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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
CHARMING CHARLIE HOLDINGS INC., et al., 1

Debtors.

)
) Chapter 11
)
)
Case No. 
)
)
) (Joint Administration Requested)
)

DEBTORS’ OMNIBUS MOTION SEEKING
ENTRY OF AN ORDER (I) AUTHORIZING (A) THE
REJECTION OF CERTAIN UNEXPIRED LEASES AND (B) THE
ABANDONMENT OF CERTAIN PERSONAL PROPERTY, EACH EFFECTIVE
NUNC PRO TUNC TO DECEMBER 31, 2017 AND (II) GRANTING RELATED RELIEF
REJECTED LEASES 1–97
LANDLORDS RECEIVING THIS OMNIBUS LEASE MOTION SHOULD LOCATE
THEIR NAMES AND LEASES IN THE SCHEDULE OF LEASES ATTACHED
HERETO AS EXHIBIT 1 TO EXHIBIT A

The above-captioned debtors and debtors in possession (collectively, the “Debtors”)
respectfully state as follows in support of this motion: 2

1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Charming Charlie Canada LLC (0693); Charming Charlie Holdings Inc. (6139); Charming
Charlie International LLC (5887); Charming Charlie LLC (0263); Charming Charlie Manhattan LLC (7408);
Charming Charlie USA, Inc. (3973); and Poseidon Partners CMS, Inc. (3302). The location of the Debtors’
service address is: 5999 Savoy Drive, Houston, Texas 77036.

2

A detailed description of the Debtors and their business, and the facts and circumstances supporting the Debtors’
chapter 11 cases, are set forth in greater detail in the Declaration of Robert Adamek, Chief Financial Officer of
Charming Charlie Holdings Inc. in Support of Debtors’ 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 (the “Bankruptcy Code”) on December 11, 2017 (the “Petition Date”).
Capitalized terms used but not otherwise defined in this motion shall have the meanings ascribed to them in the
First Day Declaration.

1
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Relief Requested
1.

The Debtors seek entry of an order (the “Order”), substantially in the form attached

hereto as Exhibit A: (a) authorizing (i) the rejection of certain unexpired leases, including any
guaranties thereof and any amendments, modifications, or subleases thereto (each, a “Lease,” and
collectively, the “Leases”) for nonresidential real property located at the premises (collectively,
the “Premises”) set forth on Exhibit 1 to Exhibit A attached hereto and (ii) the abandonment of
certain equipment, fixtures, furniture, or other personal property (the “Personal Property”) that
may be located at the Premises, each effective nunc pro tunc to December 31, 2017; and
(b) granting related relief.
Jurisdiction and Venue
2.

The United States Bankruptcy Court for the District of Delaware (the “Court”) has

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing
Order of Reference from the United States District Court for the District of Delaware, dated
February 29, 2012. 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.
3.

Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

4.

The bases for the relief requested herein are sections 105(a), 365(a), and 554(a) of

the Bankruptcy Code, Bankruptcy Rule 6004, 6006, and 6007 and Local Rule 9013-1.

2
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Leases to Be Rejected
5.

The Debtors operate approximately 374 stores, and prior to the Petition Date, the

Debtors began shuttering 97 of those stores. This motion seeks to reject the Leases of such closing
stores. 3 The Debtors anticipate that as of December 31, 2017—following approximately five
weeks of store closing sales at the implicated Premises—the Debtors will have ceased operations
at 97 brick and mortar retail locations, vacated the Premises, and delivered possession and the keys
to the respective landlords of the Premises. 4 The Debtors will notify, on or before December 31,
2017, each affected landlord in writing of the Debtors’ unequivocal and irrevocable decision to
surrender the Premises and abandon possession to each applicable landlord and to reject each
applicable Lease. To preserve value for their estates by avoiding unnecessary rent costs the
Debtors hereby seek to reject the Leases—which comprise the nonresidential real property leases
for the stores in which the Debtors are in the process of winding down operations—effective as of
December 31, 2017. 5
6.

As a result of the Debtors’ actions, the landlords will have had ample notice of the

Debtors’ irrevocable and unequivocal surrender of the Premises and associated abandonment of
any remaining Personal Property at the Premises.

3

Contemporaneously herewith, the Debtors filed Debtors’ Motion Seeking Entry of an Order (I) Authorizing and
Approving Procedures to Reject or Assume Executory Contracts and Unexpired Leases and (II) Granting Related
Relief. If granted, such motion would not apply to the Leases being rejected under this motion.

4

Contemporaneously herewith, the Debtors filed the Debtors’ Motion Seeking Entry of Interim and Final Orders
(I) Authorizing the Debtors to Assume the Agency Agreement, (II) Approving Procedures for Store Closing Sales,
and (III) Granting Related Relief, which includes a description of the liquidation sales taking place at the retail
locations being shuttered (the “Store Closing Sales”).

5

With respect to the Debtors’ store located at the Southlake Mall in Indiana (“Store 151”), due to insufficient
staffing, the Debtors anticipate that the Debtors will have ceased operations as of December 14, 2017, and seek
to reject the lease for such store (the “Store 151 Lease”) effective as of such date. The Debtors informed the
landlord for Store 151 prior to the Petition Date of their intention to vacate and reject and, as such, believe such
landlord will not be prejudiced by the earlier effective date of the rejection.

3
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The Leases to be rejected provide no benefit to the Debtors’ estates or these

chapter 11 cases. By rejecting the Leases, the Debtors believe that they will save approximately
$1.7 million per month in rent and associated costs. Absent rejection, the Debtors would be
obligated to pay rent under the Leases even though they will have ceased operations at, and will
no longer be in possession of, such store locations. As of the proposed rejection date, the Debtors
will have vacated the Premises for the Leases sought to be rejected by this motion. Moreover, in
addition to their obligations to pay rent under the Leases, the Debtors would be obligated to pay
certain real property taxes, utilities, insurance, and other related charges associated with the
Leases. The Debtors have determined in their business judgment that such costs constitute a waste
of estate assets. Additionally, the Debtors have determined in their business judgment that the
costs of the Leases exceed any marginal benefits that could potentially be achieved from
assignments or subleases of the Leases.
8.

Accordingly, in an effort to reduce postpetition administrative costs and in the

exercise of the Debtors’ sound business judgment, the Debtors have determined that rejecting the
Leases set forth on Exhibit 1 to the Order attached hereto as Exhibit A, effective as of
December 31, 2017, (or, in the case the Store 151 Lease, as of December 14, 2017) is in the best
interests of the Debtors, their estates, and their creditors.
Personal Property to Be Abandoned
9.

Additionally, before the Debtors vacate the Premises, the Debtors will evaluate the

remaining Personal Property located at the Premises and determine whether (a) the Personal
Property is of inconsequential value or (b) the cost of removing and storing the Personal Property
for future use, marketing, or sale exceeds its value to the Debtors’ estates. Because the Debtors
plan to close the stores at the Premises, the Personal Property will no longer be necessary for the
administration of the Debtors’ estates.
4
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Accordingly, to reduce postpetition administrative costs and in the exercise of the

Debtors’ sound business judgment, the Debtors believe that the abandonment of the Personal
Property is appropriate and in the best interests of the Debtors, their estates, and their creditors.
Basis for Relief
Rejection of the Leases Effective as of December 31, 2017 Is Appropriate and
Provides the Debtors with Significant Cost Savings.
11.

Section 365(a) of the Bankruptcy Code provides that a debtor in possession,

“subject to the court’s approval, may . . . reject any executory contract or unexpired lease of the
debtor.” 11 U.S.C. § 365(a). The decision to assume or reject an executory contract or unexpired
lease is a matter within the “business judgment” of the debtor. See Nat’l Labor Relations Bd. v.
Bildisco & Bildisco (In re Bildisco), 682 F.2d 72, 79 (3d Cir. 1982) (“The usual test for rejection
of an executory contract is simply whether rejection would benefit the estate, the ‘business
judgment’ test.” (citation omitted)); see also Glenstone Lodge, Inc. v. Buckhead Am. Corp. (In re
Buckhead Am. Corp.), 180 B.R. 83, 88 (Bankr. D. Del. 1995). Application of the business
judgment standard requires a court to approve a debtor’s business decision unless the decision is
the product of bad faith, whim, or caprice. See Lubrizol Enters., Inc. v. Richmond Metal Finishes,
756 F.2d 1043, 1047 (4th Cir. 1985). Further, “[t]his provision allows a trustee to relieve the
bankruptcy estate of burdensome agreements which have not been completely performed.”
Stewart Title Guar. Co. v. Old Republic Nat’l Title Ins. Co., 83 F.3d 735, 741 (5th Cir. 1996)
(citation omitted).
12.

Rejection of an unexpired lease is appropriate where such rejection would benefit

the estate. See Sharon Steel Corp. v. Nan Fuel Gas Distrib. Corp. (In re Sharon Steel Corp.), 872
F.2d 36, 39–40 (3d Cir. 1989). Upon finding that a debtor has exercised its sound business
judgment in determining that rejection of certain contracts or leases is in the best interests of its
5
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creditors and all parties in interest, a court should approve the rejection under section 365(a). See
In re Federal Mogul Global, Inc., 293 B.R. 124, 126 (D. Del. 2003); In re Bradlees Stores, Inc.,
194 B.R. 555, 558 n.1 (Bankr. S.D.N.Y. 1996), appeal dismissed, 210 B.R. 506 (S.D.N.Y. 1997);
In re Summit Land Co., 13 B.R. 310, 315 (Bankr. D. Utah 1981) (holding that absent extraordinary
circumstances, court approval of a debtors’ decision to assume or reject an executory contract
“should be granted as a matter of course”).
13.

The Leases are not a source of potential value for the Debtors’ estates, or

stakeholders. The Debtors’ obligations to pay, for example, postpetition rent, real estate taxes,
utilities, insurance, and other related charges for vacant Premises eliminates any potential value of
the Leases to the Debtors’ estates—including any potential value from an assignment or sublease.
Accordingly, the Debtors have determined that the Leases constitute unnecessary drains on the
Debtors’ resources and, therefore, rejection of the Leases reflects the Debtors’ exercise of sound
business judgment.
The Abandonment of Personal Property Is Appropriate.
14.

Further, the abandonment of the Personal Property is appropriate and authorized by

the Bankruptcy Code. See 11 U.S.C. § 554(a). Section 554(a) provides that “[a]fter notice and a
hearing, the trustee may abandon any property of the estate that is burdensome to the estate or that
is of inconsequential value and benefit to the estate.” Id. Courts generally give a debtor in
possession great deference to its decision to abandon property. See, e.g., In re Vel Rey Props.,
Inc., 174 B.R. 859, 867 (Bankr. D.D.C. 1994) (“Clearly, the court should give deference to the
trustee’s judgment in such matters.”). Unless certain property is harmful to the public, once a
debtor has shown that it is burdensome or of inconsequential value to the estate, a court should
approve the abandonment. Id.

6
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Before deciding to abandon any Personal Property, the Debtors will determine that

the costs of moving and storing such Personal Property would outweigh any benefit to the Debtors’
estates. Further, any efforts by the Debtors to move or market the Personal Property could
unnecessarily delay the Debtors’ surrender of the Premises and the rejection of the Leases.
Accordingly, it is in the best interests of the Debtors and their estates for the Debtors to be able to
abandon Personal Property located on the Premises that they are unable to liquidate during the
Store Closing Sales.
16.

Courts in this jurisdiction have approved relief similar to the relief requested herein.

See, e.g., In re Dex Media, Inc., No. 16-11200 (KG) (Bankr. D. Del. June 8, 2016); In re Sports
Authority Holdings, Inc., No. 16-10527 (MFW) (Bankr. D. Del. Apr. 4, 2016); In re Samson Res.
Corp., No. 15-11934 (CSS) (Bankr. D. Del. Feb. 19, 2016); In re Quiksilver, Inc., No. 15-11880
(BLS) (Bankr. D. Del. Nov. 16, 2015); In re The Wet Seal, Inc., No. 15-10081 (CSS) (Bankr. D.
Del. Feb. 5, 2015). 6
This Court Should Deem the Leases Rejected Nunc Pro Tunc to December 31, 2017.
17.

Section 365 of the Bankruptcy Code does not restrict a bankruptcy court from

applying rejection retroactively. See In re Jamesway Corp., 179 B.R. 33, 37 (S.D.N.Y. 1995)
(stating that section 365 does not include “restrictions as to the manner in which the court can
approve rejection”); see also In re CCI Wireless, LLC, 297 B.R. 133, 138 (D. Colo. 2003) (noting
that section 365 “does not prohibit the bankruptcy court from allowing the rejection of [leases] to
apply retroactively”). Courts have held that a bankruptcy court may, in its discretion, authorize
rejection retroactively to a date prior to entry of an order authorizing such rejection where the

6

Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.
Copies of these orders are available upon request of the Debtors’ proposed counsel.

7
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balance of equities favors such relief. See In re Thinking Machs. Corp., 67 F.3d 1021, 1028–29
(1st. Cir. 1995) (stating “rejection under section 365(a) does not take effect until judicial approval
is secured, but the approving court has the equitable power, in suitable cases, to order a rejection
to operate retroactively”); In re Chi-Chi’s, Inc., 305 B.R. 396, 399 (Bankr. D. Del. 2004) (stating
“the court’s power to grant retroactive relief is derived from the bankruptcy court’s equitable
powers so long as it promotes the purposes of § 365(a)”); CCI Wireless, 297 B.R. at 140 (holding
that a “court has authority under section 365(d)(3) to set the effective date of rejection at least as
early as the filing date of the motion to reject”); BP Energy Co. v. Bethlehem Steel Corp., 2002
WL 31548723, at *3 (S.D.N.Y. Nov. 15, 2002) (“We cannot conclude . . . that a bankruptcy court’s
assignment of a retroactive rejection date falls outside of its authority when the balance of the
equities favors this solution.”); see also In re At Home Corp., 392 F.3d 1064, 1065-66 (9th Cir.
2004) (holding “that a bankruptcy court may approve retroactively the rejection of an unexpired
nonresidential lease”).
18.

In In re Namco Cybertainment, Inc., the Court stated that retroactive rejection of

an unexpired lease was permissible, provided: (a) the premises (and the keys thereto) were
surrendered with an unequivocal statement of abandonment to the landlord; (b) the motion was
served on the landlord; (c) the official committee consented to the requested relief; and (d) the
debtor waived its right to withdraw the motion. No. 98-173 (PJW) (Bankr. D. Del. Feb. 6, 1998);
see also TW, Inc. v. Angelastro (In re TW, Inc.), No. 03-10785, 2004 WL 115521, at *2 (D. Del.
Jan. 14, 2004) (upholding bankruptcy court ruling denying rejection of leases nunc pro tunc to the
petition date when the debtor had not surrendered possession prior to the petition date).
19.

Here, the balance of equities favors rejection of the Leases nunc pro tunc to

December 31, 2017 (or, in the case the Store 151 Lease, to December 14, 2017). Without such

8
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relief, the Debtors will potentially incur unnecessary administrative expenses related to the
Leases—agreements that provide no benefit to the Debtors’ estates in light of their store fleet
optimization. See 11 U.S.C. § 365(d)(3). The landlords will not be unduly prejudiced if the
rejection is deemed effective as of December 31, 2017. Possession of the Premises will be
delivered to each respective landlord on, or prior to, December 31, 2017, with an unequivocal and
irrevocable statement of surrender and abandonment of the Premises to the respective landlord.
Further, by this motion, the landlords are receiving notice of the Debtors’ intention to reject the
Leases. In the event the Debtors are unable to turnover possession of a particular Premises on or
before December 31, 2017, as anticipated, the effective date of the rejection of such Lease shall be
no earlier than the date the Debtors turn over the Premises. Contemporaneously with the filing of
this Motion, the Debtors will cause notice of this Motion to be served on the landlords, thereby
allowing each party sufficient opportunity to respond accordingly. The Debtors have sought the
relief requested at the earliest possible moment in these chapter 11 cases and do not seek to reject
the Leases effective nunc pro tunc to December 31, 2017 due to any undue delay on their own
part.
20.

With respect to Store 151, as discussed above, the Debtors informed the landlord

for Store 151 prior to the Petition Date of their intention to vacate and reject as of December 14,
2017, and, as such, believe such landlord will not be prejudiced by the earlier effective date of the
rejection.
21.

Courts in this jurisdiction have approved relief similar to that requested herein. See

In re Quicksilver Res. Inc., No. 15-10585 (LSS) (Bankr. D. Del. Apr. 15, 2015) (authorizing
rejection of executory contracts effective as of specified dates); In re QCE Fin. LLC, No. 14-10543
(PJW) (Bankr. D. Del. Apr. 9, 2014) (authorizing rejection of unexpired leases nunc pro tunc to

9
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the petition date); In re Longview Power, LLC, No. 13-12211 (BLS) (Bankr. D. Del. Feb. 26, 2014)
(authorizing rejection of unexpired leases nunc pro tunc to prior notice date); In re Prommis
Holdings, LLC, No. 13-10551 (BLS) (Bankr. D. Del. June 14, 2013) (same).
22.

Accordingly, the Debtors respectfully submit that the Court should deem the Leases

identified on Exhibit 1 to Exhibit A attached hereto rejected, effective nunc pro tunc to
December 31, 2017 (or, in the case the Store 151 Lease, to December 14, 2017).
Waiver of Bankruptcy Rule 6004(a) and 6004(h)
23.

To implement the foregoing successfully, the Debtors request that the Court enter

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and
that the Debtors have established cause to exclude such relief from the 14-day stay period under
Bankruptcy Rule 6004(h).
Notice
24.

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

for the District of Delaware; (b) the holders of the 50 largest unsecured claims against the Debtors
(on a consolidated basis); (c) counsel to the DIP ABL Agent and the Prepetition ABL Agent;
(d) counsel to the DIP Term Loan Agent; (e) counsel to the Ad Hoc Group of Term Loan Lenders;
(f) the United States Attorney’s Office for the District of Delaware; (g) the Internal Revenue
Service; (h) the United States Securities and Exchange Commission; (i) the state attorneys general
for all states in which the Debtors conduct business; (j) counsel to certain majority equity holders
for Debtor Charming Charlie Holdings Inc.; (k) the lessors of the Leased Premises listed on
Exhibit 1 to Exhibit A and (l) any party that requests service pursuant to Bankruptcy Rule 2002 .
The Debtors submit that, in light of the nature of the relief requested, no other or further notice
need be given.

10
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No Prior Request
25.

No prior request for the relief sought in this motion has been made to this or any

other court.
[Remainder of page intentionally left blank]

11
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WHEREFORE, the Debtors respectfully request that the Court enter the Order granting the
relief requested herein and such other relief as the Court deems appropriate under the
circumstances.
Dated: December 11, 2017
Wilmington, Delaware

/s/ Domenic E. Pacitti
Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone:
(302) 426-1189
Facsimile:
(302) 426-9193
-and Morton Branzburg (pro hac vice admission pending)
KLEHR HARRISON HARVEY BRANZBURG LLP
1835 Market Street, Suite 1400
Philadelphia, Pennsylvania 19103
Telephone:
(215) 569-2700
Facsimile:
(215) 568-6603
-andJoshua A. Sussberg, P.C. (pro hac vice admission pending)
Christopher T. Greco (pro hac vice admission pending)
Aparna Yenamandra (pro hac vice admission pending)
KIRKLAND & ELLIS LLP
601 Lexington Avenue
New York, New York 10022
Telephone:
(212) 446-4800
Facsimile:
(212) 446-4900
-andJames H.M. Sprayregen, P.C.
KIRKLAND & ELLIS LLP
300 North LaSalle
Chicago, Illinois 60654
Telephone:
(312) 862-2000
Facsimile:
(312) 862-2200
Proposed Co-Counsel for the Debtors and Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
In re:
CHARMING CHARLIE HOLDINGS INC., et al., 1

Debtors.

)
)
)
)
)
)
)
)

Chapter 11
Case No. 
(Joint Administration Requested)
Re Docket No.

ORDER (I) AUTHORIZING (A) THE
REJECTION OF CERTAIN UNEXPIRED LEASES AND (B) THE
ABANDONMENT OF CERTAIN PERSONAL PROPERTY, EACH EFFECTIVE
NUNC PRO TUNC TO DECEMBER 31, 2017, AND (II) GRANTING RELATED RELIEF
REJECTED LEASES 1–97
Upon the motion (the “Motion”) 2 of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”) (a) authorizing (i) the rejection of
certain unexpired leases, including any guaranties thereof and any amendments, modifications, or
subleases thereto (each, a “Lease,” and collectively, the “Leases”) for nonresidential real property
located at the premises (collectively, the “Premises”) set forth on Exhibit 1 attached hereto and
(ii) the abandonment of certain equipment, fixtures, furniture, or other personal property
(the “Personal Property”) that may be located at the Premises, each effective nunc pro tunc to
December 31, 2017; and (b) granting related relief; all as more fully set forth in the Motion; and
upon the First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28

1

2

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: Charming Charlie Canada LLC (0693); Charming Charlie Holdings Inc. (6139); Charming
Charlie International LLC (5887); Charming Charlie LLC (0263); Charming Charlie Manhattan LLC (7408);
Charming Charlie USA, Inc. (3973); and Poseidon Partners CMS, Inc. (3302). The location of the Debtors’
service address is: 5999 Savoy Drive, Houston, Texas 77036.
Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States
District Court for the District of Delaware, dated February 29, 2012; and this Court having found
that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a
final order consistent with Article III of the United States Constitution; and this Court having found
that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and this Court having found that the relief requested in the Motion is in the best interests
of the Debtors’ estates, their creditors, and other parties in interest; and this Court having found
that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were
appropriate and no other notice need be provided; and this Court having reviewed the Motion and
having heard the statements in support of the relief requested therein at a hearing before this Court
(the “Hearing”); and this Court having determined that the legal and factual bases set forth in the
Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the
proceedings had before this Court; and after due deliberation and sufficient cause appearing
therefor, it is HEREBY ORDERED THAT:
1.

The Motion is granted as set forth herein.

2.

Each of the Leases set forth on Exhibit 1 attached hereto is rejected effective nunc

pro tunc to December 31, 2017, or, in the case the Store 151 Lease, December 14, 2017.
3.

The Debtors are authorized to abandon any Personal Property that may be located

on the Premises.
4.

Notwithstanding the relief granted in this Order and any actions taken pursuant to

such relief, nothing in this Order shall be deemed: (a) an admission as to the validity, priority, or
amount of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ or any other
party-in-interest’s right to dispute any particular claim on any grounds; (c) a promise or

2
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requirement to pay any particular claim; (d) an implication or admission that any particular claim
is of a type specified or defined in this Order or the Motion; (e) a request or authorization to assume
any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or
limitation of the Debtors’ or any other party-in-interest’s rights under the Bankruptcy Code or any
other applicable law; or (g) a concession by the Debtors or any other party-in-interest’s that any
liens (contractual, common law, statutory, or otherwise) satisfied pursuant to this Order are valid
and the Debtors and all other parties-in-interest expressly reserve their rights to contest the extent,
validity, or perfection or to seek avoidance of all such liens. Any payment made pursuant to this
Order should not be construed as an admission as to the validity, priority, or amount of any
particular claim or a waiver of the Debtors’ or any other party-in-interest’s rights to subsequently
dispute such claim.
5.

Nothing in the Motion or this Order shall be deemed or construed as an approval of

an assumption of any contract pursuant to section 365 of the Bankruptcy Code.
6.

Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.
7.

Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order

are immediately effective and enforceable upon its entry.
8.

The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Order in accordance with the Motion.
9.

This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
Dated: __________, 2017
Wilmington, Delaware

UNITED STATES BANKRUPTCY JUDGE
3
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$WWQ5LFKDUG7KDOKLPHU
:HVW%URDG6W*OHQ
$OOHQ9$

&XVKPDQ :DNHILHOG_7KDOKLPHU

0DGLVRQ0DUTXHWWH5HWDLO6HUYLFHV//&

&KDUPLQJ&KDUOLH//&

$WWQ.LPEHUO\/HQDUGVRQ
:HVW/RRS6RXWK
6XLWH
+RXVWRQ7;

0HGYHVW,QFRUSRUDWHG

$WWQ-RKQ'DYLG)UDQNOLQ
1RUWK3URYLGHQFH5RDG
%XLOGLQJ,,6XLWH
0HGLD3$

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

'HEWRU&RXQWHUSDUW\

6LPRQ

$WWQ%ULDQ6PLWK
7KRXVDQG2DNV%OYG6XLWH

0HPSKLV71
$WWQ0DUWLQ6PLWK
'RXJODV$YH
6XLWH
'DOODV7;

&RXQWHUSDUW\$GGUHVV

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH





























6WRUH

Filed 12/11/17

&RQWUDFW'HVFULSWLRQ

Doc 19-1

$WWQ-RKQ5XOOL
:HVW:DVKLQJWRQ6WUHHW
,QGLDQDSROLV,1

&DUO\OH&\SUHVV7XVFDORRVD,//&

32$*

&RXQWHUSDUW\1DPH

Case 17-12906-CSS

7KH$UERUHWXPRI6RXWK%DUULQJWRQ
:+LJJLQV5RDG4
6RXWK%DUULQJWRQ,/

7KH$YHQXH:HVW&REE
'DOODV+LJKZD\6:
0DULHWWD*$

<RUNWRZQ&HQWHU
<RUNWRZQ6KRSSLQJ&HQWHU
/RPEDUG,/
/D3OD]D0DOO
6WK6WUHHW
0F$OOHQ7;
6XPPLW)DLU
1RUWKZHVW%OXH3DUNZD\0
/HH V6XPPLW02

&KHVWHUILHOG0DOO
&KHVWHUILHOG0DOO
&KHVWHUILHOG02

5HJHQF\6TXDUH
13DUKDP5RDG
6XLWH
5LFKPRQG9$
6FRWWVGDOH)DVKLRQ6TXDUH
(DVW&DPHOEDFN
6XLWH
6FRWWVGDOH$=
7KH3URPHQDGHDW&KHQDO
&KHQDO3DUNZD\%OGJ+
6XLWH
/LWWOH5RFN$5
:ROIFKDVH*DOOHULD
1*HUPDQWRZQ3DUNZD\
6XLWH
0HPSKLV71

&URVVLQJ
+Z\
&RQURH7;

&DUULDJH&URVVLQJ
0HUFKDQWV3DUN&LUFOH
6XLWH
&ROOLHUYLOOH71
0LGWRZQ9LOODJH
0F)DUODQG%OYG(DVW
6XLWH
7XVFDORRVD$/
7KH'RPDLQ
)HDWKHUJUDVV&RXUW
6XLWH
$XVWLQ7;

6WRUH$GGUHVV
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5HMHFWLRQ'DWH

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\

&DIDUR

:HVWILHOG

5HJHQF\

5RXVH

:HVWILHOG

0LGODQG(PSLUH5HWDLO//&

5DQGKXUVW,PSURYHPHQWV//&

0DFHULFK

&DIDUR

5('

:HVWILHOG

6WLUOLQJ

:3*

&KDUPLQJ&KDUOLH,QF

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&RQWUDFW'HVFULSWLRQ

































6WRUH

Filed 12/11/17

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

2OG2UFKDUG5G6XLWH
6KRNRH,/

,0,
$WWQ7ULFLD3LWFKIRUG
<RUN5G
-HQNLQWRZQ3$
$WWQ-RVK/LQGLPRUH
(DVW%URDG6WUHHW&ROXPEXV
2+
$WWQ5KRQGD6KDUNDZ\
1RUWKSDUN%OYG6XLWH
&RYLQWRQ/$
$WWQ:LOOLDP+HFKW
&HQWXU\3DUN(DVW
VW)ORRU
/RV$QJHOHV&$
$WWQ6FRWW5HKRUQ
(:DVKLQJWRQ6W
3KRHQL[$=
$WWQ$QWKRQ\&DIDUR-U
<RXQJVWRZQ:DUUHQ
5G1LOHV2+
$WWQ0DUN.OLHQ
:LOVKLUH%RXOHYDUG
6XLWH
6DQWD0RQLFD&$
$WWQ&KULV5HVVD
7D[WHU5RDG6XLWH
(OPVIRUG1<
$WWQ*DUU\+D\HV
-RKQVRQ'ULYH6XLWH
0LVVLRQ.6
$WWQ:LOOLDP+HFKW
&HQWXU\3DUN(DVW
VW)ORRU
/RV$QJHOHV&$
$WWQ%LOO6LHPV
9HVH\6WUHHWWK)ORRU
1HZ<RUN1<
$WWQ-RKQ7KLUNHOO
2QH,QGHSHQGHQW'ULYH6XLWH
-DFNVRQYLOOH)/
$WWQ:LOOLDP+HFKW
&HQWXU\3DUN(DVW
VW)ORRU
/RV$QJHOHV&$
$WWQ$QWKRQ\&DIDUR-U
<RXQJVWRZQ:DUUHQ
5G1LOHV2+

&KDUPLQJ&KDUOLH,QF

$WWQ6FRWW5HKRUQ
(:DVKLQJWRQ6W
3KRHQL[$=

5('

$5&

'HEWRU&RXQWHUSDUW\

&RXQWHUSDUW\$GGUHVV

Doc 19-1

&RXQWHUSDUW\1DPH

Case 17-12906-CSS

6DQGXVN\0DOO
0LODQ5RDG
6DQGXVN\2+

6DQWD$QLWD6KRSSLQJ0DOO
6%DOGZLQ$YHQXH
$UFDGLD&$

7KH0DOODW%DUQHV&URVVLQJ
%DUQHV&URVVLQJ5RDG
7XSHOR06
1RUWKERURXJK&URVVLQJ
6KRSV:D\
1RUWKERURXJK0$

3OD]D%RQLWD
3OD]D%RQLWD5RDG
1DWLRQDO&LW\&$

5DQGKXUVW9LOODJH
5DQGKXUVW9LOODJH'ULYH
0W3URVSHFW,/
(DVW+LOOV
)UHGHULFN$YHQXH/
6W-RVHSK02

7KH2DNV
:HVW+LOOFUHVW'ULYH
7KRXVDQG2DNV&$

6KDGRZ/DNH7RZQ&HQWHU
7RZQH&HQWHU3DUNZD\
3DSLOOLRQ1(
.HQWXFN\2DNV0DOO
+LQNOHYLOOH5RDG
3DGXFDK.<

$QQDSROLV0DOO
$QQDSROLV0DOO
$QQDSROLV0'

&LW\6FDSH
(:DVKLQJWRQ6WUHHW
3KRHQL[$=
-HIIHUVRQ3RLQWH
:-HIIHUVRQ%OYG%
)W:D\QH,1
7KH6KRSVDW:HVW(QG
:HVW(QG%OYG
0LQQHDSROLV01
7KH0DOODW-RKQVRQ&LW\
1RUWK5RDQ6WUHHW
-RKQVRQ&LW\71
+DPPRQG6TXDUH
3DODFH'ULYH
+DPPRQG/$

6WRUH$GGUHVV
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5HMHFWLRQ'DWH

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\

/HHGV5HWDLO&HQWHU//&

5('

5DPFR

76://&

%D\HU

.LPFR

$UURZ5RFN:HVWRYHU9LOODJH/3

3LQH7UHH

,5&

6WDUZRRG

6WDUZRRG

)RUHVW&LW\

7DXEPDQ

:3*

&HQWHQQLDO

6%&+RSSHU//&

&RXQWHUSDUW\1DPH

$WWQ.HLWK%UDQGW
3XEOLF6TXDUH6XLWH
&HYHODQG2+
$WWQ0LFKHDO3RZHUV
(DVW:DFNHU6XLWH
&KLFDJR,/
$WWQ0LFKHDO3RZHUV
(DVW:DFNHU6XLWH
&KLFDJR,/
$WWQ$OOLVRQ.XFKQ\&XUWLQ
&RPPHUFH'ULYH6XXLWH
2DN%URRN,/
$WWQ0LFKDHO*ROG
6NRNLH%OYG6XLWH
1RUWKEURRN,/
$WWQ7HUU\6\OHU
6+DQOH\5G6XLWH
6W/RXLV02
$WWQ'DYLG-DPLHVRQ
1HZ+\GH3DUN5RDG
6XLWH
1HZ+\GH3DUN1<
$WWQ0ROO\0DFNHQ]LH
%D\HU3URSHUWLHV//&
$UOLQJWRQ$YHQXH
%LUPLQJKDP$/
$WWQ-HIIUH\*OHQQHU
&HQWUDO$YHQXH6XLWH
+LJKODQG3DUN,/
$WWQ*DU\6WHYHQV
1RUWKZHVWHUQ+Z\
6XLWH
)DUPLQJWRQ0,
$WWQ6FRWW5HKRUQ
(:DVKLQJWRQ6W
3KRHQL[$=
$WWQ'DYLG+LQNOH
*UDQG5LYHU%OYG(DVW
6XLWH
/HHGV$/

$WWQ:LOOLDP7DXEPDQ
(/RQJ/DNH5RDG
6XLWH
%ORRPILHOG+LOOV0,

$WWQ7RP+RSSHU
:LQGVRU'ULYH
5RJHUV$5
$WWQ'HQLVH%URZQLQJ
1&HQWUDO([S\
'DOODV7;
$WWQ-RVK/LQGLPRUH
(DVW%URDG6WUHHW
&ROXPEXV2+

&RXQWHUSDUW\$GGUHVV

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF
&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

































6WRUH

Filed 12/11/17

&RQWUDFW'HVFULSWLRQ

Doc 19-1

'HEWRU&RXQWHUSDUW\

Case 17-12906-CSS





6KRSVRI*UDQG5LYHU
*UDQG5LYHU%OYG(DVW
/HHGV$/



%ULGJHZDWHU)DOOV
3ULQFHWRQ5G
)DLUILHOG7RZQVKLS2+
$GDPV'DLU\/DQGLQJ
1(&RURQDGR'U.
%OXH6SULQJV02



























5HMHFWLRQ'DWH

7RZQ6TXDUH
7RZQ6TXDUH
:KHDWRQ,/

7XUNH\&UHHN
3DUNVLGH'U
)DUUDJXW71

3OD]DDW&LWUXV3DUN
&LWUXV3DUN'U
7DPSD)/

$QWHORSH9DOOH\0DOO
:5DQFKR9LVWD%OYG
3DOPGDOH&$
)DLUODQH7RZQ&HQWHU
0LFKLJDQ$YH1
'HDUERUQ0,
1RUWKULGJH0DOO
1RUWKULGJH0DOO'
6DOLQDV&$
)W6PLWK3DYLOLRQ
3KRHQL[$YH
)W6PLWK$5
0HWUR&URVVLQJ
0HWUR'ULYH
&RXQFLO%OXIIV,$
:HVWRYHU9LOODJH
$6KHUU\/Q
)W:RUWK7;

*UHDW/DNHV&URVVLQJ2XWOHWV
%DOGZLQ5G0
$XEXUQ+LOOV0,

6FRWWVGDOH&HQWHU
1RUWKWK6WUHHW
5RJHUV$5
+DZWKRUQ6KRSSLQJ0DOO
+DZWKRUQ&HQWHU
9HUQRQ+LOOV,/
:HVWVKRUH3OD]D
:HVW6KRUH3OD]D&$
7DPSD)/

6WRUH$GGUHVV

Page 8 of 12

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\

&LW\3ODFH5HWDLO//&

9HVWDU

&DVWOH &RRNH&RURQD&URVVLQJ,,QF

-//

3ULFH(GZDUGV

:HVWILHOG

&HQWHUFDO

0DFHULFK

0LGZD\&&9HQWXUH,/3

&DSUHI7DQQHKLOO//&

%UL[PRU

%UL[PRU

%UL[PRU

:LOODPVEXUJ'HYHORSHUV//&

.LPFR

&RXQWHUSDUW\1DPH

&ROXPEXV&LUFOH
1HZ<RUN1<

$WWQ'DYLG-DPLHVRQ
1HZ+\GH3DUN5RDG
6XLWH
1HZ+\GH3DUN1<
$WWQ'UHZ+D\QLH
&HQWUDO3DUN$YHQXH
6XLWH
9LUJLQLD%HDFK9$
$WWQ0LFKDHO(VWURII
/H[LQJWRQ$YHWK)ORRU
1HZ<RUN1<
$WWQ0LFKDHO(VWURII
/H[LQJWRQ$YHWK)ORRU
1HZ<RUN1<
$WWQ0LFKDHO(VWURII
/H[LQJWRQ$YHWK)ORRU
1HZ<RUN1<
$WWQ0DUWLQ6PLWK
'RXJODV$YH6XLWH
'DOODV7;
$WWQYRQQ7UDQ
7RZQ &RXQWU\%OYG
6XLWH
+RXVWRQ7;
$WWQ0DUN.OLHQ
:LOVKLUH%RXOHYDUG
6XLWH
6DQWD0RQLFD&$
$WWQ5XEHQ3HUH]
()UDQNOLQ$YH
(O6HJXQGR&$
$WWQ:LOOLDP+HFKW
&HQWXU\3DUN(DVW
VW)ORRU
/RV$QJHOHV&$
$WWQ%UDQG\5XQGHO
3DUN$YH6XLWH
2NODKRPD&LW\2.
$WWQ*DU\6KDQNV
WK$YHQXH6RXWK
6XLWH
1DVKYLOOH71
$WWQ/DXUD:KLWDNHU
$WWQ&DVWOH &RRNH&RURQRD
&URVVLQJ//&
)ODLU'ULYH
(O0RQWH&$
$WWQ-HQQ\&XVKLQJ
(&DPHOEDFN5RDG
6XLWH
3KRHQL[$=

&RXQWHUSDUW\$GGUHVV

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF































6WRUH

Filed 12/11/17

&RQWUDFW'HVFULSWLRQ

Doc 19-1

'HEWRU&RXQWHUSDUW\

Case 17-12906-CSS

&LW\3ODFH)/
65RVHPDU\$YH
:HVW3DOP%HDFK)/

7KH*DWHZD\
6RXWK5LR*UDQGH6W
6DOW/DNH&LW\87









6RXWKVLGHDW0F(ZHQ
:HVW0F(ZHQ'U
)UDQNOLQ71
&RURQD&URVVLQJ
*UDQG2DNV
&RURQD&$





:HVWILHOG9DOHQFLD
:9DOHQFLD%OYG
9DOHQFLD&$
%URRNKDYHQ9LOODJH
:HVW5RELQVRQ6WUHHW
1RUPDQ2.









7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\




7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\







5HMHFWLRQ'DWH

7KH&ROOHFWLRQDW5LYHUSDUN
7RZQ&HQWHU'U
2[QDUG&$

7ZHQW\1LQWK6WUHHW
WK6WUHHW
%RXOGHU&2

&LW\&HQWUH
7RZQ &RXQWU\%OYG
+RXVWRQ7;

2DNZRRG&RPPRQV
/HEDQRQ3LNH
+HUPLWDJH71
0DQKDWWDQ:HVW6KRSSLQJ&HQWHU
:HVWEDQN([SUHVVZD\&
+DUYH\/$
4XHQWLQ&ROOHFWLRQ
1RUWK5DQG5G&
.LOGHHU,/
&RORQLDO3URPHQDGH7DQQHKLOO
3URPHQDGH3NZ\
%HVVHPHU$/

1HZ7RZQ6KRSVRQ0DLQ
0DLQ6WUHHW
:LOOLDPVEXUJ9$

7HPSOH7RZQ&HQWHU
6:+.'RGJHQ/RRS
7HPSOH7;

6WRUH$GGUHVV
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6DPXHOV $VVRFLDWHV+LQJKDP//&

**3

**3

&HQWHUFDO

**3

:3*

/7&5HWDLO//&

&HQWHUFDO

**3

**3

%UL[PRU

:6'HYHORSPHQW

:6'HYHORSPHQW

''5

0DGLVRQ0DUTXHWWH

:3*

)%*+DUULPDQ8SSHU5HWDLO//&

&RXQWHUSDUW\1DPH
$WWQ'DUUHQ6DVVR
6HYHQWK$YHQXHWK)ORRU
1HZ<RUN1<
$WWQ-RVK/LQGLPRUH
(DVW%URDG6WUHHW
&ROXPEXV2+
$WWQ-XOLH7D\ORU
6HFRQG6WUHHWWK)ORRU
6DQ)UDQFLVFR&$
$WWQ.HYLQ&RKHQ
''5&RUS
(QWHUSULVH3DUNZD\
%HDFKZRRG2+
$WWQ7RGG1RUOH\
%R\OVWRQ6WUHHW6XLWH
&KHVWQXW+LOO0$
$WWQ7RGG1RUOH\
%R\OVWRQ6WUHHW6XLWH
&KHVWQXW+LOO0$
$WWQ0LFKDHO(VWURII
/H[LQJWRQ$YHWK)ORRU
1HZ<RUN1<
$WWQ-DUHG&KXSDLOD
1:DFNHU'ULYH
&KLFDJR,/
$WWQ-DUHG&KXSDLOD
1:DFNHU'ULYH&KLFDJR,/

$WWQ%DUEDUD3URVVHU
()UDQNOLQ$YH
(O6HJXQGR&$
$WWQ:LOOLDP$QGHUVRQ
&ROOHWW $VVRFLDWHV//&
0HWURSROLWDQ$YH6XLWH
&KDUORWWH1&
$WWQ-RVK/LQGLPRUH
(DVW%URDG6WUHHW
&ROXPEXV2+
$WWQ-DUHG&KXSDLOD
1:DFNHU'ULYH
&KLFDJR,/
$WWQ6KDKUDP0RXVVDYL
()UDQNOLQ$YH
(O6HJXQGR&$
$WWQ-DUHG&KXSDLOD
1:DFNHU'ULYH
&KLFDJR,/
$WWQ-DUHG&KXSDLOD
1:DFNHU'ULYH
&KLFDJR,/
$WWQ6DUD7D\ORU
*RXOVWRQ 6WRUUV3&
$WODQWLF$YH
%RVWRQ0$

&RXQWHUSDUW\$GGUHVV

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH,QF



































6WRUH

Filed 12/11/17

&RQWUDFW'HVFULSWLRQ

Doc 19-1

'HEWRU&RXQWHUSDUW\

Case 17-12906-CSS

+LQJKDP6KLS\DUG
6KLS\DUG'ULYH%
+LQJKDP0$

/RQJYLHZ0DOO
0F&DQQ5RDG0&
/RQJYLHZ7;
6WRQHVWRZQ*DOOHULD
WK$YH
6DQ)UDQFLVFR&$
%ULGJHSRUW9LOODJH
6:%ULGJHSRUW5RDG
7LJDUG25
6WDWHQ,VODQG0DOO
5LFKPRQG$YHQXH
6WDWHQ,VODQG1<
3LRQHHU3ODFH0DOO
6:WK$YHQXH
3RUWODQG25

/DZWRQ7RZQ&HQWHU
1:QG6WUHHW*
/DZWRQ2.

&DSHWRZQ3OD]D
,\DQQRXJK5RDG
+\DQQLV0$
0DUNHWSODFHDW$XJXVWD
6WHSKHQ.LQJ'U
$XJXVWD0(
+DPSWRQ9LOODJH&HQWHU
65RFKHVWHU5RDG
5RFKHVWHU0,
)DVKLRQ6KRZ0DOO
/DV9HJDV%OYG
/DV9HJDV19
2WD\5DQFK7RZQ&HQWHU
%LUFK5RDG
&KXOD9LVWD&$
%ODFNKDZN3OD]D
%ODFNKDZN3OD]D&LUFOH
'DQYLOOH&$

*UHVKDP6WDWLRQ
1:&LYLF'ULYH
*UHVKDP25

+DUULPDQ&RPPRQV
%DLOH\)DUP5RDG$
0RQURH1<
:ROI5DQFK7RZQ&HQWHU
:8QLYHUVLW\$YH
*HRUJHWRZQ7;
%D\6WUHHW(PHU\YLOOH
%D\6WUHHW
(PHU\YLOOH&$

6WRUH$GGUHVV

Page 10 of 12



































5HMHFWLRQ'DWH

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\

32%R[
2NODKRPD&LW\2.

$WWQ-DUHG&KXSDLOD
1:DFNHU'ULYH
&KLFDJR,/
$WWQ&DUWHU+HPPLQJ
&DOLIRUQLD6WUHHW6XLWH
6DQ)UDQFLVFR&$

&RXQWHUSDUW\$GGUHVV

6LQJHUPDQ5HDO(VWDWH//&

:6'HYHORSPHQW

&ROOLQV$YH5HDOW\//&

6WDUZRRG

:D\VLGH&RPPRQV,QYHVWRUV//&

$WWQ-HDQQHWWH6PLWK*0
0DUF*XUVWHO93/HDVLQJ
6HWK6LQJHUPDQ
10LFKLJDQ$YH6XLWH
&KLFDJR,/

$WWQ'HE'L0HR
%R\OVWRQ6WUHHW6XLWH
%RVWRQ0$
$WWQ0LFKHDO3RZHUV
(DVW:DFNHU6XLWH
&KLFDJR,/
$WWQ6WHYHQ6ROLPDQ]DGHK
&HQWUDO$YH
/DZUHQFH1<
$WWQ7RGG1RUOH\
%R\OVWRQ6WUHHW6XLWH
&KHVWQXW+LOO0$

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&
&KDUPLQJ&KDUOLH//&

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

$WWQ6FRWW+DOO
'7&3DUNZD\6KXLWH
*UHHQZRRG9LOODJH&2

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

:$697+ROGLQJV9,//&

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

6WRUH/HDVH

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

6WRUH/HDVH

&KDUPLQJ&KDUOLH//&

$WWQ-LP9DOORV
:DWHUVLGH'ULYH6XLWH
1RUIROI9$

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH

&RQWUDFW'HVFULSWLRQ

































6WRUH

7KH2XWOHW6KRSSHVDW2NODKRPD&LW\
:5HQR$YH%
2NODKRPD&LW\2.

7KH&URVVLQJDW6PLWKILHOG
3XWQDP3LNH
6PLWKILHOG5,

WK$YHQXH
WK$YHQXH
1HZ<RUN1<
6LPL9DOOH\7RZQ&HQWHU
6LPL9DOOH\7RZQ&HQWHU:D\
%
6LPL9DOOH\&$
:D\VLGH&RPPRQV
:D\VLGH5RDG,
%XUOLQJWRQ0$
&DSLWDO0DOO
WK$YH:
2O\PSLD:$
&ROOLQV$YHQXH
&ROOLQV$YH
0LDPL)/

















6KRSSHVDW%ODFNVWRQH9DOOH\
:RUFHVWHU3URYLGHQFH7XUQSLNH
0LOOEXU\0$















5HMHFWLRQ'DWH



&HQWUDO0DOO
0DOO'U
7H[DUNDQD7;

1DWLFN0DOO
:RUFKHVWHU6W5RXWH
1DWLFN0$
9LQWDJH2DNV
9LQWDJH:D\.
1RYDWR&$
6SULQJ&UHHN3OD]D
6%U\DQW$YH
(GPRQG2.
8QLYHUVLW\6WDWLRQ
8QLYHUVLW\$YH
:HVWZRRG0$
6KRSSHVDW1RUWK%UXQVZLFN
6KRSSHV%RXOHYDUG
1RUWK%UXQVZLFN1-
$VSHQ3ODFH
65HJHQW6WUHHW
)ODJVWDII$=

6WRUH$GGUHVV
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&HQWUDO7H[DV0DUNHWSODFH
6RXWK-DFN.XOWJHQ([SUHVVZD\
:DFR7;

Filed 12/11/17

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

'HEWRU&RXQWHUSDUW\

Doc 19-1

)LIWK$YHQXH$VVRFLDWHV//&

69)+ROGLQJ5(,QYHVW7UXVW

$WWQ0DQQ\6WHLQHU
3DUN3OD]D
%RVWRQ0$
$WWQ-XVWLQ$]DULDQ
$]DULDQ*URXS
3URVSHFW6WUHHW6XLWH%
0LGODQG3DUN1-
$WWQ6FRWW5HKRUQ
5('
(:DVKLQJWRQ6W
3KRHQL[$=
$WWQ'HERUDK-RKQVRQ
&HQWUDOPDOO,
*& $&HQWUDO0DOO3DUWQHUV/37H[DUNDQD
5LFKPRQG5G
7H[DUNDQD7;
$WWQ&KHOVH\
%9:DFR&HQWUDO7;0NWSO
3LHU9LHZ'56WH
,GDGR)DOOV,'
$WWQ7RGG1RUOH\
%R\OVWRQ6WUHHW6XLWH
:6'HYHORSPHQW
&KHVWQXW+LOO0$

6&3OD]D//&

-&&&$/,3URS

**3

&RXQWHUSDUW\1DPH

Case 17-12906-CSS

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\

6WDUZRRG

32$*

7DQJHU

&RXQWHUSDUW\1DPH
$WWQ6KHOO\$WNLQVRQ
1RUWKOLQH$YH6XLWH
*UHHQVERUR1&
$WWQ%ULDQ6PLWK
7KRXVDQG2DNV%OYG
6XLWH
0HPSKLV71
$WWQ0LFKHDO3RZHUV
(DVW:DFNHU6XLWH
&KLFDJR,/

&RXQWHUSDUW\$GGUHVV

&KDUPLQJ&KDUOLH,QF

&KDUPLQJ&KDUOLH//&

&KDUPLQJ&KDUOLH//&

3DJHRI

6WRUH/HDVH

6WRUH/HDVH

6WRUH/HDVH







6WRUH

Filed 12/11/17

&RQWUDFW'HVFULSWLRQ

Doc 19-1

'HEWRU&RXQWHUSDUW\

Case 17-12906-CSS





3URPHQDGH6KRSVDW%ULDUJDWH
%ULDUJDWH3DUNZD\
&RORUDGR6SULQJV&2
6RXWKODNH0DOO
6RXWKODNH0DOO
0HUULOOYLOOH,1



5HMHFWLRQ'DWH

6RXWKDYHQ7DQJHU2XWOHWV
$LUZD\V%OYG
6RXWKDYHQ06

6WRUH$GGUHVV
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7%'LIDQ\

7%'LIDQ\

7%'LIDQ\

$EDQGRQHG3HUVRQDO
3URSHUW\

