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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
1515-GEEnergy Holding Co. LLC, et al.,1 ) Case No. 19-10303 (___)

)
Debtors. ) (Joint Administration Requested)

)

DEBTORS’ MOTION FOR INTERIM AND FINAL 
ORDERS, PURSUANT TO BANKRUPTCY CODE 

SECTIONS 105(a) AND 363(b), (I) AUTHORIZING THE DEBTORS TO 
PAY THE PREPETITION CLAIMS OF CERTAIN CRITICAL VENDORS AND 
(II) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS 

PREPETITION CHECKS AND TRANSFERS TO CERTAIN CRITICAL VENDORS

1515-Geenergy Holding Co. LLC and BBPC, LLC d/b/a Great Eastern Energy, as 

debtors and debtors in possession in the above-captioned chapter 11 cases (each a “Debtor,” and 

collectively, the “Debtors”)2, by and through their undersigned counsel, hereby move (the

“Motion”) for an interim order (attached hereto as Exhibit A) and final order (attached hereto as 

Exhibit B) (the “Orders”) pursuant to sections 105(a) and 363(b) of chapter 11 of title 11 of the 

United States Code (the “Bankruptcy Code”) (i) authorizing the Debtors to pay (the “Critical 

Vendor Payments”) the prepetition claims (the “Critical Vendor Claims”) of certain critical

vendors (the “Critical Vendor”) in an amount up $10.4 million in the aggregate, with an amount 

up to $6.1 million due and payable on an interim basis and up to an additional $4.3 million due 

  
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include:  1515-Geenergy Holding Co. LLC (0428) and BBPC, LLC d/b/a Great Eastern Energy Co. 
(0428).  The location of the Debtors’ service address is:  1515 Sheepshead Bay Road, Brooklyn, NY 11235.

2
A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this 
motion and the Debtors’ chapter 11 cases, are set forth in greater detail in the Declaration of Allan Brenner, in 
Support of Chapter 11 Petitions and First Day Motions (the “First Day Declaration”), filed contemporaneously 
with the Debtors’ voluntary petitions for relief filed under chapter 11 of title 11 of the United States Code, 
11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), on this date (the “Petition Date”).  Capitalized terms not 
otherwise defined herein shall have the meaning as described to them in the First Day Declaration
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and payable on a final basis, and (ii) authorizing the Debtors’ banks and financial institutions to 

honor and process prepetition payments, checks, and transfers to certain critical vendors.  In 

support of the Motion, the Debtors rely on the First Day Declaration.  In further support of this 

Motion, the Debtors respectfully state as follows:

Jurisdiction

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. § 1334 

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

District of Delaware dated as of February 29, 2012.  Consideration of this Motion is a core 

proceeding pursuant to 28 U.S.C. § 157(b).  The Debtors confirm their consent, pursuant to rule 

7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and rule 9013-1(f) 

of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court 

for the District of Delaware (the “Local Rules”), 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 in connection herewith consistent with 

Article III of the United States Constitution.

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory and legal predicates for the relief sought herein are sections 105(a) 

and 363 of the Bankruptcy Code and Bankruptcy Rules 6003 and 6004.

Background

4. On the date hereof (the “Commencement Date”), each of the Debtors filed a 

voluntary petition for relief in this Court (collectively, the “Chapter 11 Cases”) under chapter 11 

of the Bankruptcy Code.  The Debtors are authorized to operate their businesses and manage 

their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 
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Code.  No trustee, examiner, or statutory committee has been appointed in these Chapter 11 

Cases.

5. Contemporaneously herewith, the Debtors filed a motion seeking the joint 

administration of their chapter 11 cases, for procedural purposes only, pursuant to Bankruptcy 

Rule 1015(b) and Local Rule 1015-1.

6. Information regarding the Debtors’ history and business operations, their capital 

structure and primary secured indebtedness, and the events leading up to the commencement of 

these chapter 11 cases (the “Chapter 11 Cases”) can be found in the First Day Declaration, which 

is incorporated herein by reference.

Relevant Background

A. Critical Vendors

7. The Debtors have closely examined the extent to which Critical Vendor Payments 

are necessary to avoid irreparable harm.  After a review of their accounts payable and other 

books and records, the Debtors have narrowed the Critical Vendors to the Distribution Providers 

and ISOs (each as defined below), who provide the Debtors with critical services as described 

below.  The Distribution Providers and the ISOs are the life-blood of the Debtors’ business 

operations; namely, the delivery of electricity and natural gas to their customers.

8. As set forth in greater detail in the First Day Declaration, the Debtors supply 

electricity and natural gas to customers in deregulated markets.  The Debtors purchase their 

natural gas needs from gas marketing companies and all of their electricity needs from the ISOs 

(as defined below) and transport the natural gas and electricity to their customers using the wires, 

poles, power lines and pipelines that are owned and operated by local transmission and 

distribution service providers and utilities (the “Distribution Providers”).  These Distribution 

Providers are the sole source provider of energy transportation services in the local areas for 

Case 19-10303    Doc 8    Filed 02/14/19    Page 3 of 15



4
PHIL1 7567957v.5

energy providers.  Generally, the Debtors pay these Distribution Providers for distribution 

services and related charges on a monthly basis for costs incurred for the previous month.  

Therefore, although the Debtors are current in all of the payments to the various Distribution 

Providers, the Debtors anticipate that there will still be amounts due on the Commencement Date 

for prepetition transportation services provided by the Distribution Providers prior to the 

Commencement Date.  Based on historical data, the Debtors estimate that the aggregate amount 

due to the Distribution Providers as of the Commencement Date will be approximately $8.2

million.

9. As stated above, the Distribution Providers are the sole means for transporting

natural gas and electricity to the customers in their particular area, and therefore, the Debtors’ 

only means of transporting its natural gas and electricity to their customers. If the Distribution 

Providers are not paid prepetition amounts that they are owed, they may terminate the Debtors 

ability to continue to provide energy services to their customers and the customers will revert to 

their default energy provider.  Simply put, the Debtors will lose all of their customers in that 

Distribution Provider’s area to the default energy provider for that area which would have a 

severely detrimental impact on the Debtors business operations. 

10. To oversee the flow of the electricity through the energy power system in the 

deregulated markets, the Federal Energy Regulatory Commission established organizations 

known as Independent System Operators (“ISOs”).  These ISOs are independent, federally 

regulated entities who, acting essentially as a clearing house, are paid by energy providers to 

coordinate, control and monitor the operations of a power distribution system in a given state or 

region of which they are the sole electricity provider.  As part of the Debtors’ business 

operations, the Debtors purchase electricity from the ISO and use the local Distribution Providers 

to transport same to the customer.
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11. The Debtors get their electricity from the ISOs through the ISDA Agreement and 

pay for the same in accordance with the ISDA Agreement.  The Debtors pay based on projected 

amounts needed for a given period.  However, the ISOs subsequently perform a weekly 

reconciliation and bill the Debtors directly for the difference between what was projected and 

what was actually used by the customers if the amount used was more than what was projected.  

Although, the Debtors are current with all of their obligations to the ISOs, as the result of the lag 

time between the purchase of the electricity and the true-up process, there likely will be unpaid 

amounts due directly to the ISOs for electricity purchased prior to the Commencement Date.  

Based on historical data, the Debtors estimate that the aggregate amount that they owe directly to 

the ISOs as of the Commencement Date will be approximately $3.5 million.

12. The ISOs are the sole electricity provider for their particular state or region, and 

therefore, the Debtors’ only source of electricity for their customers.  If the ISOs are not paid 

prepetition amounts that they are owed, they may terminate the Debtors ability to continue to 

purchase electricity in that state or region.  If the Debtors are unable to procure electricity, then 

they will be unable to provide the customers with their electricity needs.  In that circumstance, 

the customers will revert to their default energy provider, and the Debtors will lose all of their 

customers in that area to the default energy provider for that area.

B. Payment of Critical Vendors

13. As described below, the Debtors have established certain procedures (for which 

they seek this Court’s approval) that, when implemented, will ensure that vendors receiving of 

Critical Vendor Payments will continue to supply trade credit necessary to the Debtors’ 

operations on a postpetition basis and in accordance with the terms of the parties’ prepetition 

dealings, or on terms more favorable to the Debtors.

Case 19-10303    Doc 8    Filed 02/14/19    Page 5 of 15



6
PHIL1 7567957v.5

14. Specifically, the Debtors seek authority to pay the Critical Vendor Claims, at their 

discretion, in the ordinary course of business, according to their established business practices, 

and with consent from Macquarie Investments US Inc. and Macquarie Energy LLC.  The 

Debtors propose to condition the Critical Vendor Payments on the agreement of the individual 

Critical Vendor to continue supplying goods to the Debtors on the most favorable terms in effect 

between such Critical Vendor and the Debtors in the twelve (12) months before the 

Commencement Date, or on terms more favorable to the Debtors to which the Debtors and the 

Critical Vendor may otherwise agree (the “Customary Trade Terms”).3  The Debtors seek the 

authority to obtain written verification before issuing payment to a Critical Vendor that such 

Critical Vendor will continue to provide goods and services to the Debtors on Customary Trade 

Terms throughout the  Chapter 11 Cases and for the twelve-month period commencing on the 

date the plan of reorganization or liquidation is consummated.  A sample agreement identifying 

the terms the Debtors would seek from a Critical Vendor is attached as Exhibit 1 to the Order.

15. If a Critical Vendor accepts a Critical Vendor Payment and thereafter fails to 

provide the Debtors with the requisite Customary Trade Terms (each such Critical Vendor, a 

“Defaulting Vendor”), the Debtors seek authority to (i) treat any Critical Vendor Payment 

received by the Defaulting Vendor as an unauthorized postpetition transfer under Bankruptcy 

Code section 549 that the Debtors may (a) recover from the Defaulting Vendor in cash or goods, 

or (b) at the Debtors’ option (with consent from Macquarie Investments US Inc. and Macquarie 

Energy LLC), apply as a credit against any outstanding postpetition claims held by such 

Defaulting Vendor, and (ii) upon recovery of any Critical Vendor Payment under clause (a) or 

(b), reinstate the prepetition claim of the Defaulting Vendor in the amount recovered by the 

  
3  For the avoidance of doubt, the Debtors are not seeking authority to pay Critical Vendor to any creditor other 

than Critical Vendors with respect to which this condition has been satisfied.
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Debtors, less the Debtors’ reasonable costs incurred in recovering such amounts.  Further, by 

virtue of having accepted a Critical Vendor Payment, each Critical Vendor shall be deemed to 

have waived any and all defenses it might otherwise have against the Debtors with respect to any 

action commenced by the Debtors under Bankruptcy Code section 549 as described immediately 

above.  In essence, the Debtors seek to return the parties to their respective positions 

immediately before entry of the Order if a Critical Vendor refuses to supply goods to the Debtors 

on Customary Trade Terms following payment of its Critical Vendor Claim.

16. For those Critical Vendors who agree to provide goods to the Debtors on the 

Customary Trade Terms, the Debtors believe that their contracts with the Critical Vendors are at 

competitive rates and terms for the industry.  Therefore, the continuation of business on the same 

or better terms would facilitate the Debtors’ reorganization efforts.

Relief Requested

17. By this Motion, the Debtors seek entry of interim and final orders, substantially in 

the form attached hereto as Exhibits A and Exhibit B, pursuant to Bankruptcy Code sections 

105(a) and 363(b) (i) authorizing the Debtors, in their discretion (with consent from Macquarie 

Investments US Inc. and Macquarie Energy LLC), to pay the Critical Vendor Claims of the 

Critical Vendors that delivered goods or provided services to the Debtors before the 

Commencement Date in the ordinary course of business, according to established business 

practices, up to the Critical Vendor Cap (as defined below) and (ii) authorizing the Debtors’ 

banks and financial institutions (collectively, the “Banks”) to honor and process prepetition 

checks and transfers to certain Critical Vendors.  The Debtors estimate that the Critical Vendor 

Payments will total approximately $10.4 million in the aggregate, with an amount up to $6.1

million due and payable on an interim basis and up to an additional $4.3 million due and payable 
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on a final basis (the “Critical Vendor Cap”).4  As described above, the Debtors propose making 

such Critical Vendor Payments only to those Critical Vendors that agree to supply goods and 

services postpetition to the Debtors according to the ordinary course trade terms (including 

pricing) that existed before the Commencement Date, or on better terms as agreed upon by the 

parties.

18. Without limiting the foregoing, the Debtors will also work jointly with Macquarie 

Investments US Inc. and Macquarie Energy LLC to determine which suppliers of goods and 

services are Critical Vendors, and will obtain the consent of Macquarie Investments US Inc. and 

Macquarie Energy LLC prior to (x) paying the Critical Vendor Claims or (y) agreeing to any 

new trade terms with any Critical Vendor.

Basis for Relief Requested

C. This Court May Allow Payment of Critical 
Vendor Claims under Section 363 of the Bankruptcy Code

19. This Court may grant the relief requested herein pursuant to section 363 of the 

Bankruptcy Code.  Section 363(b)(1) of the Bankruptcy Code authorizes the trustee to use 

property of the estate other than in the ordinary course of business after notice and a hearing.  

See 11 U .S.C. § 363(b)(1).  Under this section, a court may authorize a debtor to pay certain 

prepetition claims.  See In re AbitibiBowater Inc., No. 09-11296 (KJC) (Bankr. D. Del. Apr. 17, 

2009) (approving a similar motion of the debtors, a paper manufacturer, to pay their critical 

vendors’ prepetition claims); see also In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. 

S.D.N.Y. 1989) (affirming order authorizing payment of prepetition wages pursuant to 

Bankruptcy Code section 363(b)); Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re 

  
4  The Debtors reserve the right to seek to increase the Critical Vendor Cap at a later date (if necessary and upon 

reasonable notice to Macquarie Investments US Inc. and Macquarie Energy LLC), subject to this Court’s 
approval.
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James A. Phillips, Inc.), 29 B.R. 391, 397 (S.D.N.Y. 1983) (authorizing a contractor to pay 

prepetition claims of some vendors who were potential lien claimants under section 363 because 

the payments were necessary for the general contractors to release funds owed to the debtors); In 

re UAL Corp., No. 02-48191 (Bankr. N.D. Ill. Dec. 9, 2002) (authorizing payment of prepetition 

claims under Bankruptcy Code section 363 as an out-of-the-ordinary-course transaction).  To do 

so, “the debtor must articulate some business justification, other than the mere appeasement of 

major creditors.”  Ionosphere Clubs, 98 B.R. at 17.

20. As discussed above, the Debtors’ failure to pay the Critical Vendor Claims may 

result in the termination of the Debtors’ ability to purchase electricity from the ISOs and to 

transport the electricity and natural gas to their customers through the Distribution Providers.  If 

the Debtors are unable to deliver the requisite natural gas and electricity to their customers, 

energy regulations require that the customers revert to their default energy provider in the area.  

Besides the potential disruption to the customers in any transition to the default energy provider, 

this would undoubtedly result in irreparable harm to the Debtors’ business operations in that area 

as those customers will likely be lost forever.

D. This Court May Allow Payment of Critical Vendor Claims under Section 105(a) of 
the Bankruptcy Code and the Necessity of Payment Doctrine

21. In addition, the Debtors request the authority, but not the direction, to pay any 

prepetition amounts due to the Critical Vendors because such payments are essential to the 

Debtors’ operations, and the benefits achieved by such payments, especially with respect to the 

Debtors’ business operations and customers, far exceed any incremental financial benefit from 

non-payment.  The Bankruptcy Code authorizes use of estate property to pay many prepetition 

claims.  Likewise, Bankruptcy Code section 361 authorizes payment of adequate protection that 

may include prepetition amounts, and Bankruptcy Code section 365 authorizes payment of 
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prepetition cure amounts.  Additionally, it is well established that a bankruptcy court has the 

power to authorize payment of pre-petition claims where the payment of such claims is necessary 

to facilitate reorganization.  This principle was first articulated by the Supreme Court in 

Miltenberger v. Logansport Co., 106 U.S. 286, 311 (1882) (“Many circumstances may exist 

which may make it necessary and indispensable to the business . . . and the preservation of the 

property, for the receiver to pay pre-existing debts of certain classes, out of the earnings of the 

receivership, or even the corpus of the property, under the order of the court, with a priority of 

lien.”), and has been commonly referred to as the “necessity of payment” doctrine.  In re Lehigh 

& N. E. Ry. Co., 657 F.2d 570, 581 (3d Cir. 1981) (“[I]f payment of a claim which arose prior to 

reorganization is essential to the continued operation of the railroad during reorganization, 

payment may be authorized even if it is made out of corpus”); In re Penn Cent. Transp. Co., 467 

F.2d 100, 102 n.1 (3d Cir. 1972) (“[The] ‘necessity of payment’ exception to the normal 

deferment of the payment . . . [permits] immediate payment of claims of creditors where those 

creditors will not supply services or material essential to the conduct of the business until their 

pre-reorganization claims shall have been paid.”); Pension Benefit Guar. Corp. v. Sharon Steel 

Corp. (In re Sharon Steel Corp.), 159 B.R. 730, 736 (Bankr. D. Del. 1993); see also In re Motor 

Coach Indus. Int’l Inc., No. 09-078, 2009 WL 330993, at *2 n.5 (D. Del. Feb. 10, 2009) (“The 

‘doctrine of necessity’ or ‘necessity of payment’ doctrine is a general rubric for the proposition 

that a court can authorize the payment of prepetition claims if such payment is essential to the 

continued operation of the debtor.”); In re Just for Feet, 242 B.R. 821, 825 (D. Del. 1999) (“The 

Supreme Court, the Third Circuit and the District of Delaware all recognize the court’s power to 

authorize payment of pre-petition claims when such payment is necessary for the debtor’s 

survival during chapter 11.”); In re Columbia Gas Sys., Inc., 171 B.R. 189, 191-92 (Bankr. D. 

Case 19-10303    Doc 8    Filed 02/14/19    Page 10 of 15



11
PHIL1 7567957v.5

Del. 1994) (noting that debtors may pay prepetition claims that are essential to continued 

operation of business).

22. Although the “necessity of payment” doctrine has not been codified in the 

Bankruptcy Code, “courts have used their equitable power under section 105(a) of the Code to 

authorize the payment of pre-petition claims when such payment is deemed necessary to the 

survival of a debtor in a chapter 11 reorganization.”  Just for Feet, 242 B.R. at 824.  Section 

105(a) authorizes the Court to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  11 U.S.C. § 105(a).  See also In re NVR, 

147 B.R. 126, 127 (Bankr. E.D. Va. 1992) (“Under 11 U.S.C. § 105 the court can permit pre-

plan payment of a pre-petition obligation when essential to the continued operation of the 

debtor.”).

23. As explained above, it is critical to ongoing operations and the Debtors’ business 

that the flow of electricity and natural gas to its customers remains uninterrupted and each of the 

Critical Vendors is integral to that process.  Any interruption in the delivery of the electricity or 

natural gas could result in the loss of customers and decrease the Debtors’ cash flow at a crucial 

time in the Chapter 11 Cases.  Moreover, by requiring the Critical Vendors to agree to 

Customary Trade Terms, the Debtors will ensure that no party secures undue leverage or rights 

in their dealings with the Debtors.

24. Where a debtor’s payment of certain prepetition claims proves essential to a 

successful chapter 11 case, courts in this District and other jurisdictions have granted relief 

similar to that requested here. See, e.g., In re School Specialty, Inc., No. 13-10125 (KJC) (Bankr. 

D. Del. Feb. 25, 2013); In re THQ Inc., No. 12-13398 (MFW) (Bankr. D. Del. Jan. 11, 2013); In 

re Southern Air Holdings, Inc., No. 12-12690 (CSS) (Bankr. D. Del. Oct. 25, 2012); In re Buffets 

Restaurants Holdings, Inc., No. 12-10237 (MFW) (Bankr. D. Del. Jan. 19, 2012); In re Trident 
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Microsystems, Inc., No. 12-10069 (CSS) (Bankr. D. Del. Jan. 5, 2012); In re NewPage 

Corporation, No. 11-12804 (KJG) (Bankr. D. Del. Sept. 8, 2011); and In re Gridway Energy 

Holdings, Inc., No. 14-10833 (CSS) (Bankr. D. Del. April 11, 2014) (granting similar to relief 

for ISO’s and distribution providers of an electricity and natural gas supplier). The Debtors 

submit that similar relief is warranted in these Chapter 11 Cases.

25. Moreover, other provisions in the Bankruptcy Code and Bankruptcy Rules also 

support the requested relief and imply that such payments may be authorized.  See 11 U.S.C. 

§ 549(a) and Fed. R. Bankr. P. 6003(b).  Section 549(a) of the Bankruptcy Code governing 

postpetition transfers, provides that “the trustee may avoid a transfer of property of the estate . . . 

that occurs after the commencement of the case . . . that is not authorized . . . by the court.”  11 

U.S.C. § 549(a).  Thus, by necessary implication, a bankruptcy court may authorize appropriate 

postpetition payments to satisfy prepetition obligations.  See Dubuque Packing Co. v. Stonitsch 

(In re Isis Foods, Inc.), 37 B.R. 334, 336 n.3 (W.D. Mo. 1984) (“proposed transfers [to pay 

prepetition claims may] be presented in advance to a bankruptcy court for its approval and would 

thereafter be insulated from attack”).

D. Cause Exists to Authorize the Debtors’ Financial 
Institutions to Honor Checks and Electronic Fund Transfers

26. As a result of the commencement of these Chapter 11 Cases, and absent an order 

of this Court providing otherwise, the Banks may dishonor or reject the Debtors’ prepetition 

checks and electronic fund transfers with respect to prepetition Critical Vendor Claims to avoid 

exposure under section 542(c) of the Bankruptcy Code.  Thus, the Debtors request that, with 

respect to any Critical Vendor Claims authorized to be paid by the Court, the Court authorize the 

Banks to process, honor, and pay all checks and electronic fund transfers to the extent the 

Debtors have sufficient good funds standing to their credit at such Bank, and to rely on the 
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representations of the Debtors as to which checks are issued and authorized to be paid in 

accordance with this Motion without any duty of further inquiry and without liability for 

following the Debtors’ instructions. 

Reservation of Rights

27. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any 

claim, or an approval or assumption of any agreement, contract, or lease under section 365 of the 

Bankruptcy Code.  Likewise, notwithstanding any authorization that may be granted pursuant to 

this Motion, the Debtors maintain the sole discretion to determine whether any claims asserted 

against the Debtors related to the Critical Vendor Claims are valid and whether to honor such 

claims.

Relief under Bankruptcy Rules 6003 and 6004 is Warranted

28. Bankruptcy Rule 6003 provides that, to the extent relief is necessary to avoid 

immediate and irreparable harm, a bankruptcy court may approve a motion to “pay all or part of 

a claim that arose before the filing of the petition” prior to 21 days after the Commencement 

Date.  Fed. R. Bankr. P. 6003.  The Debtors submit the facts described herein demonstrate that 

the relief requested in this Motion is necessary to avoid immediate and irreparable harm to the 

Debtors’ business operations and the value of the Debtors’ estates, and that Bankruptcy Rule 

6003 has been satisfied to permit such payments, if any are necessary.

29. As authorized by section 102(1) of the Bankruptcy Code, the Debtors request that 

the notice requirements under Bankruptcy Rule 6004(a) be limited to the notice provided below, 

and that the 14-day stay otherwise required to effectuate an order authorizing the use, sale, or 

lease of property under Bankruptcy Rule 6004(h) be waived as the Court is authorized to do by 

Bankruptcy Rule 6004(h).
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Notice

30. The Debtors will provide notice of this motion to:  (a) the Office of the 

United States Trustee for the District of Delaware; (b) the holders of the 30 largest unsecured 

claims against the Debtors (on a consolidated basis); (c) counsel to Macquarie Energy LLC and 

Macquarie Investments US Inc.; (d) the United States Attorney’s Office for the District of 

Delaware;  (e) the Governmental Authorities; and (f) any party that has requested notice pursuant 

to Bankruptcy Rule 2002.  As this motion is seeking “first day” relief, within two business days 

of the hearing on this motion, the Debtors will serve copies of this motion and any order entered 

in respect to this motion as required by Local Rule 9013-1(m).  The Debtors submit that, in light 

of the nature of the relief requested, no other or further notice need be given.

No Prior Request

31. No prior motion for the relief requested herein has been made to this or 

any other court.

WHEREFORE, the Debtors respectfully request that the Court enter an interim 

order, substantially in the form attached hereto as Exhibit A, and a final order, substantially in 

the form attached hereto as Exhibit B, pursuant to Bankruptcy Code sections 105(a) and 363(b) 

(i) authorizing the Debtors, in their discretion, to pay the Critical Vendor Claims of the Critical 

Vendors, (ii) the Debtors’ Banks to honor and process prepetition checks and transfers to certain 

Critical Vendors, and (iii) granting related relief.

[Remainder of Page Intentionally Left Blank]
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Dated:  February 14, 2019 /s/ Domenic E. Pacitti 
Wilmington, Delaware Domenic E. Pacitti (DE Bar No. 3989)

Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 North Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone: (302) 426-1189
Facsimile: (302) 426-9193
Email: dpacitti@klehr.com

 myurkewicz@klehr.com

Morton R. Branzburg (pro hac vice admission pending)
KLEHR HARRISON HARVEY BRANZBURG LLP
1835 Market Street, 14th Floor
Philadelphia, PA 19103
Telephone:      (215) 569-2700
Facsimile:        (215) 568-6603
Email               mbranzburg@klehr.com

Steven S. Newburgh (pro hac vice admission pending)
MCLAUGHLIN & STERN, PLLC
CityPlace Office Tower, Suite 1700
West Palm Beach, FL 33401
Telephone:      (561) 659-4020
Email:              snewburgh@mclaughlinstern.com

Proposed Counsel to the Debtors
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
1515-Geenergy Holding Co. LLC, et al.,1 ) Case No. 19-10303 (___)

)
Debtors. ) (Joint Administration Requested)

)
) Related to Docket No. ___

INTERIM ORDER PURSUANT TO SECTIONS 105(a) AND 363(b) (I) OF THE 
BANKRUPTCY CODE AUTHORIZING THE DEBTORS TO PAY THE PREPETITION 
CLAIMS OF CERTAIN CRITICAL VENDORS AND (II) AUTHORIZING FINANCIAL 

INSTITUTIONS TO HONOR AND PROCESS PREPETITION CHECKS AND 
TRANSFERS TO CERTAIN CRITICAL VENDORS

Upon consideration of the motion (the “Motion”), of the above-captioned debtors and 

debtors in possession (the “Debtors”), for entry of an order (the “Order”) (i) authorizing the 

Debtors to pay the Critical Vendor Claims2 of certain Critical Vendors, and (ii) authorizing 

Banks to honor and process prepetition payments, checks and transfers to certain Critical 

Vendors; and the Court having subject matter jurisdiction to consider the Motion and the relief 

requested therein in accordance with 28 U.S.C. § 1334; and consideration of the Motion and the 

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

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

the Motion having been provided as set forth in the Motion, and it appearing that no other or 

further notice need be provided; and a hearing having been held to consider the relief requested 

in the Motion (the “Hearing”); and upon the Motion and First Day Declaration, the record of the 

  
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include:  1515-Geenergy Holding Co. LLC (0428) and BBPC, LLC d/b/a Great Eastern Energy Co. 
(0428).  The location of the Debtors’ service address is: 1515 Sheepshead Bay Road, Brooklyn, NY 11235.

2
 All capitalized terms not defined herein shall have the meaning ascribed to them in the First Day Declaration or 

Motion, as applicable.
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Hearing, and all of the proceedings had before the Court; and the Court having found and 

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

and creditors, and that the legal and factual bases set forth in the Motion establish just cause for 

the relief granted herein; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT:

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

2. The Debtors are authorized, but not directed, in their sole discretion in the 

reasonable exercise of their business judgment, and upon the consent of Macquarie Investments 

US Inc. and Macquarie Energy LLC, to pay the Critical Vendor Claims of Critical Vendors 

pursuant to Bankruptcy Code sections 105 and 363 up to $6.1 million (the “Critical Vendor 

Cap”) for the interim period.

3. Unless otherwise ordered by the Court, after notice and a hearing, the Critical 

Vendor Payments in the aggregate shall not exceed the Critical Vendor Cap.

4. The Debtors shall provide notice of amounts paid, in the aggregate, on account of  

Critical Vendors Claims, to the extent any payments are made, to the United States Trustee and 

any official committee appointed in these cases on a bi-weekly basis.

5. As a condition to payment of the Critical Vendor Claims, the Critical Vendors are 

hereby required to continue to provide goods and services to the Debtors on the most favorable 

terms in effect between such Critical Vendor and the Debtors in the 12 months before the 

Commencement Date, or on terms more favorable to the Debtors to which the Debtors and the 

Critical Vendor may otherwise agree (such terms, the “Customary Trade Terms”).3  The 

Customary Trade Terms shall apply throughout the Chapter 11 Cases and for the twelve-month 

  
3  A sample agreement identifying the terms the Debtors shall seek from a Critical Vendor is attached hereto as 

Exhibit 1.
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period commencing on the date the Debtors’ plan of reorganization is consummated, as long as 

the Debtors agree to pay and pay for such goods in accordance with such terms.  The Debtors 

shall provide copies of any proposed Customary Trade Terms to Macquarie Investments US Inc. 

and Macquarie Energy LLC and shall first obtain the consent of Macquarie Investments US Inc. 

and Macquarie Energy LLC before entering into any Customary Trade Terms with a Critical 

Vendor.

6. The Debtors are hereby authorized to condition a Critical Vendor Payment to a 

Critical Vendor upon the Critical Vendor’s entry into an agreement, substantially in the form 

attached hereto as Exhibit 1 to this Order, that it will continue to provide goods and services to 

the Debtors on Customary Trade Terms. 

7. If any Critical Vendor accepts a Critical Vendor Payment and thereafter fails to 

provide the Debtors with the requisite Customary Trade Terms, any such payment shall be 

deemed an unauthorized postpetition transfer under section 549 of the Bankruptcy Code and 

shall be recoverable by the Debtors in cash or goods, or, at the Debtors’ option (with the consent 

of Macquarie Investments US Inc. and Macquarie Energy LLC), may be applied as a credit 

against any outstanding postpetition claims held by such Critical Vendor Claim.  Upon recovery 

of a Critical Vendor Payment made in respect of a Critical Vendors Claim, such claim shall be 

reinstated as a prepetition claim in the amount so recovered, less the Debtors’ reasonable costs of 

recovery.

8. By virtue of having accepted a Critical Vendor Payment, each Critical Vendor 

shall be deemed to have waived any and all defenses it might otherwise have against the Debtors 

with respect to any action commenced by the Debtors.
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9. The Banks are authorized, at the Debtors’ request, to receive, honor, process, and 

pay any and all checks and electronic transfers related to the prepetition Critical Vendor Claims, 

whether presented before or after the Commencement Date, provided, however, that the Debtors 

have sufficient good funds standing to the Debtors’ credit with such Bank in the applicable 

accounts to cover such payments.

10. The Banks are authorized to rely on the representations of the Debtors as to which 

checks or fund transfers are issued or authorized to be paid pursuant to this Order without any 

duty of further inquiry and without liability for following the Debtors’ instructions.

11. The Debtors shall be and hereby are authorized to issue in their sole discretion 

new postpetition checks or effect new postpetition fund transfers on account of the Critical 

Vendor Claims to replace any prepetition check or fund transfer requests that may be dishonored 

or rejected.

12. Notwithstanding anything to the contrary contained herein, nothing in this Order 

authorizes the use of cash collateral or debtor-in-possession financing.  Notwithstanding 

anything to the contrary contained herein, any payment made or to be made under this Interim 

Order, any authorization contained in this Interim Order, or any claim for which payment is 

authorized hereunder, shall be subject to the requirements imposed on the Debtors under any 

order of this Court approving any debtor-in-possession financing for, or any use of cash 

collateral by, the Debtors and any budget in connection therewith.

13. Nothing in the Motion or this Order, or the Debtors’ payment of any claims 

pursuant to this Order, shall be deemed or construed (i) as an admission as to the validity of any 

claim or lien against the Debtors or their estates, (ii) as a waiver of the Debtors’ rights to dispute 

any claim or lien, (iii) to prejudice any of the Debtors’ rights to seek relief under any section of 
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the Bankruptcy Code on account of any amounts owed or paid to any Critical Vendor or (iv) an 

assumption of any executory contract.

14. A final hearing on the Motion shall be __________, 2019 at ______ (ET).  

Objections to the Motion shall be filed on or before 4:00 p.m. (ET) on ____________, 2019 (the 

“Objection Deadline”).  In no objections are received by the Objection Deadline, then the Court 

may enter an order granting the relief requested on a final basis.

15. The requirements of Bankruptcy Rule 6003 to allow immediate use of estate 

property to pay prepetition claims are satisfied.

16. Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), the 14-day stay period is 

hereby waived and this Order shall be effective immediately. 

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

or related to this Order. 

Dated: February _____, 2019
Wilmington, Delaware

_________________________________________
[___________________________]
UNITED STATES BANKRUPTCY JUDGE
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[Trade Vendor Agreement]

_______, 2019

TO: [Vendor]
[Name]
[Address]

Dear Vendor:

As you may be aware, on _____ __, 2019 (the “Commencement Date”), 1515-Geenergy 
Holding Co. LLC and BBPC, LLC d/b/a Great Eastern Energy (collectively, “GEE” or the 
“Debtors”), each commenced a voluntary case under chapter 11 of title 11 of the United States 
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of 
Delaware (the “Bankruptcy Court”).  On the Commencement Date, the Debtors requested 
authority from the Bankruptcy Court to, among other things, pay the prepetition claims of certain 
trade creditors in recognition of, among other things, the importance of the Debtors’ relationship 
with its vendors and suppliers and the Debtor’s desire that the restructuring efforts have as little 
effect as possible on its business.  On ________, 2019, the Bankruptcy Court entered an order 
(the “Order”) authorizing the Debtors to pay, in the ordinary course of business, according to 
established business practices, the prepetition claims of those trade creditors who agree to be 
bound by the terms set forth below and those found in the Order.  A copy of the Order is 
enclosed.

Pursuant to the terms of the Order, to receive payment on prepetition claims, among other 
things, a trade creditor must continue to supply goods and/or provide services to the Debtors 
based on trade terms that are at least as favorable as the most favorable terms existing at any time 
during the 12 months prior to the Commencement Date, or on other terms that are satisfactory to 
the Debtors in their business judgment.  In this agreement (the “Agreement”), trade terms should 
be construed as the normal and customary trade terms, practices and programs (including, but not 
limited to, credit limits, pricing, cash discounts, timing of payments, allowance, rebates, coupon 
reconciliation, normal product mix and availability, and other applicable terms and programs) 
which were favorable to the Debtors and in effect between the Debtors and such trade creditor at 
any time during the 12 months prior to the Commencement Date (the “Prepetition Trade 
Terms”).

For purposes of the administration of this trade program as authorized by the Bankruptcy 
Court, you1 agree to the following terms and conditions:

  
1  For purposes of this Agreement, “you” shall refer to [Name of Trade Vendor], its parent companies, 

subsidiaries, affiliates, directors, officers, members, shareholders, partners, employees, agents, attorneys, 
advisors, consultants or any other party acting on behalf or at the direction of [Name of Trade Vendor].
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1. Except as set forth herein, the estimated balance of the prepetition trade 
claim (net of any setoffs, credits or discounts) owed to you is $________ 
(the “Trade Claim”).  This Agreement does not excuse you from any 
requirement to timely file a proof of claim in the appropriate bankruptcy 
case(s), for any portion of your Trade Claim that is not paid in accordance 
with this Agreement, if any.

2. You shall not 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”) or reclamation request (a 
“Reclamation Claim”), regardless of any statute or other legal authority 
upon which such Lien or Reclamation Claim may be asserted, which is 
related in any way to any prepetition amounts allegedly owed to you by 
the Debtors prior to the Commencement Date and not paid hereunder, and, 
to the extent you have already obtained or otherwise asserted such a Lien 
or Reclamation Claim, you shall (at your expense) immediately take any 
and all actions necessary to remove such Lien or withdraw such 
Reclamation Claim.

3. You shall immediately hereafter extend to the Debtors all Prepetition 
Trade Terms, which are:

[DEBTORS TO ADD INDIVIDUALIZED SET OF CUSTOMARY 
TRADE TERMS SUBJECT TO AGREEMENT].

4. The Prepetition Trade Terms shall apply throughout the Debtors’ Chapter 
11 Cases and for the twelve month period commencing on the date the
Debtor’s plan of reorganization is consummated.

5. You shall honor the Prepetition Trade Terms and, subject to the 
reservations contained in the Prepetition Trade Order, shall not dispute the 
amount of the Trade Claim set forth above.

6. You shall continue to supply the Debtors with goods and/or provide 
services pursuant to the terms hereof.

7. You have reviewed the terms and provisions of the Prepetition Trade
Order and are bound by such terms.

8. You shall not separately seek payment for reclamation or similar claims 
outside of the terms of the Prepetition Trade Order.

9. The Bankruptcy Court shall retain jurisdiction and resolve any disputes 
arising under, related to, or in connection with this Agreement and the 
payment of your Trade Claim, whether in whole or in part.
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10. If, after execution of this Agreement, you refuse to supply goods and/or 
provide services in accordance with the Prepetition Trade Terms or this 
Agreement, (i) any payments received by you on account of your Trade 
Claim will be deemed to have been in payment of postpetition obligations 
owed to you, (ii) you will immediately repay to the Debtors any payments 
made to you on account of your Trade Claim to the extent that the 
aggregate amount of such payments exceeds the postpetition obligations, 
without the right of any setoffs, reclamation, or other defense, and (iii) 
your Trade Claim will become a general unsecured plan paid in 
accordance with any plan or liquidation or reorganization.

Sincerely,
[Debtors]

By: _____________________
Its: _____________________

Agreed and Accepted by:
[Name of Trade Vendor]

By: _____________________
Its: _____________________
Dated:
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ) Chapter 11

)
1515-Geenergy Holding Co. LLC, et al.,1 ) Case No. 19-10303 (___)

)
Debtors. ) (Joint Administration Requested)

)
) Related to Docket No. ___

FINAL ORDER PURSUANT TO SECTIONS 105(a) AND 363(b) (I) OF THE 
BANKRUPTCY CODE AUTHORIZING THE DEBTORS TO PAY THE PREPETITION 
CLAIMS OF CERTAIN CRITICAL VENDORS AND (II) AUTHORIZING FINANCIAL 

INSTITUTIONS TO HONOR AND PROCESS PREPETITION CHECKS AND 
TRANSFERS TO CERTAIN CRITICAL VENDORS

Upon consideration of the motion (the “Motion”), of the above-captioned debtors and 

debtors in possession (the “Debtors”), for entry of an order (the “Order”) (i) authorizing the 

Debtors to pay the Critical Vendor Claims2 of certain Critical Vendors, and (ii) authorizing 

Banks to honor and process prepetition payments, checks and transfers to certain Critical 

Vendors; and the Court having subject matter jurisdiction to consider the Motion and the relief 

requested therein in accordance with 28 U.S.C. § 1334; and consideration of the Motion and the 

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

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

the Motion having been provided as set forth in the Motion, and it appearing that no other or 

further notice need be provided; and a hearing having been held to consider the relief requested 

in the Motion (the “Hearing”); and upon the Motion and First Day Declaration, the record of the 

Hearing, and all of the proceedings had before the Court; and the Court having found and 

  
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include:  1515-Geenergy Holding Co. LLC (0428) and BBPC, LLC d/b/a Great Eastern Energy Co. 
(0428).  The location of the Debtors’ service address is: 1515 Sheepshead Bay Road, Brooklyn, NY 11235.

2
 All capitalized terms not defined herein shall have the meaning ascribed to them in the First Day Declaration or 
Motion, as applicable.
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determined that the relief sought in the Motion is in the best interests of the Debtors, their estates 

and creditors, and that the legal and factual bases set forth in the Motion establish just cause for 

the relief granted herein; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT:

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

2. The Debtors are authorized, but not directed, in their sole discretion in the 

reasonable exercise of their business judgment, and upon the consent of Macquarie Investments 

US Inc. and Macquarie Energy LLC, to pay the Critical Vendor Claims of Critical Vendors 

pursuant to sections 105 and 363 of the Bankruptcy Code.

3 Unless otherwise ordered by the Court, after notice and a hearing, the Critical 

Vendor Payments in the aggregate shall not exceed the Critical Vendor Cap in the amount of 

$10.4 Million.

4. The Debtors shall provide notice of amounts paid, in the aggregate, on account of 

Critical Vendors Claims, to the extent any payments are made, to the United States Trustee and 

any official committee appointed in these cases on a bi-weekly basis.

5. As a condition to payment of the Critical Vendor Claims, the Critical Vendors are 

hereby required to continue to provide goods and services to the Debtors on the most favorable 

terms in effect between such Critical Vendor and the Debtors in the 12 months before the 

Commencement Date, or on terms more favorable to the Debtors to which the Debtors and the 

Critical Vendor may otherwise agree (such terms, the “Customary Trade Terms”).3  The 

Customary Trade Terms shall apply throughout the Chapter 11 Cases and for the twelve-month 

period commencing on the date the Debtors’ plan of reorganization is consummated, as long as 

  
3  A sample agreement identifying the terms the Debtors shall seek from a Critical Vendor is attached hereto as 

Exhibit 1.
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the Debtors agree to pay and pay for such goods in accordance with such terms.  The Debtors 

shall provide copies of any proposed Customary Trade Terms to Macquarie Investments US Inc. 

and Macquarie Energy LLC before entering into any Customary Trade Terms with a Critical 

Vendor.  

6. The Debtors are hereby authorized to condition a Critical Vendor Payment to a 

Critical Vendor upon the Critical Vendor’s entry into an agreement, substantially in the form 

attached hereto as Exhibit 1 to this Order, that it will continue to provide goods and services to 

the Debtors on Customary Trade Terms. 

7. If any Critical Vendor accepts a Critical Vendor Payment and thereafter fails to 

provide the Debtors with the requisite Customary Trade Terms, any such payment shall be 

deemed an unauthorized postpetition transfer under section 549 of the Bankruptcy Code and 

shall be recoverable by the Debtors in cash or goods, or, at the Debtors’ option (with the consent 

of Macquarie Investments US Inc. and Macquarie Energy LLC), may be applied as a credit 

against any outstanding postpetition claims held by such Critical Vendor Claim.  Upon recovery 

of a Critical Vendor Payment made in respect of a Critical Vendors Claim, such claim shall be 

reinstated as a prepetition claim in the amount so recovered, less the Debtors’ reasonable costs of 

recovery.

8. By virtue of having accepted a Critical Vendor Payment, each Critical Vendor 

shall be deemed to have waived any and all defenses it might otherwise have against the Debtors 

with respect to any action commenced by the Debtors.

9. The Banks are authorized, at the Debtors’ request, to receive, honor, process, and 

pay any and all checks and electronic transfers related to the prepetition Critical Vendor Claims, 

whether presented before or after the Commencement Date, provided, however, that the Debtors 
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have sufficient good funds standing to the Debtors’ credit with such Bank in the applicable 

accounts to cover such payments.

10. The Banks are authorized to rely on the representations of the Debtors as to which 

checks or fund transfers are issued or authorized to be paid pursuant to this Order without any 

duty of further inquiry and without liability for following the Debtors’ instructions.

11. The Debtors shall be and hereby are authorized to issue in their sole discretion 

new postpetition checks or effect new postpetition fund transfers on account of the Critical 

Vendor Claims to replace any prepetition check or fund transfer requests that may be dishonored 

or rejected.

12.  Notwithstanding anything to the contrary contained herein, nothing in this Order 

authorizes the use of cash collateral or debtor-in-possession financing.  Notwithstanding 

anything to the contrary contained herein, any payment made or to be made under this Final 

Order, any authorization contained in this Final Order, or any claim for which payment is 

authorized hereunder, shall be subject to the requirements imposed on the Debtors under any 

orders of this Court approving any debtor-in-possession financing for, or any use of cash 

collateral by, the Debtors and any budget in connection therewith.

13.  Nothing in the Motion or this Order, or the Debtors’ payment of any claims pursuant 

to this Order, shall be deemed or construed (i) as an admission as to the validity of any claim or 

lien against the Debtors or their estates, (ii) as a waiver of the Debtors’ rights to dispute any 

claim or lien, (iii) to prejudice any 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 or (iv) an 

assumption of any executory contract.
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14. The requirements of Bankruptcy Rule 6003 to allow immediate use of estate 

property to pay prepetition claims are satisfied.

15. Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), the 14-day stay period is 

hereby waived and this Order shall be effective immediately. 

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

or related to this Order. 

Dated: , 2019
Wilmington, Delaware

_________________________________________
[_________________________________]
UNITED STATES BANKRUPTCY JUDGE
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[Trade Vendor Agreement]

_______, 2019

TO: [Vendor]
[Name]
[Address]

Dear Vendor:

As you may be aware, on _____ __, 2019 (the “Commencement Date”), 1515-Geenergy 
Holding Co. LLC and BBPC, LLC d/b/a Great Eastern Energy (collectively, “GEE” or the 
“Debtors”), each commenced a voluntary case under chapter 11 of title 11 of the United States 
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of 
Delaware (the “Bankruptcy Court”).  On the Commencement Date, the Debtors requested 
authority from the Bankruptcy Court to, among other things, pay the prepetition claims of certain 
trade creditors in recognition of, among other things, the importance of the Debtors’ relationship 
with its vendors and suppliers and the Debtor’s desire that the restructuring efforts have as little 
effect as possible on its business.  On ________, 2019, the Bankruptcy Court entered an order 
(the “Order”) authorizing the Debtors to pay, in the ordinary course of business, according to 
established business practices, the prepetition claims of those trade creditors who agree to be 
bound by the terms set forth below and those found in the Order.  A copy of the Order is 
enclosed.

Pursuant to the terms of the Order, to receive payment on prepetition claims, among other 
things, a trade creditor must continue to supply goods and/or provide services to the Debtors 
based on trade terms that are at least as favorable as the most favorable terms existing at any time 
during the 12 months prior to the Commencement Date, or on other terms that are satisfactory to 
the Debtors in their business judgment.  In this agreement (the “Agreement”), trade terms should 
be construed as the normal and customary trade terms, practices and programs (including, but not 
limited to, credit limits, pricing, cash discounts, timing of payments, allowance, rebates, coupon 
reconciliation, normal product mix and availability, and other applicable terms and programs) 
which were favorable to the Debtors and in effect between the Debtors and such trade creditor at 
any time during the 12 months prior to the Commencement Date (the “Prepetition Trade 
Terms”).

For purposes of the administration of this trade program as authorized by the Bankruptcy 
Court, you1 agree to the following terms and conditions:

  
1  For purposes of this Agreement, “you” shall refer to [Name of Trade Vendor], its parent companies, 

subsidiaries, affiliates, directors, officers, members, shareholders, partners, employees, agents, attorneys, 
advisors, consultants or any other party acting on behalf or at the direction of [Name of Trade Vendor].
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1. Except as set forth herein, the estimated balance of the prepetition trade 
claim (net of any setoffs, credits or discounts) owed to you is $________ 
(the “Trade Claim”).  This Agreement does not excuse you from any 
requirement to timely file a proof of claim in the appropriate bankruptcy 
case(s), for any portion of your Trade Claim that is not paid in accordance 
with this Agreement, if any.

2. You shall not 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”) or reclamation request (a 
“Reclamation Claim”), regardless of any statute or other legal authority 
upon which such Lien or Reclamation Claim may be asserted, which is 
related in any way to any prepetition amounts allegedly owed to you by 
the Debtors prior to the Commencement Date and not paid hereunder, and, 
to the extent you have already obtained or otherwise asserted such a Lien 
or Reclamation Claim, you shall (at your expense) immediately take any 
and all actions necessary to remove such Lien or withdraw such 
Reclamation Claim.

3. You shall immediately hereafter extend to the Debtors all Prepetition 
Trade Terms, which are:

[DEBTORS TO ADD INDIVIDUALIZED SET OF CUSTOMARY 
TRADE TERMS SUBJECT TO AGREEMENT].

4. The Prepetition Trade Terms shall apply throughout the Debtors’ Chapter 
11 Cases and for the twelve month period commencing on the date the
Debtor’s plan of reorganization is consummated.

5. You shall honor the Prepetition Trade Terms and, subject to the 
reservations contained in the Prepetition Trade Order, shall not dispute the 
amount of the Trade Claim set forth above.

6. You shall continue to supply the Debtors with goods and/or provide 
services pursuant to the terms hereof.

7. You have reviewed the terms and provisions of the Prepetition Trade
Order and are bound by such terms.

8. You shall not separately seek payment for reclamation or similar claims 
outside of the terms of the Prepetition Trade Order.

9. The Bankruptcy Court shall retain jurisdiction and resolve any disputes
arising under, related to, or in connection with this Agreement and the 
payment of your Trade Claim, whether in whole or in part.

Case 19-10303    Doc 8-2    Filed 02/14/19    Page 8 of 9



3

PHIL1 7567957v.5

10. If, after execution of this Agreement, you refuse to supply goods and/or 
provide services in accordance with the Prepetition Trade Terms or this 
Agreement, (i) any payments received by you on account of your Trade 
Claim will be deemed to have been in payment of postpetition obligations 
owed to you, (ii) you will immediately repay to the Debtors any payments 
made to you on account of your Trade Claim to the extent that the 
aggregate amount of such payments exceeds the postpetition obligations, 
without the right of any setoffs, reclamation, or other defense, and (iii) 
your Trade Claim will become a general unsecured plan paid in 
accordance with any plan or liquidation or reorganization.

Sincerely,
[Debtors]

By: _____________________
Its: _____________________

Agreed and Accepted by:
[Name of Trade Vendor]

By: _____________________
Its: _____________________
Dated:
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