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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF NORTH CAROLINA  

Charlotte Division 

IN RE: 

OLDCO, LLC, SUCCESSOR BY MERGER 
TO COLTEC INDUSTRIES INC, 

          Debtor. 

Case No. 17-BK-

Chapter 11 

[Joint Administration Pending]1

DEBTOR’S MOTION FOR ORDER APPROVING (I) MAINTENANCE 
OF EXISTING BANK ACCOUNT AND BANK ARRANGEMENTS, 

(II) CONTINUED USE OF EXISTING BUSINESS FORMS, 
(III) INTERCOMPANY TRANSACTIONS, (IV) LIMITED WAIVER OF 

DEPOSIT GUIDELINES, (V) INVESTMENT OF EXCESS CASH, AND (VI) 
GRANT OF ADMINISTRATIVE EXPENSE PRIORITY STATUS TO POST-

PETITION INTERCOMPANY CLAIMS 

OldCo, LLC, debtor and debtor-in-possession in the above-captioned case and successor 

by merger to Coltec Industries Inc (“Coltec” or “Debtor”),2 moves the Court for entry of an 

Order approving (A) maintenance of its existing bank account and certain bank arrangements, 

(B) continued use of its existing business forms, (C) intercompany transactions with non-debtor 

affiliates, (D) a limited waiver of deposit guidelines, (E) investment of excess cash in a U.S. 

treasuries fund, and (F) a grant of administrative expense priority status to post-petition 

intercompany claims (this “Motion”).  In support of this Motion, Coltec respectfully states as 

follows: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this Motion under 28 U.S.C. §§ 157 and 1334. 

1 Contemporaneously with filing this Motion, Coltec moved to have its chapter 11 case jointly 
administered with the chapter 11 cases of In re Garlock Sealing Technologies LLC (10-BK-31607), In re 
Garrison Litigation Management Group, Ltd. (10-BK-31608) and In re The Anchor Packing Company
(10-BK-31606), with In re Garlock Sealing Technologies LLC serving as the lead case. 
2   For convenience, the term “Coltec” in this Motion refers to OldCo, LLC’s predecessor, Coltec 
Industries Inc, when referring to events prior to the Coltec Restructuring and refers to OldCo, LLC when 
referring to events subsequent to the Coltec Restructuring. 
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This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).  Venue of these 

proceedings and this Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. The statutory bases for the relief requested herein are sections 105(a), 345, 363, 

364, 503, 1107 and 1108 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 

6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and 

Rule 4002-1(d)(1) of the Local Rules of Bankruptcy Practice and Procedure of the United States 

Bankruptcy Court for the Western District of North Carolina (the “Local Rules”). 

BACKGROUND 

3. On January 30, 2017 (the “Coltec Petition Date”), Coltec filed a voluntary petition 

for relief under chapter 11 of the Bankruptcy Code (the “Coltec Bankruptcy Case”).  Coltec is 

operating its business and managing its property as a debtor-in-possession pursuant to sections 

1107(a) and 1108 of the Bankruptcy Code.  No trustee, examiner or creditors’ committee has 

been appointed in the Coltec Bankruptcy Case. 

4. For additional background information regarding Coltec’s history and corporate 

structure and events leading to the Coltec Petition Date, Coltec refers the Court and parties in 

interest to the Debtors’ Motion for Order Directing Joint Administration of Related Chapter 11 

Cases filed herein (the “Joint Administration Motion”) and the Declaration of Joseph Wheatley 

in Support of OldCo, LLC’s Chapter 11 Petition and First Day Motions filed herein (the “First 

Day Declaration”).3

5. In addition to the background set forth in the Joint Administration Motion and the 

First Day Declaration, Coltec believes the following additional background relevant to the relief 

sought in this Motion would be helpful to the Court and parties in interest. 

3  Unless defined in this Motion, capitalized terms have the meanings ascribed to them in the Joint Plan 
and the Joint Administration Motion. 
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A. Coltec’s Bank Account, Investment of Excess Cash and Business Forms 

6. The Bank Account: In the ordinary course of business, Coltec maintains one 

business bank account at Bank of America, N.A. (“BOA”), which has an account number ending 

in 6514 (the “Bank Account”). Money in the Bank Account is insured by the Federal Deposit 

Insurance Corporation (the “FDIC”) up to $250,000.  

7. Through the Bank Account, Coltec can make disbursements and receive deposits. 

Disbursements can be made by automatic clearing house (“ACH”) or wire transfer and deposits 

can be made by ACH or wire transfer or check. Coltec’s disbursements from the Bank Account 

include (a) payment of accounts payable; (b) payment of de minimis federal and state taxes; (c) 

payment of professional fees and expenses; and (iv) payment of Coltec’s other costs and 

expenses incurred in the ordinary course of business. 

8. Coltec has no employees, so it does not need to make disbursements from the 

Bank Account for employee payroll or other employee-related expenses or reimbursements, 

including payroll tax withholdings. 

9. Investment of Excess Cash: Before the Coltec Petition Date, EnPro Holdings, 

Coltec’s immediate parent, deposited $5 million into the Bank Account to give Coltec sufficient 

funds to pay operating and bankruptcy-related expenses during the Coltec Bankruptcy Case. 

10. Because of this deposit, the Bank Account’s balance will exceed the FDIC’s 

$250,000 insurance limit (such excess amount, the “Excess Cash”) at the beginning of the Coltec 

Bankruptcy Case. 

11. Before the Coltec Petition Date, Coltec began the process of opening an 

investment account with Banc of America Securities, LLC (the “Investment Account”) for the 

purpose of depositing not less than the Excess Cash therein and investing such amount in one or 

more appropriate U.S. treasuries funds that invest funds solely in instruments backed by the full 
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faith and credit of the United States (collectively, the “US Treasuries Funds”).  The US 

Treasuries Funds being considered by Coltec are designed to yield a return on idle cash with 

little investment risk while permitting Coltec to maintain liquidity. Before the Coltec Petition 

Date, Coltec began investigating and analyzing suitable US Treasuries Funds to meet its needs 

while satisfying the requirements of section 345 of the Bankruptcy Code, but had not decided on 

a specific US Treasuries Fund(s) to invest in before the need to file its Chapter 11 petition. After 

the Coltec Petition Date, Coltec will use its best efforts to promptly, and as soon as practical, 

transfer not less than the Excess Cash to the Investment Account and designate one or more US 

Treasuries Funds to invest such amount in. Coltec will then use funds from the Investment 

Account to replenish the Bank Account from time to time to allow Coltec to make payments for 

operating and bankruptcy-related expenses during the Coltec Bankruptcy Case.  

12. After the Investment Account is established, the funds in the Bank Account will 

not exceed the FDIC’s $250,000 insurance limit at any time during the Coltec Bankruptcy Case, 

except to the extent funds are needed in excess of the FDIC insurance limit for a brief period to 

pay large, one-time bankruptcy-related expenses (the policies described in paragraphs 9 through 

12 above are collectively referenced as the “Investment Policy”). 

13. The Business Forms: In the ordinary course of business, Coltec uses business 

forms, including, but not limited to, letterhead, purchase orders, invoices and other similar 

documents (collectively, and as they may be modified, the “Business Forms”). Coltec does not 

use checks. 

14. If the Court grants this Motion, Coltec will close its books and records to capture 

assets and liability balances as of the Coltec Petition Date and continue to record post-petition 

activity in the same books and records according to generally accepted accounting principles. 
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B. Coltec’s Intercompany Transactions 

15. Coltec’s ultimate parent is EnPro. As a wholly owned subsidiary of EnPro, Coltec 

is part of an enterprise in which EnPro, in the ordinary course of business, enters into 

intercompany transactions with its subsidiaries and provides them certain corporate services and 

other benefits. Through intercompany services agreements or other arrangements, EnPro charges 

its subsidiaries for these services and benefits.   

16. On January 27, 2017, Coltec entered into an Intercompany Services Agreement 

with EnPro and EnPro Holdings (collectively, the “Parent”) to formalize its relationship with the 

Parent (the “Coltec Services Agreement”).  A copy of the Coltec Services Agreement is attached 

hereto as Exhibit A.   

17. The intercompany transactions governed by the Coltec Services Agreement are 

summarized below (collectively, the “Intercompany Transactions”):4

(a) Corporate Services: The Parent agrees to provide the following services 

(collectively, the “Corporate Services”) to Coltec as requested by Coltec: 

i. Legal support (but excluding legal support in connection with matters 

related to the Coltec Bankruptcy Case); 

ii. Tax, human resources, and IT support; 

iii. Treasury, accounting and other financial services; 

iv. Coverage under corporate insurance policies; 

v. Use of facilities, computer and telephone equipment, internet service 

and related utilities; 

vi. Use of corporate credit cards; and 

4 The description of the Coltec Services Agreement set forth herein is qualified in its entirety by the 
provisions of the Coltec Services Agreement.  In the event of a conflict between the description set forth 
in this Motion and the Coltec Services Agreement, the Coltec Services Agreement shall control.
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vii. Periodic services of one or more employees in connection with the 

marketing, administration, and delivery of services for Coltec’s 

Learning System business or as otherwise required by Coltec’s 

business. 

(b) License of Certain Intellectual Property: During the term of the Coltec 

Services Agreement, the Parent grants Coltec a nonexclusive, royalty-free right 

and license to access, use and commercially exploit certain intellectual property in 

connection with Coltec’s business and operations (the “License”). Coltec has 

certain obligations under the Coltec Services Agreement regarding its use of the 

licensed intellectual property. 

(c) Payment Advances: In the ordinary course of business, the Parent agrees 

to make, or cause to be made, payments on behalf of Coltec to third-party 

providers for expenses related to Coltec’s business or in connection with charges 

incurred on corporate credit cards related to the operation of Coltec’s business 

(collectively, the “Advances”). 

(d) Tax Sharing: Coltec agrees to periodically reimburse EnPro for Coltec’s 

share of income tax liability. 

18. Under the Coltec Services Agreement, Coltec accrues liability for the actual out-

of-pocket costs of the Corporate Services and for the Advances (collectively, the “Unpaid 

Charges”). Beginning on January 31, 2018 and on or before January 31 of each calendar year, 

thereafter, Coltec must pay the Parent an amount equal to the Unpaid Charges for the previous 

calendar year. 

19. In support of this Motion, Coltec relies on the First Day Declaration. 
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RELIEF REQUESTED 

20.     By this Motion, Coltec requests that the Court enter an order approving (a) 

maintenance of the Bank Account and the Bank Arrangements, (b) continued use of the Business 

Forms, (c) the Intercompany Transactions, (d) the Deposit Limited Waiver (as defined below), 

(e) the Investment Policy, and (f) a grant of administrative expense priority status to post-petition 

intercompany claims. 

21. Coltec also seeks a waiver, to the extent applicable, of (a) the notice requirements 

under Bankruptcy Rule 6004(a) and (b) the fourteen (14) day stay of an order authorizing the 

use, sale or lease of property under Bankruptcy Rule 6004(h). 

22. Coltec further seeks a waiver, to the extent applicable, of the requirements of 

Bankruptcy Rule 6003 because the uninterrupted continuation of the Corporate Services and the 

Advances under the Coltec Services Agreement is critical for a smooth transition into the Coltec 

Bankruptcy Case. 

BASIS FOR RELIEF REQUESTED 

23. Section 363(c)(1) of the Bankruptcy Code permits a debtor in possession to use 

property of its estate in the ordinary course of business without Court approval. Coltec believes 

that much of the relief sought in this Motion is authorized under section 363(c)(1). However, 

because of the circumstances of the Coltec Bankruptcy Case, and because the Coltec Services 

Agreement is between Coltec and its parent companies, Coltec seeks the relief requested herein 

out of an abundance of caution. 

A. Approving Use of the Existing Bank Account and the Bank Arrangements 

24. Coltec seeks authority to continue using the Bank Account. Local Rule 4002-

1(d)(1) provides for the Court’s entry of operating orders in chapter 11 cases. Such orders 

typically require a debtor in possession to close its bank accounts and open new debtor-in-
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possession accounts. Allowing Coltec to continue to use the Bank Account will assist it in 

accomplishing a smooth transition to operating as a debtor in possession. 

25. In other large chapter 11 cases, this Court has granted debtors in possession the 

authority to continue using existing bank accounts. See, e.g., In re Kaiser Gypsum Co., Inc., No. 

16-bk-31602 (JCW) (Bankr. W.D.N.C. Sept. 30, 2016) (D.E. 8) (the “Kaiser Gypsum Order”); In 

re Hendricks Furniture Grp., LLC, No. 09-bk-50790 (JCW) (Bankr. W.D.N.C. June 12, 2009) 

(D.E. 33) (the “Hendricks Order”). Furthermore, this Court granted this relief to the debtors in 

the Garlock Bankruptcy Case (D.E. 46).  

26. Allowing Coltec to continue using the Bank Account will not prejudice creditors 

because Coltec has the capability, through its internal accounting system, to distinguish clearly 

between pre-petition and post-petition obligations and payments without closing the existing 

Bank Account and opening a new account. 

27. Coltec represents that if the relief requested herein is granted, it will implement 

appropriate mechanisms to ensure that no payments will be made on any debts it incurred before 

the Coltec Petition Date, other than those authorized by this Court. To further guard against such 

payments, Coltec has advised BOA not to honor pre-petition wire or ACH transfers on and after 

the Coltec Petition Date, except as otherwise expressly permitted by an order of the Court and 

directed by Coltec. 

28. Further, because Coltec has no employees, does not withhold payroll taxes, and 

pays only de minimis federal and state taxes, Coltec submits that there is no need for it to 

establish a separate tax account or payroll account during the Coltec Bankruptcy Case. Instead, 

Coltec requests that it be authorized to use the Bank Account for all its operations and expenses. 

29. Because Coltec uses only wire transfer or ACH and other similar methods for 

Case 17-30140    Doc 8    Filed 01/30/17    Entered 01/30/17 10:15:02    Desc Main
 Document      Page 8 of 52



9292235v4

9 

payment of expenses incurred in its operations, it is necessary for Coltec to continue to conduct 

transactions in that fashion. Denying Coltec the opportunity to conduct transactions by wire 

transfer, ACH or other similar methods would interfere with its performance of its obligations, 

negatively impacting liquidity and unnecessarily disrupting its business operations.  It would also 

create additional costs to Coltec. 

30. Relatedly, Coltec requests authority for the following arrangements with BOA 

(collectively, the “Bank Arrangements”):  

a. BOA will charge, and Coltec will pay or honor, both pre-petition and post-

petition service and other fees, costs, charges and expenses to which BOA may be 

entitled under the terms of and in accordance with its contractual arrangements with 

Coltec.  

b. BOA may “charge back” returned items to the Bank Account in the 

ordinary course of business. 

c. BOA may accept and honor all representations from Coltec as to which 

wires or ACH transfers should be honored or dishonored consistent with any order of this 

Court and governing law, whether such wires or ACH transfers are dated before, on or 

after the Coltec Petition Date.  

d. BOA shall not be liable to any party on account of (i) following Coltec’s 

instructions or representations as to any order of this Court, (ii) the honoring of any wires 

or ACH transfers in a good faith belief that the Court has authorized such wire or ACH 

transfer to be honored, or (iii) an innocent mistake made despite implementation of 

reasonable item-handling procedures. Such relief is reasonable and appropriate because 

BOA is not in a position to independently verify or audit whether a wire or ACH transfer 
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may be paid in accordance with a Court order or otherwise. 

31. Coltec seeks approval of the Bank Arrangements to minimize disruption to the 

Bank Account and to assist Coltec in accomplishing a smooth transition to operating in chapter 

11. This Court approved arrangements similar to the Bank Arrangements in the Kaiser Gypsum 

Order and in the Garlock Bankruptcy Case (D.E. 46). 

32. Accordingly, Coltec requests that this Court approve Coltec’s continued use of the 

existing Bank Account for all its operations and expenses and the Bank Arrangements. 

B. Approving Continued Use of the Existing Business Forms

33. Coltec seeks authority to continue using the existing Business Forms. Local Rule 

4002-1(d)(1) provides for the Court’s entry of operating orders in chapter 11 cases. Such orders 

typically require a debtor in possession to include the designation “debtor in possession” on bank 

signature cards, and might also require a reference to the bankruptcy case number and type of 

account on other business forms and checks. 

34. In the ordinary course of its business, Coltec uses many business forms.  To 

minimize expenses to the estate, Coltec requests authority to continue to use all correspondence 

and business forms (including, but not limited to, bank signature cards, letterhead, purchase 

orders, and invoices) as such forms were in existence immediately before the Coltec Petition 

Date, without reference to Coltec’s status as a debtor-in-possession. Further, because most 

parties doing business with Coltec undoubtedly will be aware of its status as a debtor-in-

possession as a result of the large and highly publicized nature of the Garlock Bankruptcy Case 

and this case, changing business forms is unnecessary and unduly burdensome. 

35. In other large cases, this Court has authorized debtors to continue using their pre-

petition business forms. See, e.g., Kaiser Gypsum Order; Hendricks Order. Furthermore, this 

Court granted this relief to the debtors in the Garlock Bankruptcy Case (D.E. 46). 

Case 17-30140    Doc 8    Filed 01/30/17    Entered 01/30/17 10:15:02    Desc Main
 Document      Page 10 of 52



9292235v4

11 

36. Accordingly, Coltec requests that this Court approve Coltec’s continued use of the 

existing Business Forms. 

C. Approving Intercompany Transactions with Non-Debtor Affiliates

37. Section 363(c)(1) of the Bankruptcy Code authorizes Coltec to use property of the 

estate in the ordinary course of business without Court approval. Coltec believes its continued 

performance under the Intercompany Transactions governed by the Coltec Services Agreement 

is in the ordinary course of business and does not require Court approval. Nonetheless, out of an 

abundance of caution, Coltec seeks express authority to engage in such transactions on a post-

petition basis because the Coltec Services Agreement is between Coltec and its parent 

companies. 

38. This Court approved similar interim relief for the debtors in the Garlock 

Bankruptcy Case (D.E. 44) and later approved assumption of similar services agreements in that 

case (D.E. 232). Other courts also have routinely approved similar intercompany transactions in 

complex chapter 11 cases. See, e.g., In re Ryckman Creek, LLC, No. 16-10292 (Bankr. D. Del. 

Feb. 3, 2016) (D.E. 37); In re Quiksilver, Inc., No. 15-11880 (Bankr. D. Del. Sept. 10, 2015) 

(D.E. 74); In re Legend Parent, Inc., No. 14-10701 (Bankr. S.D.N.Y. April 15, 2014) (D.E. 90) 

(the “Legend Parent Order”). 

39. Coltec relies on the Parent for the provision of the Corporate Services, the License 

and the Advances. The uninterrupted continuation of the Corporate Services and the Advances 

provided to Coltec under the Coltec Services Agreement is critical for a smooth transition into 

the Coltec Bankruptcy Case. 

40. Further, many of the Services return benefits to Coltec exceeding the cost charged 

to Coltec by EnPro.  For example, EnPro can negotiate lower premiums and better coverage on 

insurance policies than Coltec could, since EnPro-wide policies cover far more employees and 
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property than a policy that covered only Coltec.   

41. While the timing and form of payment set forth in the Coltec Services Agreement 

is different than Coltec’s past practice with EnPro before the Coltec Restructuring, the 

formalized relationships set forth in the Coltec Services Agreement are substantially identical to 

the intercompany operational relationship between Coltec and EnPro as it has existed before and 

after the Coltec Restructuring. Further, EnPro treats other of its subsidiaries substantially the 

same as Coltec regarding the provision and reimbursement for the Corporate Services and 

Advances. Coltec believes the fees associated with the Corporate Services are fair and at or 

below market rates. 

42. Accordingly, in its informed business judgment, Coltec believes that continued 

performance of the Intercompany Transactions under the Coltec Services Agreement is in the 

best interests of Coltec, its estate, its creditors and other parties in interest. 

D. Approving Limited Waiver of Deposit Guidelines and the Investment Policy 

43. Section 345(a) of the Bankruptcy Code authorizes the deposit or investment of 

money of a debtor as “will yield the maximum reasonable net return on such money, taking into 

account the safety of such deposit or investment.” Section 345(b) of the Bankruptcy Code 

generally requires that, with respect to investments other than investments “insured or 

guaranteed by the United States or by a department, agency, or instrumentality of the United 

States or backed by the full faith and credit of the United States,” the debtor must post a bond in 

favor of the United States and secured by the undertaking of an corporate surety, unless the 

Court orders otherwise “for cause.” 

44. The Court’s ability to excuse strict performance of the deposit and investment 

requirements of section 345(b) of the Bankruptcy Code “for cause” arises from the 1994 

amendments to the Bankruptcy Code, which was unchanged by the Bankruptcy Abuse 
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Prevention and Consumer Protection Act of 2005.  The legislative history of that amendment 

provides: 

Section 345 of the Code governs investments of funds of bankruptcy estates.  The 
purposes [sic] is to make sure that funds of a bankrupt that are obliged to creditors 
are invested prudently and safely with the eventual goal of being able to satisfy all 
claims against the bankruptcy estate.  Under current law, all investments are 
required to be FDIC insured, collateralized or bonded.  While this requirement is 
wise in the case of smaller debtors with limited funds that cannot afford a risky 
investment to be lost, it can work to needlessly handcuff larger, more 
sophisticated debtors.  This section would amend the Code to allow the courts to 
approve investments other than those permitted by section 345(b) for just cause, 
thereby overruling In re Columbia Gas Sys., Inc. 

In re Service Merch. Co. Inc., 240 B.R. 894, 896 (Bankr. M.D. Tenn. 1999) (emphasis in 

original) (quoting H.R. Rep. 103-834, 103rd Cong., 2nd Sess. 224 (Oct. 4, 1994); 140 Cong. 

Rec. H10767 (Oct. 4, 1994)). 

45. The Investment Policy. Coltec submits that investing the Excess Cash in the US 

Treasuries Funds, pursuant to the Investment Policy, complies with the requirements of section 

345 because all such investments are made in securities which are backed by the full faith and 

credit of the United States Government. Further, in the Garlock Bankruptcy Case, the Court 

approved the debtors’ investment of excess cash in one or more US Treasuries Funds (D.E. 46). 

Out of an abundance of caution, Coltec requests the Court approve the Investment Policy, 

including Coltec’s investment of the Excess Cash in one or more US Treasuries Funds. 

46. Deposit Limits. Before Coltec transfers funds to the Investment Account for 

investment in the US Treasuries Funds, the balance in the Bank Account will exceed the FDIC 

insurance limit of $250,000. During this period, Coltec requests a waiver of the requirements of 

section 345(b) to permit it to keep the Excess Cash in the Bank Account without posting a bond 

to secure those funds. Coltec also requests a waiver of section 345(b)’s requirements during 

other brief periods of time when funds in excess of the FDIC insurance limit of $250,000 are 
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needed in the Bank Account to pay large, one-time bankruptcy expenses (such waivers, 

collectively, the “Deposit Limited Waiver”). 

47. Coltec submits that cause exists for the Deposit Limited Waiver. Because of the 

strength and size of the depository bank, BOA, Coltec believes that any Excess Cash in the Bank 

Account before the Investment Account is established or for brief periods thereafter will not be 

sufficiently at risk to necessitate strict adherence to the requirements of section 345(b) of the 

Bankruptcy Code. Moreover, such a waiver will allow Coltec to avoid the significant 

administrative difficulties and expenses relating to opening new accounts to ensure that all their 

funds are fully insured or secured strictly in accordance with the restrictions established by 

section 345(b) of the Bankruptcy Code. 

48. Significantly, the Court granted relief from the deposit requirements under section 

345(b) to the debtors in the Garlock Bankruptcy Case (D.E. 46). In other large chapter 11 cases, 

other courts also have granted similar relief. See, e.g., Legend Parent Order; In re Energy Future 

Holdings Corp., No. 14-10979 (Bankr. D. Del. June 4, 2014) (D.E. 801); Hendricks Order. 

49. Accordingly, Coltec submits that the Investment Policy and Deposit Limited 

Waiver should be approved and are in the best interests of Coltec, its estate, its creditors and 

other parties in interest. 

E. Granting Administrative Expense Priority Status to Post-Petition Intercompany 
Claims. 

50. By reason of the Intercompany Transactions arising under the Coltec Services 

Agreement, Coltec maintains relationships with the Parent, so there are intercompany claims that 

reflect, primarily if not solely, intercompany payables made in the ordinary course of Coltec’s 

business operations. 

51. Although the Joint Plan is scheduled for confirmation proceedings in May 2017 
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and Coltec hopes to emerge from Chapter 11 shortly thereafter, Coltec seeks out of an abundance 

of caution an order granting administrative expense priority status to post-petition claims arising 

under the Coltec Services Agreement to ensure that it can pay such intercompany claims when 

due in the ordinary course of business after the Coltec Petition Date. Accordingly, Coltec 

respectfully requests that, pursuant to sections 503(b)(1) and 364(b) of the Bankruptcy Code, all 

intercompany claims against Coltec arising under the Coltec Services Agreement after the Coltec 

Petition Date (collectively, the “Intercompany Clams”) be accorded administrative expense 

priority status.  Coltec relies on the benefits provided by the Intercompany Transactions for the 

operation of its business, and continued performance under the Coltec Services Agreement is not 

only important to Coltec’s successful restructuring, but is integral to ensure its ability to operate 

its business as a debtor-in-possession.  Were Coltec required to obtain the services that comprise 

the Intercompany Transactions elsewhere, aside from incurring excessive financial burdens in 

identifying appropriate providers of these services and entering into individual agreements for 

providing these services, Coltec would be required to divert attention and efforts from ensuring a 

smooth transition into the chapter 11 process and, ultimately, working towards a successful 

restructuring.  Moreover, the services provided under the Intercompany Transactions are 

ordinary course type tasks and functions. 

52. While Coltec is not seeking to assume the Coltec Services Agreement as an 

executory contract at this time, it respectfully requests the authority to continue performing 

thereunder in the ordinary course of business without need for further Court order.  For the 

reasons discussed herein, the Court should authorize Coltec to perform under the Coltec Services 

Agreement and grant administrative expense priority status to any Intercompany Claims. 

NOTICE 
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53. No trustee, examiner, or creditors’ committee has been appointed in the Coltec 

Bankruptcy Case.  Coltec has served notice of this Motion on (a) the Ad Hoc Committee; (b) the 

Garlock Committee; (c) Mr. Grier, in his capacity as the proposed legal representative for future 

Coltec Asbestos Claimants and the Future Asbestos Claimants’ Representative in the Garlock 

Bankruptcy Case; (d) the Office of the United States Bankruptcy Administrator for the Western 

District of North Carolina; and (e) to the extent not set forth above, the parties listed on the 

updated Master Service List in the Garlock Bankruptcy Case (D.E. 5655) and any party that has 

filed a request for notices under Bankruptcy Rule 2002 since the filing of the updated Master 

Service List, and submits that, given the nature of the relief requested, no other or further notice 

need be given. No previous application for the relief requested herein has been made by Coltec 

to this or any other court. 

WHEREFORE, Coltec respectfully requests that the Court enter an Order, substantially 

in the form attached hereto as Exhibit B, approving (a) maintenance of the Bank Account and the 

Bank Arrangements, (b) continued use of the Business Forms, (c) the Intercompany 

Transactions, (d) the Deposit Limited Waiver, (e) the Investment Policy, (f) the grant of 

administrative expense priority status to the Intercompany Claims, and (g) granting such other 

relief as the Court deems just and proper. 

[remainder of page left blank intentionally –  
signature page of counsel follows] 
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This the 30th day of January, 2017. 

/s/ Daniel G. Clodfelter 
Daniel G. Clodfelter 
N.C Bar No. 7661  
danclodfelter@parkerpoe.com
William L. Esser IV 
N.C. Bar No. 29201 
willesser@parkerpoe.com 
Ashley A. Edwards 
N.C. Bar No. 40695 
ashleyedwards@parkerpoe.com

PARKER POE ADAMS & BERNSTEIN, LLP 
Three Wells Fargo Center 
401 South Tryon Street, Suite 3000 
Charlotte, NC 28202 
Telephone:      (704) 372-9000 
Facsimile:       (704) 334-4706 

Proposed Counsel to OldCo, LLC, Debtor and 
Debtor-in-Possession

/s/ David M. Schilli 

David M. Schilli 
N.C. Bar No. 17989 
dschilli@robinsonbradshaw.com
Andrew W.J. Tarr 
N.C. Bar No. 31827 
atarr@robinsonbradshaw.com

ROBINSON BRADSHAW & HINSON, P.A. 
101 North Tryon Street 
Suite 1900 
Charlotte, NC 28246 
Telephone: (704) 377-2536 
Facsimile: (704) 378-4000 

Proposed Special Corporate and Litigation 
Counsel to OldCo, LLC, Debtor and Debtor-
in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF NORTH CAROLINA 

Charlotte Division 

IN RE: 

OLDCO, LLC, SUCCESSOR BY MERGER 
TO COLTEC INDUSTRIES INC, 

Debtor. 

Case No. 17-BK-

Chapter 11 

ORDER APPROVING (I) MAINTENANCE OF EXISTING BANK 
ACCOUNT AND BANK ARRANGEMENTS, (II) CONTINUED 

USE OF EXISTING BUSINESS FORMS, (III) INTERCOMPANY 
TRANSACTIONS, (IV) LIMITED WAIVER OF DEPOSIT GUIDELINES,  

(V) INVESTMENT OF EXCESS CASH, AND (VI) GRANT OF 
ADMINISTRATIVE EXPENSE PRIORITY STATUS TO POST-PETITION 

INTERCOMPANY CLAIMS 

Upon the Debtor’s Motion for Order Approving (I) Maintenance of Existing Bank 

Account and Bank Arrangements, (II) Continued Use of Existing Business Forms, (III) 

Intercompany Transactions, (IV) Limited Waiver of Deposit Guidelines, (V) Investment of 

Excess Cash, and (VI) Grant of Administrative Expense Priority Status to Post-Petition 

Intercompany Claims (the “Motion”); and it appearing that the relief requested in the Motion is 

in the best interests of Coltec,1 its estate, its creditors and other parties in interest; and it 

appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; 

and it appearing that this is a core proceeding pursuant to 28 U.S.C. § 157; and it appearing that 

1  Capitalized terms used but not defined herein shall have the meanings ascribed in the Motion. 

3014

30140
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proper and adequate notice of the Motion has been given and that no other or further notice is 

necessary; and upon the record herein; and upon consideration of the First Day Declaration; and 

after due deliberation thereon; and good and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED. 

2. Coltec is hereby authorized to continue using the Bank Account for all its 

operations and expenses. Without limiting the generality of the foregoing, but subject to all of 

the terms and conditions of this Order, Coltec is authorized to (a) designate, maintain, and 

continue to use, with the same number, the Bank Account and (b) treat the Bank Account for all 

purposes as an account of Coltec as debtor-in-possession. 

3. BOA is authorized to continue to service and administer the Bank Account for 

Coltec as debtor-in-possession, without interruption and in the ordinary course of business, and 

to receive, process, honor and pay any or all checks, drafts, wires or ACH transfers for the Bank 

Account in accordance with this Order; provided, however, that no wire or ACH transfers 

presented, issued, or drawn on the Bank Account before the Coltec Petition Date shall be 

honored, unless (a) authorized by order of this Court; (b) not otherwise prohibited by a “stop 

payment” request received by BOA from Coltec; and (c) supported by sufficient funds in the 

Bank Account. 

4. The following Bank Arrangements are approved: 

(a) BOA is authorized to charge, and Coltec is authorized to pay or honor, 

both prepetition and postpetition service and other fees, costs, charges and 

expenses to which BOA may be entitled under the terms of and in 

accordance with its contractual arrangements with Coltec.  
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(b) BOA is authorized to “charge back” returned items to the Bank Account in 

the ordinary course of business. 

(c) BOA is authorized to accept and honor all representations from Coltec as 

to which wires or ACH transfers should be honored or dishonored 

consistent with any order of this Court and governing law, whether such 

wires or ACH transfers are dated before, on or after the Coltec Petition 

Date.  

(d) BOA shall not incur, and is hereby released from, any liability to any party 

on account of (i) following Coltec’s instructions or representations as to 

any order of this Court, (ii) the honoring of any wires or ACH transfers in 

a good faith belief that the Court has authorized such wire or ACH transfer 

to be honored, or (iii) an innocent mistake made despite implementation of 

reasonable item-handling procedures. 

5. Notwithstanding anything to the contrary herein, in no event shall BOA be 

obligated to (a) honor payment item unless there are sufficient and collected funds in the Bank 

Account or (b) process any wire or ACH transfer except upon terms and conditions that are 

acceptable to BOA.  

6. Coltec and BOA are authorized to continue to perform pursuant to the terms of 

their pre-petition agreement relating to the Bank Account, except to the extent otherwise directed 

by the terms of this Order, and Coltec and BOA shall continue to enjoy the rights, benefits, 

privileges and remedies afforded them under such agreement except to the extent otherwise 

directed by the terms of this Order. 
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7. Coltec may, without further order of this Court, agree to and implement changes 

to the Bank Account in the ordinary course of business. 

8. Coltec is hereby authorized to maintain and continue to use the Business Forms 

without reference to its debtor-in-possession status. 

9. Coltec is hereby authorized to continue engaging in the Intercompany 

Transactions in the ordinary course of business. 

10. Coltec is hereby authorized to proceed according to the Investment Policy. 

11. Cause exists for granting the Deposit Limited Waiver and such Deposit Limited 

Waiver is hereby approved. 

12. The Intercompany Claims shall be entitled to administrative expense priority 

status under sections 503(b)(1) and 364(b) of the Bankruptcy Code. 

13. To the extent applicable, notwithstanding Bankruptcy Rules 6003 and 6004(a) 

and (h), notice of the Motion as provided therein shall be deemed good and sufficient notice of 

such Motion and the terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

14. Nothing in this Order shall be deemed to prejudice the right of the U.S. 

Bankruptcy Administrator to file a motion to alter or amend this Order regarding the 

maintenance of the Bank Account, but the granting of any such motion shall have prospective 

effect only. 

15. Coltec is authorized and empowered to take such steps and perform such actions 

as may be necessary to implement and effectuate the terms of this Order. 

16. Any party may request that the Court reconsider entry of this Order by filing a 

motion for reconsideration within fourteen (14) days of service of this Order. 
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17. This Court shall retain jurisdiction with respect to all matters relating to the 

interpretation or implementation of this Order. 

This Order has been signed electronically.  The judge’s 
signature and court’s seal appear at the top of the Order. 

United States Bankruptcy Court 
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