other First Lien Secured Parties 

shall be deemed to be: (i) in “control” of the operations of the Debtors, or (ii) acting as a 

“Responsible Person” or “Owner” or “Operator” with respect to the operation or management 

of the Debtors (as such terms or similar terms are used in the United States Comprehensive 

Environmental Response, Compensation and Liability Act of 1980 or any similar federal or state 

statute). 
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18. Reservation of Certain Third Party Rights and Bar of Challenge and 

Claims.  The Debtors’ admissions and releases contained in paragraphs D, E, F, G and H of this 

Interim Order shall be binding on: (i) the Debtors for all purposes; and (ii) all other parties in 

interest, including, without limitation, the Committee, if any, or any chapter 7 or chapter 11 trustee 

appointed or elected for any of the Debtors, for all purposes unless (1) a party with requisite 

standing (subject in all respects to any agreement or applicable law which may limit or affect such 

parties’ right or ability to do so) has properly filed an adversary proceeding or contested matter 

by no later than the date that is seventy-five (75) days from the date of entry of this Interim Order 

(or, in the case of the Committee, sixty (60) days from the appointment of the Committee (the 

“Challenge Deadline”)) (x) challenging the amount, validity, enforceability, priority or extent 

of the First Lien Prepetition Indebtedness, the Second Lien Prepetition Indebtedness, or security 

interests in and liens on the Prepetition Collateral of the First Lien Secured Parties and the Second 

Lien Secured Parties, or (y) otherwise asserting any claims or causes of action against the First 

Lien Secured Parties or the Second Lien Secured Parties on behalf of the Debtors’ estates, and 

(2) the Court rules in favor of the plaintiff in any such timely and properly filed adversary 

proceeding or contested matter.  The filing of a motion seeking standing to file a challenge before 

the termination of the Challenge Period, which attaches a proposed challenge, shall extend the 

Challenge Period with respect to that party until two (2) business days after the Court rules on the 

standing motion, or such other time period ordered by the Court in approving the standing motion.   

If no such adversary proceeding or contested matter is properly filed as of the Challenge Deadline 

or the Court does not rule in favor of the plaintiff in any such proceeding (which ruling on standing, 

if appealed, shall not stay or otherwise delay these Cases or confirmation of any plan of 

reorganization), then: (a) the Debtors’ admissions and releases contained in paragraphs D, E, F, G 
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and H of this Interim Order shall be binding on all parties in interest; (b) the obligations of the 

Debtors under the First Lien Loan Documents and the Second Lien Loan Documents shall 

constitute allowed claims for all purposes in these Cases and any subsequent chapter 7 cases; 

(c) the First Lien Secured Parties’ security interests in and liens on the Prepetition Collateral shall 

be deemed to have been, as of the Petition Date, legal, valid, binding, and perfected first priority 

security interests and liens, not subject to recharacterization, subordination or otherwise avoidable; 

(d)  the Second Lien Secured Parties’ security interests in and liens on the Prepetition Collateral 

shall be deemed to have been, as of the Petition Date, legal, valid, binding, and perfected second 

priority security interests and liens, not subject to recharacterization, subordination or otherwise 

avoidable; and (e) the First Lien Prepetition Indebtedness, the Second Lien Prepetition 

Indebtedness, and security interests in and liens on the Prepetition Collateral of the First Lien 

Secured Parties and the Second Lien Secured Parties shall not be subject to any other or further 

challenge by any party in interest seeking to exercise the rights of the Debtors’ estates, including, 

without limitation, any successor thereto.  If any such adversary proceeding or contested matter is 

properly filed as of the Challenge Deadline, the Debtors’ admissions and releases contained in 

paragraphs D, E, F, G and H of this Interim Order shall nonetheless remain binding and preclusive 

(as provided in the second sentence of this paragraph) except to the extent that such admissions 

and releases were expressly challenged in such adversary proceeding or contested matter.  Nothing 

contained in this Interim Order shall be deemed to grant standing to any party to commence any 

such adversary proceeding or contested matter.     

19. Limitation on Use of Cash Collateral.  The Debtors shall use Cash 

Collateral on a consensual basis solely as provided in this Interim Order.  Notwithstanding 

anything herein or in any other order of the Court to the contrary, no Cash Collateral may be used 
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to: (a) initiate, litigate, object, contest, or raise any defense to the amount, validity, perfection, 

priority, extent, or enforceability of the First Lien Prepetition Indebtedness, the Second Lien 

Prepetition Indebtedness, the liens or claims granted under this Interim Order, the First Lien Loan 

Documents, or the Second Lien Loan Documents (b) initiate, litigate, assert any claims, defenses 

or causes of action against the First Lien Agent, the other First Lien Secured Parties, the Second 

Lien Agent, or the other Second Lien Secured Parties, or their respective agents, affiliates, 

representatives, attorneys, or advisors, (c) seek to modify any of the rights granted to the First Lien 

Agent, the other First Lien Secured Parties, the Second Lien Agent or the other Second Lien 

Secured Parties in this Interim Order, the First Lien Loan Documents without the First Lien 

Agent’s consent, or the Second Lien Loan Documents without the Second Lien Agent’s consent, 

(d) prevent, hinder or otherwise delay the First Lien Agent’s assertion, enforcement, or realization 

on the Cash Collateral or the Collateral in accordance with the First Lien Loan Documents or this 

Interim Order, or (e) pay any amount on account of claims arising prior to the Petition Date unless 

such payments are approved by an order of this Court and are in accordance with the Budget 

(including Permitted Deviations).  Notwithstanding the foregoing, no more than $50,000 of the 

Prepetition Collateral, Collateral, Cash Collateral, or the Carve Out, in the aggregate, may be used 

by the Committee to investigate, prior to the Challenge Deadline, the claims and liens of the First 

Lien Secured Parties and the Second Lien Secured Parties on the Prepetition Collateral.  For the 

avoidance of doubt, clause (d) of this paragraph 19 shall not limit the Debtors’ right to use Cash 

Collateral to contest whether a Termination Event has occurred. 

20. Enforceability; Waiver of Any Applicable Stay.  This Interim Order 

shall constitute findings of fact and conclusions of law and shall take effect and be fully 

enforceable nunc pro tunc to the Petition Date immediately upon entry hereof.  Notwithstanding 
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Bankruptcy Rules 6004, 7062 or 9014 or any other Bankruptcy Rule, or Rule 62(a) of the Federal 

Rules of Civil Procedure, this Interim Order shall be immediately effective and enforceable upon 

its entry, and there shall be no stay of execution or effectiveness of this Interim Order. 

21. No Impact on Certain Contracts or Transactions.  No rights of any 

entity in connection with a contract or transaction of the kind listed in sections 555, 556, 559, 

560 and 561 of the Bankruptcy Code, whatever they might or might not be, are affected by the 

provisions of this Interim Order. 

22. Right to Credit Bid.  To the extent permitted by section 363(k) of the 

Bankruptcy Code and subject to paragraph 18 above, the First Lien Agent and the other First Lien 

Secured Parties, respectively, shall have the right to credit bid under section 363(k) of the 

Bankruptcy Code in connection with a sale of the Debtors’ assets under section 363 of the 

Bankruptcy Code or under a chapter 11 plan or otherwise. 

23. Proofs of Claim.  Neither the First Lien Agent nor any of the other First 

Lien Secured Parties will be required to file proofs of claim in any of these Cases or successor 

cases, and the Debtors’ stipulations in paragraphs D, F and G herein shall be deemed to constitute 

a timely filed proof of claim against the applicable Debtors.  Notwithstanding the foregoing, each 

of the First Lien Agent (on behalf of itself and the other First Lien Secured Parties) is hereby 

authorized and entitled, but not required, in its sole discretion, to file (and amend and/or 

supplement, as it sees fit) a master proof of claim for any claims of the First Lien Secured Parties 

arising from the applicable First Lien Loan Documents; provided that nothing herein shall waive 

the right of any First Lien Secured Party to file its own proofs of claim against the Debtors. 
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24. Intercreditor Agreement.  Nothing in this Interim Order shall amend or 

otherwise modify the terms and enforceability of the Intercreditor Agreement, and the Intercreditor 

Agreement shall remain in full force and effect. 

25. Section 552(b) of the Bankruptcy Code.  The First Lien Agent and the 

other First Lien Secured Parties shall be entitled to all of the rights and benefits of 

section 552(b) of the Bankruptcy Code and, subject to entry of the Final Order, the “equities of 

the case” exception under section 552(b) of the Bankruptcy Code shall not apply to the First Lien 

Agent and the other First Lien Secured Parties with respect to proceeds, products, offspring, rents 

and profits of any of the Prepetition Collateral or the Collateral. 

26. No Marshaling.  Subject to entry of the Final Order, neither the First Lien 

Agent nor the other First Lien Secured Parties shall be subject to the equitable doctrine of 

“marshaling” or any other similar doctrine with respect to any of the Prepetition Collateral or 

Collateral, as applicable. 

27. Headings.  The headings in this Interim Order are for purposes of reference 

only and shall not limit or otherwise affect the meaning of this Interim Order. 

28. Retention of Jurisdiction.  The Court has and will retain jurisdiction to 

enforce this Interim Order. 

29. Final Hearing.  The Final Hearing to consider the relief requested in the 

Motion shall be held on   , 2020, at ______ (Prevailing Eastern Time). 

30. Objections.  The Debtors shall promptly mail copies of this Interim Order 

to the parties having been given notice of the Interim Hearing and to any other party that has filed 

a request for notices in these Cases.  Any party in interest objecting to the relief sought at the Final 

Hearing shall submit any such objection in writing and file same with the Court (with a courtesy 
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copy to Chambers) and serve such objection by email on the following parties so as to be received 

no later than 4:00 p.m. (Eastern Time) on [_____], 2020: (i) proposed counsel to the Debtors, 

(a) Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153, Attention: 

Matthew Barr, Esq. (Matthew.Barr@weil.com), Kelly DiBlasi, Esq. (Kelly.DiBlasi@weil.com), 

and Lauren Tauro (Lauren.Tauro@weil.com) and (b) Young Conaway Stargatt & Taylor, LLP, 

100 N. King Street, Wilmington, Delaware 19801, Attention: M. Blake Cleary 

(mbcleary@ycst.com) and Jaime L. Chapman (jchapman@ycst.com); (ii) Linklaters LLP, 1345 

Avenue of the Americas, New York, New York 10105, Attention: Margot B. Schonholtz, Esq. 

(Margot.Schonholtz@linklaters.com) and Penelope J. Jensen, Esq. 

(Penelope.Jensen@linklaters.com), Attorneys for the First Lien Agent; (iii) Morris, Nichols, Arsht 

& Tunnell LLP, 1201 North Market Street, 16th Floor, P.O. Box 1347, Wilmington, DE 19899-

1347, Attention: Derek C. Abbott, Esq. (dabbott@mnat.com), local counsel for the First Lien 

Agent; (iv) Ballard Spahr LLP, 200 IDS Center, 80 South 8th Street, Minneapolis, MN 55402, 

Attention: George H. Singer, Esq. (singerg@ballardspahr.com), and Mark C. Dietzen, Esq. 

(dietzenm@ballardspahr.com), Attorneys for the Second Lien Agent; and (v) the United States 

Trustee, 844 King Street, Suite 2207, Wilmington, Delaware 19801, Attention: Timothy Fox, Esq. 

Dated:  , 2020 

 Wilmington, Delaware 

         

 

UNITED STATES BANKRUPTCY JUDGE 
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Exhibit A 

 

Budget 
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Chisholm Oil and Gas Operating, LLC, et al.

Consolidated 13-Week Cash Flow Forecast Post

Pre-Petition <<<   >>> Post-Petition

Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst

Wk-1 Wk-2 Wk-3 Wk-4 Wk-5 Wk-6 Wk-7 Wk-8 Wk-9 Wk-10 Wk-11 Wk-12 Wk-13 # Wk-13

Week Ending ==> 6/19/20 6/26/20 7/3/20 7/10/20 7/17/20 7/24/20 7/31/20 8/7/20 8/14/20 8/21/20 8/28/20 9/4/20 9/11/20 Total
Jun-20 Jun-20 Jul-20 Jul-20 Jul-20 Jul-20 Jul-20 Aug-20 Aug-20 Aug-20 Aug-20 Sep-20 Sep-200 2.00 1.00 5.00 4.00 3.00 2.00 1.00 4.00 3.00 2.00 1.00 4.00 3.00

Net Receipts 24,132$           102$                34$                  -$                     -$                     7,181$             552$                (2,549)$            -$                     5,710$             1,586$             (1,567)$            -$                     35,181             

OPERATING DISBURSEMENTS
Payroll & Benefits -$                     -$                     230$                -$                     260$                -$                     215$                -$                     260$                -$                     215$                -$                     -$                     1,179$             
Lease Operating Expense -                       1,250               2,325               1,833               1,839               1,831               764                  758                  959                  952                  959                  953                  939                  15,362             
Other -                       241                  131                  7                      7                      7                      57                    92                    37                    427                  37                    127                  36                    1,207               
G&A Expenses -                       374                  140                  96                    96                    46                    46                    46                    50                    60                    50                    50                    49                    1,103               
Total Operating Disbursements -$                     1,866$             2,827$             1,936$             2,202$             1,884$             1,082$             896$                1,306$             1,439$             1,261$             1,130$             1,024$             18,851$           

OPERATING CASH FLOW 24,132$           (1,764)$            (2,793)$            (1,936)$            (2,202)$            5,296$             (530)$               (3,444)$            (1,306)$            4,271$             325$                (2,697)$            (1,024)$            16,329$           

Total Non-Recurring Items 2,932$             100$                -$                     1,415$             -$                     1,764$             60$                  1,415$             -$                     2,436$             150$                1,415$             -$                     11,687             

TOTAL DISBURSEMENTS 2,932$             1,966$             2,827$             3,351$             2,202$             3,648$             1,142$             2,311$             1,306$             3,875$             1,411$             2,545$             1,024$             30,538$           

NET CASH FLOW 21,200$           (1,864)$            (2,793)$            (3,351)$            (2,202)$            3,532$             (590)$               (4,859)$            (1,306)$            1,835$             175$                (4,112)$            (1,024)$            4,643$             

CASH
Beginning  Book Cash Balance 10,891$           32,091$           30,227$           27,435$           24,084$           21,882$           25,414$           24,824$           19,965$           18,659$           20,494$           20,669$           16,557$           10,891$           
( +/- ) Net Cash Flow 21,200             (1,864)              (2,793)              (3,351)              (2,202)              3,532               (590)                 (4,859)              (1,306)              1,835               175                  (4,112)              (1,024)              4,643               
Ending Book Cash Balance 32,091$           30,227$           27,435$           24,084$           21,882$           25,414$           24,824$           19,965$           18,659$           20,494$           20,669$           16,557$           15,534$           15,534$           
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	ii. The Second Lien Prepetition Indebtedness constitutes the legal, valid and binding obligations of the Debtors, enforceable, subject to applicable bankruptcy law, in accordance with their terms, and no portion of the Second Lien Prepetition Indebted...�

	F. Debtors’ Admissions and Stipulations With Respect to Prepetition Collateral and Liens. Without prejudice to the rights, if any, of any other party (but subject to the limitations thereon described in paragraph 18), the Debtors admit, stipulate, ack...�
	i. Pursuant to (a) that certain Collateral Agreement (First Lien), dated as of March 21, 2017 (as heretofore amended, restated, amended and restated, supplemented or otherwise modified (including by joinder thereto) from time to time, the “First Lien ...�
	ii. Pursuant to (a) that certain Collateral Agreement (Second Lien), dated as of March 21, 2017 (as heretofore amended, restated, amended and restated, or otherwise modified (including by joinder thereto) from time to time, the “Second Lien Collateral...�
	iii. The First Lien Collateral Agent’s first priority liens on, and security interests in, the Prepetition Collateral, for the ratable benefit of the First Lien Secured Parties, and the Second Lien Agent’s second priority liens on and security interes...�

	G. Debtors’ Admissions and Stipulations With Respect to Cash Collateral. Without prejudice to the rights, if any, of any other party (but subject to the limitations thereon described in paragraph 18), the Debtors admit, stipulate, acknowledge and agre...�
	H. Releases. Without prejudice to the rights of any other party (but subject to the limitations thereon described in paragraph 18), each of the Debtors and the Debtors’ estates, on its own behalf and on behalf of its past, present and future predecess...�
	I. Need to Use Cash Collateral. The Debtors have requested immediate entry of this Interim Order pursuant to Bankruptcy Rules 4001, 6003, 6004 and 9014, and Local Rules 4001-2 and 9013-1 and have an immediate need to use the Cash Collateral (in the am...�
	J. Notice.  Notice of the requested relief sought at the Interim Hearing was provided by the Debtors to: (1) the First Lien Agent, (2) counsel to the First Lien Agent, (3) the First Lien Collateral Agent, (4) counsel to the First Lien Collateral Agent...�
	K. Consent by First Lien Secured Parties and Second Lien Agent.  The First Lien Agent and the First Lien Collateral Agent consent to the Debtors’ use of Cash Collateral in accordance with and subject to the terms and conditions provided for in this In...�
	L. Jurisdiction and Venue.  Consideration of the Motion constitutes a “core proceeding” as defined in 28 U.S.C. § 157(b)(2).  This Court has jurisdiction over this proceeding and the parties and property affected hereby pursuant to 28 U.S.C. §1334. Ve...�
	M. Relief Essential; Best Interest.  The Debtors have requested immediate entry of this Interim Order pursuant to Bankruptcy Rule 4001(b)(2) and Local Rules 4001-2 and 9013-1.  The relief requested in the Motion (and as provided in this Interim Order)...�
	N. Arm’s-Length, Good-Faith Negotiations. The terms of this Interim Order were negotiated in good-faith and at arm’s-length between the Debtors and the First Lien Secured Parties.  Pursuant to Bankruptcy Code sections 105, 361, and 363, the First Lien...�
	1. Motion Granted. The Motion is granted in accordance with the terms of this Interim Order.  Any objections to the Motion with respect to the entry of this Interim Order that have not been withdrawn, waived or settled and all reservations of rights i...�
	2. Authorization to Use Cash Collateral. Subject to the terms and conditions of this Interim Order, the Court hereby authorizes the Debtors to use the Cash Collateral during the period beginning with the Petition Date and ending on the Termination Dat...�
	3. Adequate Protection. In addition to all the existing security interests and liens granted to or for the benefit of the First Lien Secured Parties in and with respect to the Prepetition Collateral, including the Cash Collateral, as adequate protecti...�
	(a) Adequate Protection Liens. Effective as of the Petition Date and in each case perfected without the necessity of the execution by the Debtors (or recordation or other filing) of security agreements, control agreements, pledge agreements, financing...�
	i. Liens Senior to Other Liens. A valid, binding, continuing, enforceable, fully-perfected first priority senior priming security interest in, and lien on, the Prepetition Collateral and all other of the Debtors’ now owned and hereafter-acquired real ...�
	ii. Liens Junior to Existing Liens. A valid, binding, continuing, enforceable, fully-perfected junior-priority lien on and security interest in all prepetition and postpetition property of the Debtors (other than the property described in clause (i) o...�

	(b) Adequate Protection Claims. The Debtors hereby grant to the First Lien Agent, for the benefit of the First Lien Secured Parties, an allowed superpriority administrative expense claim against each of the Debtors on a joint and several basis with pr...�
	(c) Adequate Protection Payments. The Debtors are authorized and directed to pay to the First Lien Agent, for the ratable benefit of the First Lien Secured Parties, adequate protection payments on the last business day of each calendar month after the...�
	(d) Other Covenants. The Debtors shall maintain their cash management arrangements in a manner consistent with the interim order granting the Motion of the Debtors Pursuant to 11 U.S.C. §§ 105, 345, 363, and 364 and Fed. R. Bankr. P. 6003 and 6004 for...�
	(e) Fees and Expenses.   As additional adequate protection, the Debtors shall pay indefeasibly in cash: (i) within one (1) business day after entry of this Interim Order, the reasonable and documented professional fees, out-of-pocket expenses and disb...�
	(f) Reporting.  As additional adequate protection to the First Lien Secured Parties, the Debtors shall (i) comply with all reporting requirements set forth in the First Lien Credit Agreement (including the timely provision of Engineering Reports pursu...�
	i. Weekly (or more or less frequently as may be agreed to between the Debtors and the First Lien Agent) calls with the First Lien Agent and its advisors;�
	ii. Each update of the Debtors’ business plan promptly following its presentation to the Debtors’ board of directors together with key differences from the prior business plan;�
	iii. Presentations by the Debtors and/or their advisors to the First Lien Secured Parties at times and places as the First Lien Agent may reasonably request in writing (including via electronic mail) with reasonable prior notice;�
	iv. Promptly, but in any event no later than the tenth (10th) day of each calendar month, a report as of the last day of the preceding calendar month, in form and detail reasonably acceptable to the First Lien Agent, of (a) the Debtors’ accounts payab...�
	v. (A) Beginning on July 16, 2020 and on every fourth Thursday thereafter, a 13-week cash flow forecast, substantially in the form and level of detail in the Budget, of the Debtors and their subsidiaries (each, a “Proposed Budget”), which Proposed Bud...�
	vi. Additional detail with respect to the Budget as reasonably requested by the First Lien Agent consistent with the detail provided to the First Lien Secured Parties prior to the Petition Date;�
	vii. Within two (2) business days of receipt, copies of any proposals, term sheets or any other indications of interest received by the Debtors for the purchase of any assets of the Debtors;�
	viii. Within two (2) business days of the general bar date established by this Court, a copy of the claims register of all claims filed against the Debtors’ estate;�
	ix. All written reports provided to the Second Lien Agent, Second Lien Secured Lenders, the Committee, if any, the United States Trustee, or any other party in interest in these Cases promptly after providing the reports to such party; and�
	x. Such other reports and information as the First Lien Agent may reasonably request.�

	(g) Asset Sales; Application of Proceeds. Unless otherwise agreed to by the First Lien Agent in writing, all sales, transfers, exchanges and other dispositions (including casualty and condemnation events) of Collateral shall be in exchange for 100% ca...�
	(h) Prepetition M&M Liens.  The Confirmation Date (as defined in the Restructuring Support Agreement) shall not occur unless the following conditions precedent have been satisfied (unless waived with the written consent of the First Lien Agent):�
	i. as of the hearing to consider confirmation of the Plan (as defined in the Restructuring Support Agreement), (a) the amount of valid prepetition liens on property or assets of the Debtors imposed by law, such as landlord’s, vendors’, suppliers’, car...�
	ii. the Debtors and the First Lien Agent shall have established a claims resolution protocol to reconcile the amount of Prepetition M&M Liens and any claims filed, scheduled or otherwise asserted on account of such Prepetition M&M Liens or otherwise a...�


	4. Collateral Diminution.  For purposes of this Interim Order, “Collateral Diminution” shall mean an amount equal to the decrease in the value of the Prepetition Collateral (including Cash Collateral) from and after the Petition Date resulting from th...�
	5. Priority of Adequate Protection Liens and Adequate Protection Claims.  Except to the extent of the Carve Out, the Adequate Protection Liens and Adequate Protection Claims granted to the First Lien Secured Parties pursuant to paragraph 3 of this Int...�
	6. Carve Out.�
	(a) As used in this Interim Order, “Carve Out” means the sum of: (i) all fees required to be paid to the Clerk of the Court and to the United States Trustee under section 1930(a) of title 28 of the United States Code plus statutory interest, if any, p...�
	(b) On the Carve Out Notice Date, the Debtors shall transfer an amount equal to (i) (x) the amounts set forth in clauses (i) and (ii) of Paragraph 6(a) of this Interim Order, plus (y) the aggregate unpaid amount of Professional Fees and Expenses incur...�
	(c) The Debtors shall use funds in the Pre-Carve Out Notice Reserve first to pay the obligations set forth in clauses (i) through (iii) of Paragraph 6(a) of this Interim Order (but not the Post-Carve Out Notice Cap) and then, to the extent the Pre-Car...�
	(d) On the Carve Out Notice Date, the Carve Out Notice shall constitute a demand to utilize all of the Debtors’ cash on hand to fund the Carve Out Reserves.  Notwithstanding anything to the contrary in this Interim Order, following delivery of a Carve...�
	(e) Funds transferred to the Carve Out Reserves shall not (i) be subject to the Adequate Protection Claims, the Adequate Protection Liens, or any claim, liens or security interests granted to any other party or (ii) constitute Cash Collateral; provide...�
	(f) After receipt of the Carve Out Notice, the Debtors shall provide notice by email to all Professionals, at the email addresses set forth in each Professional’s notice of appearance filed with the Court (or, if there is no such notice of appearance,...�

	7. Postpetition Lien Perfection. Without the necessity of the filing of financing statements, security agreements, federal or state notices, pledge agreements, intellectual property filings, deeds of trust, recordings, mortgages or other documents or ...�
	8. Inspection Rights.  In addition to, and without limiting, whatever rights to access the First Lien Secured Parties and any other professionals or advisors retained by or on behalf of the First Lien Secured Parties have under their respective First ...�
	9. Termination. The Debtors’ right to use the Cash Collateral pursuant to this Interim Order shall terminate (the date of any such termination, the “Termination Date”) without further notice or court proceeding on the earliest to occur of: (i) the dat...�
	(a) The entry of an order or the filing of a motion by any of the Debtors seeking entry of an order dismissing these Cases or converting these Cases to cases under chapter 7 of the Bankruptcy Code;�
	(b) The entry of an order granting relief from the automatic stay imposed by section 362 of the Bankruptcy Code to any entity other than the First Lien Agent or the other First Lien Secured Parties with respect to the Prepetition Collateral or the Col...�
	(c) The appointment or election of, or the filing of a motion by any of the Debtors seeking the appointment or election of, a trustee, examiner, or any other representative with expanded powers relating to the operation of the businesses in these Cases;�
	(d) The failure by the Debtors to make any payment required pursuant to this Interim Order when due;�
	(e) The failure by the Debtors to deliver to the First Lien Agent any of the documents or other information required to be delivered pursuant to this Interim Order when due or any such documents or other information shall contain a material misreprese...�
	(f) The failure by the Debtors to adhere to the Budget or Subsequent Budget, as applicable, except, in each instance, with respect to Permitted Deviations or Non-Conforming Uses;�
	(g) The failure by the Debtors to observe or perform any of the material terms or material provisions contained herein or in that certain Restructuring Support Agreement, dated as of June 15, 2020 (the “Restructuring Support Agreement”), among the Deb...�
	(h) The Debtors shall create, incur or suffer to exist any postpetition liens or security interests other than: (i) those granted pursuant to this Interim Order and (ii) carriers’, mechanics’, operator’s, warehousemen’s, repairmen’s or other similar l...�
	(i) The entry of an order approving a claim, other than the Carve Out, that is pari passu with or senior to the Adequate Protection Claims;�
	(j) The filing by any Debtor of any motion, pleading, application or adversary proceeding challenging the amount, validity, enforceability, perfection or priority of the liens securing the First Lien Prepetition Indebtedness or asserting any other cau...�
	(k) The sale or transfer of any assets of any Debtor, or the filing of a motion by any of the Debtors seeking approval of the sale or transfer, of any Collateral outside the ordinary course of business without the prior written consent of the First Li...�
	(l) The termination of the Restructuring Support Agreement as to all parties pursuant to its terms; or�
	(m) The entry of an order or the filing of a motion by any of the Debtors seeking entry of an order reversing, staying, vacating or otherwise modifying in any material respect the terms of this Interim Order, without the consent of the First Lien Agent.�

	10. Limitation on Charging Expenses Against Collateral. Subject to entry of the Final Order, all rights to surcharge any Prepetition Collateral or Collateral under section 506(c) of the Bankruptcy Code or any other applicable principle of equity or la...�
	11. Payments Free and Clear.  All payments or proceeds remitted to the First Lien Agent and the First Lien Collateral Agent for themselves or on behalf of any other First Lien Secured Party pursuant to the provisions of this Interim Order or any subse...�
	12. Reservation of Rights of the First Lien Secured Parties.  This Interim Order and the transactions contemplated hereby shall be without prejudice to the rights of the First Lien Secured Parties to seek additional or different adequate protection, m...�
	13. Modification of Automatic Stay. The Debtors are authorized to, and upon request of the First Lien Agent, shall perform all acts and make, execute and deliver any and all instruments as may be reasonably necessary to implement the terms and conditi...�
	14. Binding Effect.  The terms and provisions of this Interim Order shall be valid and binding upon, and inure to the benefit of the First Lien Secured Parties to the extent and as set forth herein, the Debtors, all creditors of the Debtors, all other...�
	15. Reversal, Stay, Modification or Vacatur. Pursuant to section 364(e) of the Bankruptcy Code, notwithstanding any reversal, stay, modification or vacatur of this Interim Order, any indebtedness, obligation or liability incurred by the Debtors pursua...�
	16. Adequate Protection Payments.  The adequate protection payments made pursuant to this Interim Order to the First Lien Secured Parties, including, without limitation, payments of fees and expenses, shall not be subject to counterclaim, setoff, subo...�
	17. No Liability to Third Parties.  None of the First Lien Agent or the other First Lien Secured Parties shall owe any fiduciary duty to the Debtors, their respective creditors, shareholders or estates, and, none of the First Lien Agent or the other F...�
	18. Reservation of Certain Third Party Rights and Bar of Challenge and Claims.  The Debtors’ admissions and releases contained in paragraphs D, E, F, G and H of this Interim Order shall be binding on: (i) the Debtors for all purposes; and (ii) all oth...�
	19. Limitation on Use of Cash Collateral.  The Debtors shall use Cash Collateral on a consensual basis solely as provided in this Interim Order.  Notwithstanding anything herein or in any other order of the Court to the contrary, no Cash Collateral ma...�
	20. Enforceability; Waiver of Any Applicable Stay.  This Interim Order shall constitute findings of fact and conclusions of law and shall take effect and be fully enforceable nunc pro tunc to the Petition Date immediately upon entry hereof.  Notwithst...�
	21. No Impact on Certain Contracts or Transactions.  No rights of any entity in connection with a contract or transaction of the kind listed in sections 555, 556, 559, 560 and 561 of the Bankruptcy Code, whatever they might or might not be, are affect...�
	22. Right to Credit Bid.  To the extent permitted by section 363(k) of the Bankruptcy Code and subject to paragraph 18 above, the First Lien Agent and the other First Lien Secured Parties, respectively, shall have the right to credit bid under section...�
	23. Proofs of Claim.  Neither the First Lien Agent nor any of the other First Lien Secured Parties will be required to file proofs of claim in any of these Cases or successor cases, and the Debtors’ stipulations in paragraphs D, F and G herein shall b...�
	24. Intercreditor Agreement.  Nothing in this Interim Order shall amend or otherwise modify the terms and enforceability of the Intercreditor Agreement, and the Intercreditor Agreement shall remain in full force and effect.�
	25. Section 552(b) of the Bankruptcy Code.  The First Lien Agent and the other First Lien Secured Parties shall be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code and, subject to entry of the Final Order, the “equit...�
	26. No Marshaling.  Subject to entry of the Final Order, neither the First Lien Agent nor the other First Lien Secured Parties shall be subject to the equitable doctrine of “marshaling” or any other similar doctrine with respect to any of the Prepetit...�
	27. Headings.  The headings in this Interim Order are for purposes of reference only and shall not limit or otherwise affect the meaning of this Interim Order.�
	28. Retention of Jurisdiction.  The Court has and will retain jurisdiction to enforce this Interim Order.�
	29. Final Hearing.  The Final Hearing to consider the relief requested in the Motion shall be held on   , 2020, at ______ (Prevailing Eastern Time).�
	30. Objections.  The Debtors shall promptly mail copies of this Interim Order to the parties having been given notice of the Interim Hearing and to any other party that has filed a request for notices in these Cases.  Any party in interest objecting t...�



