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DALLAS DIVISION 

In re: 

TRIVASCULAR SALES LLC, et al.,1
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§

Chapter 11 

Case No. 20-31840 (SGJ) 

(Joint Administration Requested)

DECLARATION OF RICHARD MORGNER IN SUPPORT OF 
DEBTORS’ MOTION TO OBTAIN SENIOR SECURED  

SUPERPRIORITY FINANCING AND RELATED RELIEF 

I, Richard Morgner, hereby declare under penalty of perjury: 

1. I am a Managing Director and Global Co-Head of the Debt Advisory and 

Restructuring Group at Jefferies Group LLC (“Jefferies”), which has its principal office at 520 

Madison Avenue, New York, New York 10022.  I submit this declaration (the “Declaration”) in 

support of the motion to obtain senior secured superpriority financing and related relief [Docket 

No. 15] (the “DIP Motion”)2 filed by TriVascular Sales LLC and its affiliated debtors  

1 The Debtors in these Chapter 11 cases, along with the last four digits of each Debtors’ federal tax 
identification number, are: TriVascular Sales LLC (9179), Endologix, Inc. (8265), CVD/RMS Acquisition 
Corp. (8438), TriVascular Technologies, Inc. (7313), RMS/Endologix Sideways Merger Corp. (2974), 
Nellix, Inc. (8416), TriVascular, Inc. (2620), and Endologix Canada, LLC (2872).  The corporate 
headquarters and the mailing address for the Debtors listed above is 2 Musick, Irvine, California 92618. 

2 Contemporaneously herewith, the Debtors are filing the Motion of the Debtors’ for Entry of Interim and 
Final Orders Pursuant to Sections 105, 361, 362, 363, 364 and 507 of the Bankruptcy Code and Rules 
2002, 4001, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure (I) Authorizing the Debtors to 
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(collectively, the “Debtors” or the “Company,” as applicable). 

2. Except as otherwise indicated, all facts set forth in this Declaration are based upon 

my personal knowledge, my discussions with members of the Debtors’ management team and 

the Debtors’ advisors, my review of relevant documents and information concerning the 

Debtors’ operations, financial affairs, and restructuring initiatives, or my views based upon my 

experience and knowledge.  If called as a witness, I could and would testify competently to the 

facts set forth in this Declaration.  I am authorized to submit this Declaration on behalf of the 

Debtors. 

Professional Background and Experience 

3. Jefferies is an internationally recognized investment banking firm with 

approximately 950 investment bankers in 27 cities around the world.  Jefferies has an excellent 

reputation and extensive relevant experience providing investment banking and related services 

in other complex Chapter 11 cases.  Jefferies has assisted and advised numerous debtors, 

committees, creditors, and other constituencies with respect to the Chapter 11 process, has 

knowledge of potential strategic and financial buyers in the Debtors’ industry and is experienced 

in analyzing and testifying regarding corporate restructuring issues, including post-petition 

financing and section 363 asset sales.  In the last twelve months, Jefferies closed over 560 

investment banking transactions.  Jefferies and its senior professionals have extensive experience 

in providing investment banking services to various parties in complex situations, including both 

in- and out-of-court. 

4. I have more than 27 years of investment banking and restructuring experience. 

During that time, I have executed over 120 advisory transactions, including authoring 75 

(A) Use Cash Collateral and (B) Obtain Senior Secured Superpriority Postpetition Financing and Grant 
Liens and Superpriority Administrative Expense Claims, (II) Providing Adequate Protection, (III) 
Scheduling a Final Hearing, and (IV) Granting Related Relief. 
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financial opinions and/or valuation reports. Since joining Jefferies in 2009, I have provided 

investment banking expertise and distressed mergers and acquisition and financing advice to 

companies, lenders, and investors in both in and out-of-court restructurings. Prior to joining 

Jefferies, I was a Managing Director and Co-Head of the mergers and acquisitions group at 

Miller Buckfire, where my primary responsibilities included advising companies and investors in 

restructuring, distressed mergers and acquisitions, distressed financing, and special situations. I 

received an A.B. from Dartmouth College, cum laude. I am currently the Chair of the Jefferies 

Fairness and Valuation Opinion Committee. 

The Debtors’ Need for the DIP Facility and Access to Cash Collateral 

5. It is my understanding that the Debtors have an urgent and immediate need for the 

DIP Facility3 and use of Cash Collateral. Specifically, the Debtors lack sufficient liquidity and do 

not generate sufficient cash from operations to fund their business.  Accordingly, without the 

DIP Facility and ability to use Cash Collateral, the Debtors will not have the liquidity needed to 

operate their business, fund their ordinary course expenditures, including paying their 

employees, or pay the expenses necessary to administer the Chapter 11 Cases.  Absent adequate 

funding, the Debtors could be forced to terminate their business as a going concern to the 

detriment of the Debtors and their stakeholders.   

6. Based on discussions with the Debtors’ management and FTI Consulting, I 

understand that the proposed DIP Facility is critical to the Debtors’ ability to administer the 

Chapter 11 Cases, and should provide the Debtors with sufficient liquidity to continue operations 

in the ordinary course while pursuing a successful reorganization.  

7. The Debtors also believe that access to the DIP Facility and Cash Collateral will 

send a message to customers, vendors, suppliers, and contract counterparties that operations are 

3 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Motion.  
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appropriately funded and the Chapter 11 Cases will not impair the Debtors’ business operations.  

Access to the DIP Facility and Cash Collateral should also provide the Debtors with the funding 

necessary to pay their employees’ wages and administer the Chapter 11 Cases while preserving 

going concern value for the benefit of creditors and their estates. 

The Debtors’ Efforts to Obtain Post-Petition Financing 

8. The Debtors engaged Jefferies on or about March 4, 2020 as their investment 

banker to provide advice regarding a potential sale transaction of the Debtors’ business and raise 

appropriate new capital, if necessary.  In my capacity as investment banker to the Debtors, I was 

actively involved in the prepetition marketing efforts and subsequent arm’s-length negotiations 

that preceded execution of the DIP Documents.

9. Pursuant to its engagement, Jefferies began an intense effort to assess the 

Debtors’ capital structure and liquidity needs and commenced a marketing effort to obtain post-

petition financing.  I, along with my colleagues at Jefferies, explored potential post-petition 

financing options with the Debtors’ existing lender and various third-party financing sources.  

10. Beginning on June 8, 2020, Jefferies launched a formal marketing process on 

behalf of the Debtors to identify potential alternative sources of debtor-in-possession financing.  

Jefferies contacted eleven financial institutions, including four traditional and seven alternative 

lending sources, to gauge their interest in providing financing.  None of the parties was interested 

in extending financing to the Debtors, citing various reasons including, focus on larger financing 

commitments, unwillingness to provide financing on a junior basis, and unwillingness to 

participate in a non-consensual priming financing process.  

11. Further, the Debtors prepetition first-lien lenders indicated that they would not 

consent to a “priming” DIP facility by a third party. Thus, alternative post-petition financing 

arrangements likely would have resulted in a “priming” fight with prepetition secured lenders.  
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The Debtors believed that any such fight could upset their efforts to obtain financing and operate 

the Company as a going concern. 

12. The inclusion of the Roll-Up Loan as part of the DIP Facility was a topic of 

negotiation between the Debtors and the DIP Agent and was a necessary condition to obtaining 

the DIP Facility. The Debtors would not have access to any new money financing without the 

Roll-Up Loan.  As explained above, Jefferies and the Debtors explored third party debtor in 

possession financing that would not have required a roll-up, but did not receive a proposal for 

such financing.   

13. The Debtors, with the assistance of their advisors, including Jefferies, engaged in 

good faith, arm’s-length negotiations with the DIP Lenders prior to the Petition Date, 

recognizing that the Debtors would need daily access to liquidity to fund their operations. The 

Debtors and their advisors negotiated with the DIP Lenders regarding the structure and 

economics of the proposed DIP Facility. Ultimately, the Debtors and the DIP Lenders agreed to a 

set of terms that should provide the Debtors with necessary access to liquidity during the 

pendency of these Chapter 11 cases at fees and rates that the Debtors and their advisors consider 

to be reasonable under the circumstances. 

The Debtors Are Unable to Obtain Unsecured or Junior Secured Credit 

14. No party that Jefferies spoke to as part of the marketing process, and indeed no 

party Jefferies is aware of, was interested in providing, or willing to provide, post-petition 

financing to the Debtors on an unsecured basis. Indeed, no party other than the DIP Lenders was 

willing to provide a post-petition financing facility in the amount needed with financing terms 

and conditions that Jefferies considered reasonable based upon the facts and circumstances of the 

Debtors.
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The DIP Facility 

15. The proposed DIP Facility should provide the Debtors with timely access to 

liquidity that is important to the Debtors’ efforts to ensure that the Debtors’ businesses are 

stabilized and value is maximized. As noted above, the Debtors also believe that the financing 

will provide comfort to the Debtors’ vendors, suppliers, customers, and employees that the 

Debtors will be able to continue to meet their commitments during these cases and are not likely 

to languish in bankruptcy.

The DIP Facility Fees 

16. I understand that the Debtors have agreed, subject to Court approval, to pay 

certain fees to the DIP Lenders pursuant to the DIP Credit Agreement. These fees are 

summarized below:

Fee Amount 

Interest Rate Interest Rate: 

 LIBOR plus 10% per annum 
Default Rate: 

 interest rate equal to two percent (2%) per 
annum in excess of the rate then applicable to 
such Obligation 

Fees  upfront fee payable to the DIP Lenders in an 
amount equal to 2.0% of the aggregate 
principal amount of the funded DIP Loans, 
which will be earned and payable on the date 
of each borrowing under the DIP Facility 

17. Based on my knowledge of similar financings in the market, I believe that the 

interest rate and fees reflected in the DIP Facility are customary and usual and reasonable under 

the circumstances.   
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Conclusion 

18. Given the financing efforts and process described above and based on my 

experience as a restructuring professional and involvement in other financing transactions, I 

believe that the DIP Facility is the best financing option presently available to the Debtors and 

that the terms of the DIP Facility are reasonable under the circumstances. 

[Remainder of page intentionally left blank.] 
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Pursuant to 28 U.S.C. § 1746, I certify under penalty of perjury under the laws of the 

United States of America that the foregoing is true and correct to the best of my knowledge, 

information, and belief. 

July 6, 2020 /s/ Richard Morgner                  
Richard Morgner 
Jefferies LLC 
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