
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

In re: 

TRIVASCULAR SALES LLC, et al.,1

Debtors. 

§
§
§
§
§
§
§

Chapter 11 

Case No. 20-31840 (SGJ) 

(Jointly Administered) 

Re: Docket No. 13 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO PAY CERTAIN 
PREPETITION CLAIMS OF (A) CRITICAL VENDORS, AND (B) 503(B)(9) 

CLAIMANTS, (II) CONFIRMING ADMINISTRATIVE EXPENSE PRIORITY 
OF OUTSTANDING ORDERS, (III) AUTHORIZING BANKS TO HONOR AND 

PROCESS CHECKS AND TRANSFERS RELATED TO SUCH CRITICAL 
VENDOR OBLIGATIONS AND (IV) GRANTING RELATED RELIEF  

This matter coming before the Court on the motion (the “Motion”) 2  of the above-

captioned debtors (collectively, the “Debtors”), for entry of an interim order (this “Interim 

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

Signed July 7, 2020
______________________________________________________________________

The following constitutes the ruling of the court and has the force and effect therein described.
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Order”), (i) authorizing, but not directing, the Debtors to pay prepetition claims of certain critical 

vendors up to $2 million (the “Interim Cap”) prior to the date of the final hearing (the “Final 

Hearing”) on the Motion (the “Interim Period”), (ii) authorizing, but not directing, the Debtors 

to pay prepetition claims of certain vendors whose claims may be entitled to priority under 

section 503(b)(9) of the Bankruptcy Code (the “503(b)(9) Claims”), (iii) confirming the 

administrative expense priority status of certain orders outstanding with various manufacturers, 

suppliers, and vendors for goods or services ordered by the Debtors that that will not be delivered 

until on or after the Petition Date (the “Outstanding Orders”), (iv) authorizing and directing the 

applicable banks and financial institutions to honor all related checks and electronic payment 

requests, and (v) granting related relief, all as further described in the Motion; and upon 

consideration of the First Day Declaration; and this Court having jurisdiction to consider the 

Motion and the relief requested therein under 28 U.S.C. §§ 157 and 1334; and this Court having 

found that this is a core proceeding under 28 U.S.C. § 157(b)(2); and this Court having found 

that venue of this proceeding and the Motion in this District is proper under 28 U.S.C. §§ 1408 

and 1409; and this Court having found that the Debtors’ notice of the Motion and opportunity for 

a hearing were adequate and appropriate under the circumstances and no other notice need be 

provided; and this Court having reviewed the Motion and the First Day Declaration and this 

Court having determined that the legal and factual bases set forth in the Motion and the First Day 

Declaration establish just cause for the relief granted herein; and this Court having found and 

determined that the relief sought in the Motion is in the best interests of the Debtors’ estates, 

their creditors, and other parties in interest; and upon all of the proceedings had before this 

Court; and after due deliberation and sufficient cause appearing therefor,

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

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

2. The Debtors are authorized, but not directed, in the reasonable exercise of their 

business judgment, to pay all or a portion of the Critical Vendor Claims, subject to the terms and 

conditions set forth in this Interim Order, in an amount not to exceed $1.75 million in the 

aggregate on an interim basis, unless otherwise ordered by the Court. 

3. After the date hereof, the Debtors shall, in the exercise of their reasonable 

business judgment, determine who is a Critical Vendor by considering, among other things, 

whether failure to pay such creditor’s prepetition claims will have a materially adverse impact on 

the Debtors’ operations; provided, however, that any payment of a Critical Vendor Claim in 

excess of $50,000 will require (i) the approval of one of the following individuals: (a) the 

Debtors’ Chief Operating Officer; or (b) the Debtors’ Chief Financial Officer, and (ii) a 

minimum of 3-days’ advance notice to the Office of the United States Trustee for the Northern 

District of Texas, and any Committee formed in the case.   

4. The Debtors are authorized, but not directed, to negotiate the supply of goods or 

services to the Debtors from the Critical Vendors on trade terms that are the same or better than 

the trade terms that existed immediately prior to the Petition Date (the “Customary Trade 

Terms”).  The Debtors reserve the right to negotiate new trade terms (the “Minimum Credit 

Terms”) with any Critical Vendor, as a condition to payment of any Critical Vendor Claim, that 

vary from the Customary Trade Terms, to the extent the Debtors determine that such terms are 

necessary to procure essential goods or services or otherwise in the best interests of the Debtors’ 

estates. 
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5. To ensure that the Critical Vendors deal with the Debtors on either Customary 

Trade Terms or Minimum Credit Terms, the Debtors are authorized, but not directed, to 

undertake appropriate efforts to cause Critical Vendors to enter into Trade Agreements with the 

Debtors substantially in the form of the agreement that is annexed to this Interim Order as 

Exhibit 1, as a condition of payment of its Critical Vendor Claims. 

6. Except as set forth in this Interim Order, the Debtors are authorized to make 

payments on account of Critical Vendor Claims in the absence of a Trade Agreement if the 

Debtors determine, in their business judgment, that failure to pay such Critical Vendor Claims 

presents a material risk of irreparable harm to the Debtors’ businesses and there is no reasonable 

likelihood that, or it is otherwise impracticable for, the Debtors to negotiate an acceptable Trade 

Agreement with the applicable vendors and/or service providers. 

7. As a further condition of receiving payment on a Critical Vendor Claim, the 

Debtors are authorized, in their discretion, to require that such Critical Vendor agree to take 

whatever action is necessary to remove any trade liens at such Critical Vendor’s sole cost and 

expense and waive any right to assert a trade lien on account of the paid Critical Vendor Claim. 

8. If a Critical Vendor under a Trade Agreement refuses to supply goods and/or 

services to the Debtors on Customary Trade Terms or Minimum Credit Terms following receipt 

of payment on its Critical Vendor Claim(s) or otherwise fails to comply with any Trade 

Agreement entered into between such Critical Vendor and the Debtors, then the Debtors may (a) 

declare that any Trade Agreement is immediately terminated without further order of this Court 

and return the parties to the positions that they held immediately prior to entry of this Interim 

Order with respect to all prepetition claims including, but not limited to, seeking recovery or 

disgorgement of any payment made to such Critical Vendor on account of its Critical Vendor 
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Claim(s) to the extent that such payments exceeded the postpetition claims of such Critical 

Vendor, without giving effect to any rights of setoff, claims, provision for payment of 

reclamation or trust fund claims, or other defense, and (b) declare that payments made to the 

Critical Vendor on account of its Critical Vendor Claim(s) be deemed to have been in payment 

of then-outstanding (or subsequently accruing) postpetition claims of such Critical Vendor 

without further order of this Court or action by any person or entity.  Nothing in this Interim 

Order shall constitute a waiver of the Debtors’ rights to seek damages or other appropriate 

remedies against any breaching Critical Vendor. 

9. Notwithstanding the foregoing, the Debtors may, in their discretion, reinstate a 

Trade Agreement if the underlying default under the Trade Agreement is fully cured by the 

Critical Vendor not later than five business days following the Debtors’ notification to the 

Critical Vendor that such default had occurred, or if the Debtors, in their discretion, reach a 

favorable alternative agreement with the Critical Vendor. 

10. Nothing in this Interim Order shall be construed to limit, or in any way affect, the 

Debtors’ ability to dispute any Critical Vendor Claim. 

11. Nothing in the Motion or this Interim Order, or the Debtors’ payment of any 

claims pursuant to this Interim Order, shall be deemed or construed as:  (a) an admission as to 

the validity of any claim or lien against the Debtors or their estates; (b) a waiver of the Debtors’ 

right to dispute any claim or lien; (c) an approval or assumption of any agreement, contract, or 

lease pursuant to section 365 of the Bankruptcy Code; (d) an admission of the priority status of 

any claim, whether under section 503(b)(9) of the Bankruptcy Code or otherwise; or (e) a 

modification of the Debtors’ rights to seek relief under any section of the Bankruptcy Code on 

account of any amounts owed or paid to any Critical Vendor. 
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12. Notwithstanding anything to the contrary contained in this Interim Order or in the 

Motion, any payment, obligation or other relief authorized by this Interim Order shall be subject 

to and limited by the requirements imposed by the Debtors under the terms of any interim and/or 

final orders regarding the use of cash collateral or the approval of postpetition financing (any 

such order, a “Financing Order”), or any budget in connection therewith, approved by the Court 

in these chapter 11 cases.  In the event of any conflict between the terms of this Interim Order 

and a Financing Order, the terms of the applicable Financing Order shall control (solely to the 

extent of such conflict).  

13. The amount of each Critical Vendor’s Critical Vendor Claim(s) set forth in 

connection with a Trade Agreement shall be used only for purposes of determining such Critical 

Vendor’s claim under this Interim Order and shall not be deemed a claim allowed by the Court, 

and the rights of all interested persons to object to such claim shall be fully preserved until 

further order of the Court.  Further, signing a Trade Agreement containing a claim amount for 

purposes of this Interim Order shall not excuse such Critical Vendor from filing a proof of claim 

in these chapter 11 cases. 

14. Notwithstanding the relief granted in this Interim Order and any actions taken 

hereunder, nothing in this Interim Order shall create, nor is intended to create, any rights in favor 

of, or enhance the status of, any claim held by any person. 

15. The Debtors’ banks and financial institutions shall be and hereby are authorized 

and directed to receive, process, honor and pay all checks and fund transfers on account of the 

Critical Vendor Claims that had not been honored and paid as of the Petition Date, provided that 

sufficient funds are on deposit in the applicable accounts to cover such payments.  The Debtors’ 

banks and other financial institutions are authorized to rely on the representations of the Debtors 
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as to which checks and fund transfers are authorized to be honored and paid pursuant to this 

Interim Order. 

16. Any payment made pursuant to the Court’s order is not intended and should not 

be construed as an admission as to the validity of any claim or a waiver of the Debtors’ rights to 

dispute such claim subsequently, nor should it be construed as consent to the amount of any 

claim by a Critical Vendor.   The Debtors retain the sole discretion whether to pay any claim that 

the Court authorizes under this proposed Interim Order. 

17. The final hearing (the “Final Hearing”) on the Motion shall be held on August 4, 

2020 at 9:30 a.m. (prevailing Central Time) before the Honorable Stacey G. C. Jernigan, 

Bankruptcy Judge for the United States Bankruptcy Court for the Northern District of Texas, 

Earle Cabell Federal Building, 1100 Commerce St., Fourteenth Floor, Courtroom 1, Dallas, 

Texas 75242.  Any objections or responses to entry of a final order on the Motion (each, an 

“Objection”) shall be filed on or before 4:00 p.m. (prevailing Central Time) on July 30, 2020, 

and served on the following parties: (a) proposed counsel for the Debtors, DLA Piper LLP (US), 

1251 Avenue of the Americas, New York, New York 10020 (Attn: Thomas R. Califano, Esq. 

[thomas.califano@us.dlapiper.com]), 200 South Biscayne Boulevard, Suite 2500, Miami, Florida 

33131 (Attn: Rachel Nanes, Esq. [rachel.nanes@us.dlapiper.com]), and 1900 North Pearl Street, 

Suite 2200, Dallas, Texas 75201 (Attn: Andrew B. Zollinger, Esq. 

[andrew.zollinger@us.dlapiper.com] and David E. Avraham, Esq. 

[david.avraham@us.dlapiper.com]); (b) the Office of the United States Trustee for the Northern 

District of Texas, Earle Cabell Federal Building, 1100 Commerce Street, Room 976, Dallas, TX 

75242 (Attn: Lisa L. Lambert [Lisa.L.Lambert@usdoj.gov], Nancy Resnick, Esq. 

[Nancy.S.Resnick@usdoj.gov] and Meredyth A. Kippes, Esq. [Meredyth.A.Kippes@usdoj.gov]); 
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(c) counsel to the DIP Secured Parties, the Prepetition ABL Agent and the Prepetition Term 

Loan Agent, Sullivan & Cromwell LLP, 125 Broad St., New York, New York 10004 (Attn: 

James L. Bromley, Esq. [bromleyj@sullcrom.com] and Ari B. Blaut, Esq. 

[blauta@sullcrom.com]) and Vinson & Elkins LLP, 2001 Ross Ave. Suite 3900, Dallas, Texas 

75201 (Attn: Paul E Heath, Esq. [pheath@velaw.com] and Matthew J. Pyeatt, Esq. 

[mpyeatt@velaw.com]); (d) Wilmington Trust, N.A., as collateral agent with respect to the 5.00% 

Voluntary Convertible Senior Secured Notes due 2024; and (e) counsel to any official committee 

of unsecured creditors appointed in these chapter 11 cases.  In the event no Objections to entry of 

a final order on the Motion are timely received, this Court may enter such final order without 

need for the Final Hearing. 

18. The requirements of Bankruptcy Rule 6003(b) are satisfied. 

19. The requirements of Bankruptcy Rule 6004(a) are waived. 

20. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h), the terms 

and provisions of this Interim Order shall be immediately effective and enforceable upon its 

entry. 

21. The Debtors are hereby authorized to take all actions necessary to effectuate the 

relief granted in this Interim Order. 

22. This Court shall retain jurisdiction to hear and determine all matters arising from 

or related to the implementation or interpretation of this Interim Order. 

###END OF ORDER### 
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Order submitted by: 

DLA PIPER LLP (US) 

/s/ Andrew B. Zollinger                                               
Andrew B. Zollinger, State Bar No. 24063944 
David E. Avraham, State Bar No. 24117868 
DLA Piper LLP (US) 
1900 North Pearl Street, Suite 2200 
Dallas, Texas 75201 
Tel:  (214) 743-4500 
Fax:  (214) 743-4545 
E-mail:  andrew.zollinger@us.dlapiper.com 
              david.avraham@us.dlapiper.com 
-and- 

Thomas R. Califano (pro hac vice admission pending) 
1251 Avenue of the Americas 
New York, New York 10020 
Tel: (212) 335-4500 
Fax: (212) 335-4501 
Email: thomas.califano@dlapiper.com 

-and- 

Rachel Nanes (pro hac vice admission pending) 
DLA Piper LLP (US) 
200 South Biscayne Boulevard, Suite 2500 
Miami, Florida 33131 
Telephone: (305) 423-8563 
Facsimile: (305) 675-8206 
Email: rachel.nanes@dlapiper.com 

Proposed Counsel for the Debtors 
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__________, 2020 

TO: [Critical Vendor] 
[Name] 
[Address] 

Trade Agreement 

As you may be aware, on _________, 2020 (the “Petition Date”), Endologix, Inc. and 
certain of its affiliates (collectively, the “Debtors”), filed voluntary petitions (the “Bankruptcy 
Cases”) under chapter 11 of Title 11 of the United States Code in the United States Bankruptcy 
Court for the Northern District of Texas (the “Bankruptcy Court”).  On the Petition Date, we 
requested the Bankruptcy Court’s authority to pay certain vendors and service providers in 
recognition of the importance of our relationship with such vendors and service providers.  On 
___________, 2020, the Bankruptcy Court entered an order (the “Order”) authorizing us, under 
certain conditions, to pay pre-bankruptcy claims of certain vendors and service providers that 
agree to be bound by the terms of the Order and to the terms set forth below.  A copy of the 
Order is enclosed. 

To receive payment on pre-bankruptcy claims, and pursuant to the Order, we require you 
to agree to supply goods and/or services to the Debtors based on “Customary Trade Terms.”  
Customary Trade Terms are trade terms that are the same or better than the trade terms that 
existed immediately prior to the Petition Date. 

For purposes of administration of this trade program as authorized by the Bankruptcy 
Court (the “Trade Payment Program”), the Debtors and you agree as follows: 

1. The estimated balance of your prepetition claim (accounting for any setoffs, 
credits or discounts) (the “Prepetition Claim”) is $______.  The Prepetition Claim 
will be paid as follows:  [________].  Notwithstanding our agreement to pay the 
Prepetition Claim, it will be necessary for you to file a proof of claim in the 
Bankruptcy Cases to officially evidence the Prepetition Claim.  You will receive 
notice of the bar date for filing a proof of claim at a later date.  You hereby agree 
to accept payment in the amount of the Prepetition Claim in full and complete 
satisfaction of any and all amounts owed to you by the Debtors for the period 
ending on the Petition Date, and you hereby waive any right to assert or seek 
payment of any amount for the period prior to the Petition Date that exceeds the 
Prepetition Claim.  In particular, you agree that your proof of claim will not be 
filed in an amount that exceeds the Prepetition Claim. 

2. The open trade balance or credit line that you will extend to the Debtors for 
delivery of postpetition goods or performance of postpetition services is 
$__________, which shall not be less than the greater of the open trade balance 
outstanding:  (a) on ____________, 2020, or (b) on normal and customary terms 
on an historical basis for the period prior to the Petition Date. 
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3. In consideration for the payment described herein, you agree not to file or 
otherwise assert against any or all of the Debtors, their estates or any other person 
or entity or any of their respective assets or property (real or personal) any lien (a 
“Lien”), a claim for reclamation (a “Reclamation Claim”), or a claim under 
section 503(b)(9) of the Bankruptcy Code (a “503(b)(9) Claim”), regardless of the 
statute or other legal authority upon which such Lien, Reclamation Claim, or 
503(b)(9) Claim may be asserted, related in any way to any remaining prepetition 
amounts allegedly owed to you by the Debtors arising from agreements or other 
arrangements entered into prior to the Petition Date; and, to the extent you have 
already obtained or otherwise asserted such a Lien, Reclamation Claim, or 
503(b)(9) Claim, you shall take (at your own expense) whatever actions are 
necessary to remove such Lien or withdraw such Reclamation Claim or 503(b)(9) 
Claim unless your participation in the Trade Payment Program authorized by the 
Order is terminated. 

4. If your Prepetition Claim arises under a contract with the Debtors, you also agree 
not to file a motion to compel assumption or rejection of the contract. 

5. You will hereafter extend to the Debtors all Customary Trade Terms, which are: 

[INDIVIDUALIZED SET OF CUSTOMARY TRADE/SERVICE TERMS OR 
TERMS FROM EXISTING AGREEMENT] 

Payment of your Prepetition Claim in the manner set forth in the Order may occur upon 
execution of this letter by a duly authorized representative of your company and the return of this 
letter to the Debtors.  Your execution of this letter agreement and the return of the same to the 
Debtors constitute an agreement by you and the Debtors: 

(a) to the Customary Trade Terms and, subject to the reservations contained in the 
Order, to the amount of the Prepetition Claim set forth above; 

(b) that, for at least during the pendency of the Bankruptcy Cases, you will continue 
to supply the Debtors with goods and/or services under the Customary Trade 
Terms and any terms set forth herein and that the Debtors will pay for such goods 
and/or services in accordance with the terms hereof; 

(c) that you have reviewed the terms and provisions of the Order and acknowledge 
that you are bound by such terms; and 

(d) that if either the Trade Payment Program or your participation therein terminates 
as provided in the Order, any payments received by you on account of your 
Prepetition Claim will be deemed to have been in payment of postpetition 
obligations owed to you and you will immediately repay to the Debtors any 
payments made to you on account of your Prepetition Claim to the extent that the 
aggregate amount of such payments exceeds the postpetition obligations, without 
the right of any setoffs, claims, provision for payment of reclamation or trust fund 
claims, or other defense. 
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The Debtors and you also hereby agree that any dispute with respect to this agreement, 
the Order and/or your participation in the Trade Payment Program shall be determined by the 
Bankruptcy Court. 

Please indicate your agreement to the terms hereof by returning a signed copy of this 
letter to [Name] at (___)__________ or [Name] (___)__________. 

Sincerely, 

Endologix, Inc. 
By: 
Its: 

Agreed and Accepted by: 
[Name of Critical Vendor/Service Provider] 
By: 
Its: 
Dated: 
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