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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
GRITSTONE BIO, INC.,1 
 

Debtor. 

 Chapter 11 
 
Case No. 24-12305 (KBO) 
 
Re: Docket Nos. 19, 35 

 
Objection Deadline: November 6, 2024 at 4:00 p.m. (ET) 

Final Hearing Date: November 13, 2024 at 1:00 p.m. (ET) 

NOTICE OF ENTRY OF INTERIM ORDER AND FINAL HEARING REGARDING 
DEBTOR’S MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS (A) 

AUTHORIZING THE DEBTOR’S USE OF CASH COLLATERAL; (B) GRANTING 
ADEQUATE PROTECTION TO THE PREPETITION SECURED PARTIES; (C) 

SCHEDULING FINAL HEARING; AND (D) GRANTING RELATED RELIEF 
 

PLEASE TAKE NOTICE that on October 14, 2024, the above-captioned debtor 

and debtor in possession ( the “Debtor”), filed the Debtor’s Motion for Interim and Final Orders 

(A) Authorizing the Debtor’s Use of Cash Collateral; (B) Granting Adequate Protection to the 

Prepetition Secured Parties; (C) Scheduling Final Hearing; and (D) Granting Related Relief(the 

“Motion”) [Docket No. 19] with the United States Bankruptcy Court for the District of Delaware 

(the “Bankruptcy Court”).  A copy of the Motion was previously served on you. 

PLEASE TAKE FURTHER NOTICE that the Debtor presented the Motion at a 

hearing before the Honorable Karen B. Owens at the Bankruptcy Court on October 16, 2024.  

The Bankruptcy Court granted the relief requested by the Motion on an interim basis and entered 

the Interim Order(A) Authorizing the Debtor's Use of Cash Collateral; (B) Granting Adequate 

Protection to the Prepetition Secured Parties; (C) Scheduling Final Hearing; and (D) Granting 

Related Relief (the “Interim Order”) [Docket No. 35], attached hereto as Exhibit 1. 

 
1 The Debtor’s mailing address is 4698 Willow Road, Pleasanton, CA 94588, and the last four digits of the 

Debtor’s federal tax identification number is 9534. 
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PLEASE TAKE FURTHER NOTICE that any response or objection to the 

entry of a final order with respect to the relief sought in the Motion must be filed with the 

Bankruptcy Court on or before November 6, 2024 at 4:00 p.m. prevailing Eastern Time. 

PLEASE TAKE FURTHER NOTICE that at the same time, you must also 

serve a copy of the response or objection upon: (a) proposed counsel to the Debtor, Pachulski 

Stang Ziehl & Jones LLP, 919 North Market Street, 17th Floor, PO Box 8705, Wilmington, 

Delaware 19801, Attn: Debra Grassgreen (dgrassgreen@pszjlaw.com), Malhar S. Pagay 

(mpagay@pszjlaw.com), John W. Lucas (jlucas@pszjlaw.com) and James E. O’Neill 

(joneill@pszjlaw.com), (c) the United States Trustee, 844 King Street, Suite 2207, Lockbox 35, 

Wilmington, Delaware 19801, Attn.: Timothy Jay Fox, Jr. (timothy.fox@usdoj.gov); and (d) any 

statutory committee appointed in these chapter 11 cases. 

PLEASE TAKE FURTHER NOTICE that copies of the First Day Motions can be 

obtained for a fee through the Court’s website at www.deb.uscourts.gov, referencing Case 

No. 24-12305 (KBO), or may be obtained for free by accessing the Debtor’s restructuring 

website at https://www.veritaglobal.net/gritstone.  

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN 

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE FINAL RELIEF 

REQUESTED BY THE MOTION WITHOUT FURTHER NOTICE OR HEARING. 

Case 24-12305-KBO    Doc 48    Filed 10/17/24    Page 2 of 3



 

DE:4877-2664-6513.1 32903.00001  3 

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER 

THE FINAL RELIEF SOUGHT IN THE MOTION WILL BE HELD ON NOVEMBER 13, 

2024 AT 1:00 P.M. PREVAILING EASTERN TIME BEFORE THE HONORABLE KAREN 

B. OWENS, UNITED STATES BANKRUPTCY COURT JUDGE, AT THE UNITED STATES 

BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET, 

6TH FLOOR, COURTROOM NO. 3,  

Dated: October 17, 2024 PACHULSKI STANG ZIEHL & JONES LLP 

 /s/ James E. O’Neill 
 Debra I. Grassgreen, (admitted pro hac vice) 

John W. Lucas, (admitted pro hac vice) 
Malhar S. Pagay, (admitted pro hac vice) 
James E. O’Neill (DE Bar No. 4042) 
919 North Market Street, 17th Floor 
P.O. Box 8750 
Wilmington, Delaware 19899-8705 
Tel:  302-652-4100 
Fax: 302-652-4400 
Email: dgrassgreen@pszjlaw.com 
 jlucas@pszjlaw.com 
 mpagay@pszjlaw.com 
 joneill@pszjlaw.com 
 
Proposed Counsel to the 
Debtor and Debtor in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
GRITSTONE BIO, INC.,1 
 

Debtor. 

 Chapter 11 
 
Case No. 24-12305 (KBO) 
 
Related to Docket No. 19 

 
INTERIM ORDER (A) AUTHORIZING THE DEBTOR’S USE OF  

CASH COLLATERAL; (B) GRANTING ADEQUATE PROTECTION TO  
THE PREPETITION SECURED PARTIES; (C) SCHEDULING FINAL  

HEARING; AND (D) GRANTING RELATED RELIEF 
 

Upon consideration of the motion (the “Motion”) of the above-captioned debtor in 

possession (the “Debtor”) in the above-referenced chapter 11 case (the “Chapter 11 Case”), for 

entry of an interim order (the “Interim Order”) pursuant to sections 105, 361, 362, 363, 506(c), 

and 507 of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (as amended, the 

“Bankruptcy Code”), Rules 2002, 4001, 6004, and 9014 of the Federal Rules of Bankruptcy 

Procedure (as amended, the “Bankruptcy Rules”), and Rule 4001-2 of the Local Rules of 

Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Rules”), seeking, inter alia: 

a. authorization for the Debtor, pursuant to sections 105, 361, 362, 363, and 
507 of the Bankruptcy Code to use cash collateral, as such term is defined 
in section 363(a) of the Bankruptcy Code (“Cash Collateral”), and all other 
Prepetition Collateral (as defined herein)2, in accordance with the terms of 
this Interim Order and the Budget; 
 

b. subject to the Carve-Out and any Permitted Prior Liens, to provide 
Adequate Protection of the liens and security interests (such liens and 
security interests, the “Prepetition Secured Liens”) of the Prepetition 
Lenders under that certain Loan and Security Agreement, dated as of July 
19, 2022, as amended by  that certain First Amendment to Loan and Security 

 
1 The Debtor’s mailing address is 4698 Willow Road, Pleasanton, CA  94588, and the last four digits of the Debtor’s 
federal tax identification number is 9534. 
2 Capitalized terms have the meanings ascribed to them in the definitions set forth in this Interim Order below or in 
the Motion. 
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Agreement, dated March 23, 2023, (and as the same may be further 
amended, restated, amended and restated, supplemented or otherwise 
modified from time to time, (the “Prepetition Credit Agreement,” and 
together with all other related documents, guarantees, and agreements, 
including, without limitation, security agreements, mortgages, pledge 
agreements, assignments, financing statements, and other agreements, 
documents, instruments or certificates executed in connection with the 
Prepetition Credit Agreement, collectively, the “Prepetition Financing 
Documents”), by and among Debtor as borrower (the “Prepetition 
Borrower”), Hercules Capital, Inc., as lender and agent for itself and the 
other lenders or entities thereto (in such capacity, the “Agent,” and together 
with the Prepetition Lenders, the “Prepetition Secured Parties”), on the 
terms as more fully set forth in this Interim Order; 

 
c. that this Court hold an interim hearing (the “Interim Hearing”) to consider 

the relief sought in the Motion and entry of the Interim Order; 
 

d. that this Court schedule a final hearing by no later than November 15, 2024 
(unless otherwise agreed by the Debtor and the Agent in writing) (the “Final 
Hearing”) to consider entry of a final order (the “Final Order”) granting 
the relief requested in the Motion on a final basis;3 and 
 

e. waiver of any applicable stay with respect to the effectiveness and 
enforceability of this Interim Order (including a waiver pursuant to 
Bankruptcy Rule 6004(h)). 

 
and pursuant to Bankruptcy Rule 4001 and Local Rule 4001-2, due and sufficient notice of the 

Motion and the relief sought at the Interim Hearing having been given under the particular 

circumstances by the Debtor; and this Court having considered the Motion and all pleadings related 

thereto, including the record made by the Debtor at the Interim Hearing and all objections, if any, 

to the relief requested in the Motion on an interim basis having been withdrawn, resolved, or 

overruled by this Court; and after due deliberation and consideration, and good and sufficient cause 

appearing therefor: 

 
3  The Debtor and the Agent may also agree to a further interim hearing and order prior to entry of the Final 

Order. 
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THIS COURT HEREBY FINDS AS FOLLOWS: 

A. On October 10, 2024 (the “Petition Date”), the Debtor filed with this Court 

a voluntary petition for relief under chapter 11 of the Bankruptcy Code.  The Debtor is continuing 

to operate its business and manage its property as debtor in possession pursuant to sections 1107(a) 

and 1108 of the Bankruptcy Code. 

B. No official committee of unsecured creditors (“Committee”), as provided 

for under section 1102 of the Bankruptcy Code, has been appointed as of yet in the Chapter 11 

Case. 

C. In requesting the use of Cash Collateral, and in exchange for and as a 

material inducement to the consent of the Prepetition Secured Parties to the use of their Cash 

Collateral, subject to Paragraph 9 below, the Debtor, for itself, its estate, and all representatives of 

such estate, acknowledges, stipulates, and agrees that: 

(1) Prepetition Secured Obligations.  As of the Petition Date, the 

Prepetition Borrower was indebted and liable to the Prepetition Secured Parties under the 

Prepetition Financing Documents, for (a) an aggregate principal amount of approximately $40 

million, and (b) accrued and unpaid interest, fees (including, without limitation, Agency Fees (as 

defined therein, if any)), and costs, expenses (including any reasonable attorneys’ and financial 

advisors’ fees), charges, indemnities, and all other obligations incurred or accrued with respect to 

the foregoing pursuant to, and in accordance with, the Prepetition Financing Documents 

(collectively, the “Prepetition Secured Obligations.”) 

(2) Liens and Collateral.  Subject to the Debtor’s reservation of rights 

set forth below, the Prepetition Borrower granted to the Agent, for the benefit of the Prepetition 

Secured Parties, to secure the Prepetition Secured Obligations, Prepetition Secured Liens on the 
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Collateral (as defined in the Prepetition Credit Agreement), including assets of the Prepetition 

Borrower as more fully described in the Prepetition Financing Documents, including all of the 

Prepetition Borrower’s right, title, and interest in the Collateral, (as defined in the Prepetition 

Financing Documents, such collateral, collectively, the “Prepetition Collateral”), and, as of the 

Petition Date, such Prepetition Secured Liens were senior in priority over any and all other liens 

on the Prepetition Collateral, subject only to liens senior by operation of law or otherwise permitted 

by the Prepetition Financing Documents (solely to the extent any such permitted liens were valid, 

properly perfected, non-avoidable, and senior in priority to the Prepetition Secured Liens as of the 

Petition Date, or valid, non-avoidable, senior priority liens in existence as of the Petition Date that 

are perfected after the Petition Date as permitted by section 546(b) of the Bankruptcy Code, 

collectively, the “Permitted Prior Liens”).  

(3) Validity of Prepetition Secured Liens and Prepetition Secured 

Obligations.  Subject to the Debtor’s reservation of rights set forth below, the Prepetition Secured 

Liens are (a) valid, binding, perfected, duly recorded, and enforceable liens on, and security 

interests in, the Prepetition Collateral, and (b) not subject to, pursuant to the Bankruptcy Code or 

other applicable law (foreign or domestic), avoidance, disallowance, reduction, recharacterization, 

recovery, subordination (whether equitable, contractual, or otherwise), attachment, set-off, offset, 

recoupment, counterclaim, defense, “claim” (as defined in the Bankruptcy Code), impairment, or 

any other challenge of any kind.  Notwithstanding anything to the contrary in this Interim Order, 

the Debtor does not acknowledge, affirm, agree or stipulate to, and reserves any and all rights with 

respect to, the validity, priority, perfection, or enforceability of the asserted liens and security 

interests of the Prepetition Secured Parties on the Debtor’s Intellectual Property (as defined in the 
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Prepetition Financing Documents) and any proceeds or Rights to Payment (also as defined in the 

Prepetition Financing Documents) relating to such Intellectual Property. 

(4) Adequate Protection for the Prepetition Secured Parties.  The 

Prepetition Secured Parties are entitled to receive adequate protection pursuant to sections 361, 

362, and 363 of the Bankruptcy Code for any diminution in the value, from and after the Petition 

Date, of their interests in the Prepetition Collateral (including Cash Collateral equal to the amount 

of all disbursements of cash by the Debtor from and after the Petition Date) to the fullest extent 

permitted under the Bankruptcy Code (each such diminution value, a “Diminution in Value”). 

D. As of the time of the Motion and without prejudice to the rights and 

arguments of the Prepetition Secured Parties, the Debtor has an immediate and critical need to use 

Cash Collateral to, among other things, pay the costs and expenses associated with administering 

the Chapter 11 Case, continue the orderly operation of the Debtor’s business, maximize and 

preserve the Debtor’s going concern value, make payroll and satisfy other working capital and 

general corporate purposes.  Without access to the use of Cash Collateral on an interim basis, the 

Debtor and its estate would suffer immediate and irreparable harm.  The Debtor does not have 

sufficient available sources of working capital and financing to operate its business or maintain its 

property in the ordinary course of business without the authorized use of Cash Collateral.  The 

Debtor requires the use of Cash Collateral on an interim basis under the terms of this Interim Order 

to satisfy its postpetition liquidity needs. 

E. The Prepetition Secured Parties have consented to the Debtor’s use of Cash 

Collateral solely in accordance with and subject to the Budget and the Permitted Variances (both 

as defined herein) and on the terms and conditions set forth in this Interim Order.  Accordingly, 

after considering all of their practical alternatives, the Debtor has concluded, in an exercise of its 
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sound business judgment, that the consensual use of Cash Collateral represents the best source of 

funding currently available to the Debtor. 

F. Furthermore, the Prepetition Secured Parties agree that the Adequate 

Protection granted to the Prepetition Secured Parties in this Interim Order is reasonable and 

calculated to protect the interests of the Prepetition Secured Parties. 

G. Good cause has been shown for immediate entry of this Interim Order 

pursuant to Bankruptcy Rules 4001(b)(2) and (c)(2) and Local Rule 4001-2(b).  In particular, the 

authorization granted herein for the Debtor to continue using the Prepetition Collateral, including 

Cash Collateral, is necessary to avoid immediate and irreparable harm to the Debtor and its estate.  

Entry of this Interim Order is in the best interest of the Debtor, its estate, and its creditors.  The 

terms of the Debtor’s use of the Prepetition Collateral (including Cash Collateral), the terms of 

Adequate Protection to be granted to the Prepetition Secured Parties hereunder, and the Cash 

Collateral arrangements described herein pursuant to this Interim Order are fair and reasonable 

under the circumstances, reflect the Debtor’s exercise of prudent business judgment consistent 

with its fiduciary duties, and are supported by reasonably equivalent value and fair consideration 

for the Prepetition Secured Parties’ consent thereto. 

H. The Debtor and the Prepetition Secured Parties have negotiated the terms 

and conditions of the Debtor’s use of the Prepetition Collateral (including Cash Collateral) as 

contemplated by this Interim Order in good faith and at arm’s length, and the Prepetition Secured 

Parties’ consent to the Debtor’s use of Cash Collateral shall be deemed to have been made in “good 

faith” within the meaning of section 364(e) of the Bankruptcy Code to the maximum extent 

applicable. 
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I. Based on the foregoing, and upon the record made before this Court at the 

Interim Hearing, and good and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:4 

1. Jurisdiction and Venue.  Consideration of the Motion constitutes a “core 

proceeding” as defined in 28 U.S.C. § 157(b)(2).  This Court has jurisdiction over this proceeding 

and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.  Venue for 

the Chapter 11 Case and the Motion is proper in this district pursuant to 28 U.S.C. §§ 1408 and 

1409. 

2. Notice.  The Debtor filed the Motion with this Court and, pursuant to 

Bankruptcy Rules 2002, 4001, and 9014, and the Local Rules, the Debtor provided notice of the 

Motion by electronic mail, facsimile, hand delivery, or overnight delivery to the following parties 

and/or to their counsel as indicated below:  (a) the Office of the United States Trustee for the 

District of Delaware (the “U.S. Trustee”); (b) the Debtor’s twenty (20) largest unsecured creditors 

on a consolidated basis; (c) counsel to the Agent; (d) all other known parties with liens of record 

on assets of the Debtor as of the Petition Date; (e) the local office for the Internal Revenue Service; 

and (f) any party having filed requests for notice in the Chapter 11 Case (collectively, the “Notice 

Parties”).  Given the nature of the relief sought in the Motion, the form, scope, and timing of the 

foregoing notice was sufficient and adequate under the circumstances and complies with the 

Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any other applicable law, and no 

further notice relating to the Interim Hearing or Motion is necessary or required. 

 
4  Pursuant to Bankruptcy Rule 7052, findings of fact shall be construed as conclusions of law, and conclusions of 

law shall be construed as findings of fact. 
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3. The Budget.   

(a) The use of proceeds of the Prepetition Collateral (including Cash 

Collateral) during the Interim Period is subject to a an operating budget setting forth the projected 

financial operations of the Debtor, substantially in the form annexed hereto as Exhibit A (the 

“Initial Budget,” and as may be amended and extended from time to time by agreement of the 

Debtor and the Agent, the “Budget”) subject to an unfavorable variance with respect to cash 

disbursements of no more than 20% (other than restructuring professional fees and payments to 

the U.S. Trustee set forth in the Budget for which no variance shall be permitted), applicable on a 

line item basis tested on a rolling four-week basis, subject to a variance modification pursuant to 

subsequent agreement and/or Order (with respect to each line item, a “Permitted Variance,” and 

collectively, the “Permitted Variances”) provided further that, any variance that is not a 

Permitted Variance may waived in writing by the Agent in its sole discretion.  Notwithstanding 

the foregoing, subject to verification by the Agent of employment as of the Petition Date and the 

amount of payments, the Debtor shall be permitted to pay during the Interim Period, whether set 

forth in the Budget or not, benefits for ripened paid time off in an aggregate amount not to exceed 

$125,000 (hereinafter, “PTO”) for employees of the Debtor whose final date of employment is 

during the Interim Period and as to which (i) the Debtor’s policies require payment, and (ii) 

applicable non-bankruptcy law requires payment upon termination, and any such payments shall 

not be taken into account in calculating the Permitted Variances. 

(b) The Debtor shall provide the Prepetition Secured Parties with a 

variance report no less than weekly after the entry of this Interim Order (each such report, the 

“Variance Report”).  
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4. Use of Prepetition Collateral (including Cash Collateral).  Immediately 

upon entry of this Interim Order, the Debtor is authorized to use Cash Collateral to fund working 

capital requirements and operating and administrative expenses of the Debtor, in accordance with 

and subject to the Budget and Permitted Variances, from the date of entry of this Interim Order 

through November 15, 2024, or such other date as the Debtor and the Agent may agree in writing 

(the “Interim Period”) in accordance with the terms of this Interim Order. 

5. Amendments.  The Debtor is expressly authorized and empowered to enter 

into amendments, supplements, extensions, or other modifications of this Interim Order from time 

to time in any manner as to which the Debtor and the Prepetition Secured Parties must mutually 

agree in writing; provided, that notice of any material modification or amendment shall be 

provided by the Debtor with an accompanying proposed order to the U.S. Trustee and counsel to 

the Committee, if any, which parties may object to such modification or amendment, in writing, 

within five (5) business days from the date of the transmittal of such notice (which, to the extent 

such contact information for such parties is known to the Debtor, shall be transmitted by fax or e-

mail, and, if not known, by overnight mail); provided, however, that if no objection is interposed, 

the Debtor may request entry of the proposed order without further notice or a hearing, and 

provided, further, that if such objection is timely provided, then such modification or amendment 

shall be permitted only pursuant to an order of this Court, the entry of which may be sought on an 

expedited basis.  

6. Carve-Out. 

(a) Generally.  The Prepetition Secured Liens, the Prepetition Secured 

Obligations, the Adequate Protection Liens, and the Section 507(b) Claims (as defined herein) of 

the Prepetition Secured Parties, shall be subject to the payment of the following fees and expenses 
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(the amounts set forth below, together with the limitations set forth therein, collectively, the 

“Carve-Out”) from the Cash Collateral or proceeds resulting from liquidation or disposition of 

Prepetition Collateral or Postpetition Collateral: 

(i) the fee and expense claims of the respective retained 

professionals and/or advisory firms of the Debtor and the Committee, if any, that have been 

approved by this Court at any time during the Chapter 11 Case pursuant to retention applications 

filed pursuant to sections 327, 330, and/or 331 or a motion filed pursuant to section 363 of the 

Bankruptcy Code (collectively, the “Retained Professionals”), including any interim approval as 

set forth in any procedures approved by this Court relating to the interim approval of fees and 

expenses of the Retained Professionals, not to exceed the amounts set forth for each of the Retained 

Professionals as encompassed in the Budget, the reasonable expenses of members of the 

Committee, if any (the “Committee Member Expenses,” which shall not include legal fees and 

expenses of Committee members) which were incurred (A) on and after the Petition Date and 

before the Carve-Out Trigger Date (as defined herein), provided that the Carve-Out shall be 

reduced dollar-for-dollar by any payments of fees and expenses to the applicable Retained 

Professional, and (B) on and after the Carve-Out Trigger Date in an aggregate amount not 

exceeding $25,000.00 subject to an increase in such amount upon entry of the Final Order, for all 

Retained Professionals, and the amount in subsection (ii) below for Raymond James & Associates, 

Inc., to the extent allowed at any time, whether by final order, interim order, procedural order, or 

otherwise; 

(ii) any transaction or success fees and expenses payable to the 

Debtor’s investment banker (Raymond James & Associates, Inc.) that have been approved by this 

Court at any time during the Chapter 11 Case or any successor case pursuant to a retention 
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application filed pursuant to sections 327, 328, 330, and/or 331 or a motion filed pursuant to 

section 363 of the Bankruptcy Code; 

(iii) the unpaid fees payable to the U.S. Trustee and Clerk of the 

Bankruptcy Court pursuant to section 1930 of Title 28 of the United States Code plus statutory 

interest, if any, imposed under 31 U.S.C. § 3717.  There is no limitation on the obligations of the 

Debtor and its estate with respect to unpaid fees payable to the U.S. Trustee and Clerk of the 

Bankruptcy Court pursuant to section 1930 of Title 28 of the United States Code; 

(iv) reasonable fees and expenses up to $25,000 incurred by a 

trustee under section 726(b) of the Bankruptcy Code; 

(v) accrued but unpaid administrative expenses reflected in the 

approved Budget until the Termination Date and up to the amount set forth therein on and after 

the Carve-Out Trigger Date; 

(vi) subject to verification by the Agent of employment as of the 

Petition Date and the amount of payments, PTO, severance wages, and associated taxes owed for 

employees terminated postpetition through November 15, 2024 in an amount not to exceed  

$800,000 (including severance wages and associated taxes owed for the thirty-day period period 

thereafter), and other similar ripened statutory employee liabilities as to which (i) the Debtor’s 

policies require payment and (ii) applicable non-bankruptcy law requires payment upon 

termination;5 and 

(vii) contingent upon approval of the Final Order Liens (defined 

in paragraph 11(a) below), the reasonable expenses set forth in the approved Budget for the 

 
5  For any employees terminated by the Debtor after November 15, 2024, the Debtor and the Agent shall negotiate 

in good faith an appropriate Carve-Out for purposes of the Final Order for any liabilities associated with such 
employee termination and the Debtor reserves the right to seek to use Cash Collateral for the purpose of satisfying 
such liabilities. 
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Debtor’s Key Employee Incentive Plan if approved by the Court and the wind-down costs of the 

estate in an amount that may be mutually agreed pursuant to a wind-down budget.  Until entry of 

the Final Order, nothing contained herein shall be deemed a pre-approval by the Agent of (i) the 

retention terms or reasonableness the fees of the Debtor’s investment banker and (ii) the Debtor’s 

Key Employee Incentive Plan.  

(b) Carve-Out Trigger Date.  As used herein, the term “Carve-Out 

Trigger Date” means the date on which the Prepetition Secured Parties provide written notice to 

the Debtor, the U.S. Trustee, and counsel to the Committee, if any, that the Carve-Out is invoked, 

which notice may be delivered only on or after the expiration of the EOD Notice Period (as defined 

herein) under this Interim Order or upon the Termination Date. 

(c) No Direct Obligation to Pay Allowed Professional Fees.  Neither the 

Prepetition Secured Parties nor the Agent shall be responsible for the payment or reimbursement 

of any fees or disbursements of any Retained Professional incurred in connection with this Chapter 

11 Case or any successor case under any chapter of the Bankruptcy Code.  Nothing in this Interim 

Order or otherwise shall be construed to obligate the Prepetition Secured Parties or Agent to pay 

compensation to, or to reimburse expenses of, any Retained Professional or to guarantee that the 

Debtor has sufficient funds to pay such compensation or reimbursement.  Nothing herein, 

including the inclusion of line items in the Budget for Retained Professionals, shall be construed 

as consent to the allowance of any particular professional fees or expenses of the Debtor, the 

Committee, if any, or of any other person or shall affect the right of the Prepetition Secured Parties 

and the Agent to object to the allowance and payment of such fees and expenses.   

7. Waiver of Right to Surcharge.  Subject to entry of a Final Order, in light of 

(a) the consent of the Prepetition Secured Parties to the current payment of administrative expenses 
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of the Debtor’s estate in accordance with the Budget, (b) the agreement of the Prepetition Secured 

Parties to permit the Prepetition Secured Liens, the Prepetition Secured Obligations, the Adequate 

Protection Liens, and Section 507(b) Claims to be subordinated to the Carve-Out, and (c) the 

agreement of the Prepetition Secured Parties to permit the use of Cash Collateral for payments 

made in accordance with the Budget, the Prepetition Secured Parties are entitled to a waiver of (i) 

the provisions of section 506(c) of the Bankruptcy Code and (ii) any “equities of the case” claims 

or other claims under sections 105(a) or 552(b) of the Bankruptcy Code.  Upon entry of a Final 

Order, no costs or expenses of administration or other charge, lien, assessment, or claim incurred 

at any time (including, without limitation, any expenses set forth in the Budget) by any Debtor or 

any other person or entity shall be imposed or charged against any or all of the Postpetition 

Collateral, the Prepetition Collateral, and the Prepetition Secured Parties or their claims or 

recoveries under the Bankruptcy Code, including sections 506(c) or 552(b) thereof, or otherwise, 

and the Debtor, on behalf of its estate, waives any such rights. 

8. Automatic Perfection. 

(a) The Adequate Protection Liens granted pursuant to this Interim 

Order to the Prepetition Secured Parties shall be valid, enforceable, and perfected by operation of 

law upon entry of this Interim Order by this Court without any further action by any party.  The 

Prepetition Secured Parties in respect of the Adequate Protection Liens shall not be required to 

enter into or to obtain any control agreements, landlord waivers (unless required by law or 

contract), mortgagee waivers, bailee waivers, or warehouseman waivers or to give, file, or record 

any UCC-1 financing statements, mortgages, deeds of trust, leasehold mortgages, notices to 

account debtors or other third parties, notices of lien or similar instruments in any jurisdiction 

(including filings with the United States Patent and Trademark Office, the United States Copyright 
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Office, or any similar agency in respect of trademarks, copyrights, trade names, or patents with 

respect to intellectual property) (collectively, the “Perfection Documents”), or obtain consents 

from any licensor or similarly situated party in interest (unless required by law or contract), or take 

any other action to validate, record, or perfect the Adequate Protection Liens granted under this 

Interim Order and approved hereby, all of which are automatically and immediately perfected by 

the entry of this Interim Order.  If the Prepetition Secured Parties, in their reasonable discretion, 

choose to obtain, enter into, give, record, or file any Perfection Documents, (x) all such Perfection 

Documents shall be deemed to have been obtained, entered into, given, recorded, or filed, as the 

case may be, as of the Petition Date, (y) no defect in any such act shall affect or impair the validity, 

perfection, priority, or enforceability of the Adequate Protection Liens, and (z) such liens shall 

have the relative priority set forth herein notwithstanding the timing of filing of any such Perfection 

Documents.  In lieu of optional recording or filing any Perfection Documents, the Agent and the 

Prepetition Secured Parties may, in each of their reasonable discretion, choose to record or file a 

true and complete copy of this Interim Order in any place that any Perfection Document would or 

could be recorded or filed (which may include a description of the collateral appropriate to be 

indicated in a recording or filing at such place of recording or filing), and such recording or filing 

by the Agent or the Prepetition Secured Parties shall have the same effect as if such Perfection 

Document had been filed or recorded as of the Petition Date. 

9. Effect of Stipulations on Third Parties. 

(a) Generally.  The admissions and stipulations set forth in Paragraph C 

above of this Interim Order (collectively, the “Prepetition Lien and Claim Matters”) are and 

shall be binding on the Debtor, its estate, and any successors thereto, any subsequent trustee 

(including any chapter 7 trustee), responsible person, examiner with expanded powers, any other 
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estate representative, and all parties-in-interest and all of their successors-in-interest and assigns, 

including, without limitation, the Committee, if any, unless, and solely to the extent that, a party-

in-interest with standing and requisite authority (i) has timely filed the appropriate pleadings, and 

timely commenced the appropriate proceeding required under the Bankruptcy Code and 

Bankruptcy Rules, including, without limitation, as required pursuant to Part VII of the Bankruptcy 

Rules, challenging the Prepetition Lien and Claim Matters (each such proceeding or appropriate 

pleading commencing a proceeding or other contested matter, a “Challenge”) by no later than 

seventy-five (75) days following entry of this Interim Order (the “Challenge Deadline”), as such 

date may be extended in writing from time to time in the reasonable discretion of the Prepetition 

Secured Parties or by this Court for good cause shown pursuant to an application filed by a party 

in interest prior to the expiration of the Challenge Deadline, and (ii) this Court enters judgment in 

favor of the plaintiff or movant in any such timely and properly commenced Challenge proceeding 

and any such judgment has become a final judgment that is not subject to any further review or 

appeal. 

(b) Binding Effect.  To the extent any Prepetition Lien and Claim 

Matters are not subject to a Challenge timely and properly commenced by the Challenge Deadline, 

or to the extent any Challenge does not result in a final and non-appealable judgment or order of 

this Court that is inconsistent with the Prepetition Lien and Claim Matters, then, without further 

notice, motion, or application to, order of, or hearing before, this Court and without the need or 

requirement to file any proof of claim, the Prepetition Lien and Claim Matters shall, pursuant to 

this Interim Order, become binding, conclusive, and final on the Debtor, its estate, all creditors, 

any person, entity, or party-in-interest in the Chapter 11 Case, and its successors and assigns, and 

in any successor case for all purposes and shall not be subject to challenge or objection by any 
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party-in-interest, including, without limitation, a trustee, responsible individual, examiner with 

expanded powers or other representative of the Debtor’s estate.  More specifically, as to (i) any 

parties in interest, including the Committee, if any, who fails to file a Challenge within the 

Challenge Deadline, or if any such Challenge is filed and overruled, or (ii) any and all Prepetition 

Lien and Claim Matters that are not expressly the subject of a timely Challenge:  (A) any and all 

such Challenges by any party (including, without limitation, any Committee, any chapter 11 

trustee, any examiner, or any other estate representative appointed in the Chapter 11 Case, or any 

chapter 7 trustee, any examiner or any other estate representative appointed in any successor case, 

shall be deemed to be forever waived and barred, and (B) all of the findings, Debtor’s stipulations 

and admissions hereunder with respect to the Prepetition Liens and Claim Matters, shall be of full 

force and effect and forever binding upon the Debtor’s estate, all creditors and interest holders, 

and other parties in interest in the Chapter 11 Case and any successor case.  Notwithstanding 

anything to the contrary herein, the Prepetition Lien and Claim Matters shall nonetheless remain 

binding unless a Challenge is successful pursuant to an order or judgment that is final and no longer 

subject to appeal or further review. 

(c) No Standing.  Nothing in this Interim Order vests or confers on any 

person (as defined in the Bankruptcy Code), including any Committee, standing or authority to 

pursue any claim or cause of action belonging to the Debtor and/or its estate, including, without 

limitation, any Challenge with respect to the Prepetition Financing Documents, the Prepetition 

Secured Liens, and/or the Prepetition Secured Obligations.  The filing of a motion seeking standing 

to file a Challenge Action before the Challenge Period, which attaches a proposed Challenge, shall 

extend the Challenge Period with respect to that party until two (2) business days after the Court 
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approves the standing motion, or such other time period ordered by the Court in approving the 

standing motion. 

10. Limitation on Use of Proceeds.  Notwithstanding anything in this Interim 

Order to the contrary, no portion or proceeds of the Prepetition Collateral, the Cash Collateral, or 

the Carve-Out, and no disbursements set forth in the Budget shall be used for the payment of 

professional fees, disbursements, costs, or expenses incurred in connection with:  (a) objecting, 

contesting or raising any defense to the validity, perfection, priority, or enforceability of, or any 

amount due under, the Prepetition Financing Documents or any security interests, liens or claims 

granted under this Interim Order or the Prepetition Financing Documents to secure such amounts; 

(b) asserting any Challenges, claims, actions, or causes of action, including any claims and causes 

of action arising under sections 544, 545, 547, 548, and 550 of the Bankruptcy Code or any other 

similar state or federal law (collectively, the “Avoidance Actions”), against any of the Prepetition 

Secured Parties or any of their respective agents, affiliates, subsidiaries, directors, officers, 

representatives, attorneys, or advisors; or (c) contesting the Prepetition Lien and Claim Matters; 

provided that no more than $25,000 in the aggregate of the proceeds of the Postpetition Collateral, 

Prepetition Collateral, the Cash Collateral, and the Carve-Out may be used by the Committee, if 

any, solely to investigate (but not prosecute or Challenge) Prepetition Lien and Claim Matters. 

11. Adequate Protection.  The Prepetition Secured Parties agree, and this Court 

finds, that the adequate protection provided in this Interim Order (the “Adequate Protection”), 

including, without limitation, in this Paragraph 11, is reasonable and calculated to protect the 

interests of the Prepetition Secured Parties.  Notwithstanding any other provision hereof, the grant 

of Adequate Protection to the Prepetition Secured Parties pursuant hereto is without prejudice to 

the right of the Prepetition Secured Parties to seek adequate protection or to seek modification of 
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a grant of Adequate Protection provided in this Interim Order so as to provide different or 

additional adequate protection, and without prejudice to the right of the Debtor or any other party 

in interest to contest any such request. 

(a) Prepetition Secured Party Adequate Protection Liens and Additional 

Liens to Secure the Prepetition Secured Obligations.  As adequate protection for the Prepetition 

Secured Parties for the Prepetition Secured Liens, the Agent, in accordance with sections 361 and 

363(e) of the Bankruptcy Code, is hereby granted, for the benefit of the Prepetition Secured Parties, 

additional and replacement valid, binding, enforceable, non-avoidable, and perfected postpetition 

security interests and liens (the “Adequate Protection Liens”) upon all present and after-acquired 

property and assets of any nature whatsoever, whether real or personal, tangible, or intangible, 

wherever located, of the Debtor and its estate, specifically including without limitation (i) the 

Debtor’s Intellectual Property (as defined in the Prepetition Financing Documents), (ii) all of the 

Debtor’s machinery and equipment, if any, that was not subject to a lien as of the Petition Date, 

(iii) the Debtor’s leasehold interests (to the maximum extent possible), and (iv) subject to the rights 

of any landlord, any cash or assets securing the Debtor’s obligations under any leasehold interest 

wherever located, including without limitation cash and assets securing letters of credit issued for 

the benefit of any landlords or contract counterparties (collectively, the “Postpetition 

Collateral”), in each case to secure (i) subject to entry of a Final Order, all of the Prepetition 

Secured Obligations (the “Final Order Liens”); provided that the Final Order Liens shall be 

without prejudice to the rights of any third party, including, without limitation, any Committee, to 

seek an appropriate remedy from the Court upon a successful Challenge, solely in accordance with 

and to the extent set forth in Paragraph 9 and (ii) from and after the Petition Date through entry of 

the Final Order, the aggregate Diminution in Value, if any, in the value of the Prepetition 
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Collateral, provided, however, the Postpetition Collateral shall not include Avoidance Actions, but 

shall upon entry of the Final Order include the proceeds or property recovered from Avoidance 

Actions, whether by judgment, settlement or otherwise.  The Adequate Protection Liens are subject 

and subordinate only to (A) the Carve-Out, and (B) the Permitted Prior Liens.  The Adequate 

Protection Liens shall be enforceable against and binding upon the Debtor, its estate, and any 

successors thereto, including, without limitation, any trustee or other estate representative 

appointed in the Chapter 11 Case, or any successor case. 

(b) Section 507(b) Claims.  Notwithstanding the provision of Adequate 

Protection hereunder, the Prepetition Secured Parties and the Agent, for the benefit of the 

Prepetition Secured Parties, are hereby each granted, solely to the extent of the aggregate 

Diminution in Value, if any, in the value of the Prepetition Collateral, an allowed administrative 

expense claim pursuant to section 507(b) of the Bankruptcy Code (each, a “Section 507(b) 

Claim”) with super-priority over all other administrative expenses and all other claims against the 

Debtor or its estate of any kind or nature whatsoever, but in all cases subject and subordinate to 

the Carve-Out and the Permitted Prior Liens.  The Section 507(b) Claims shall be payable from 

and have recourse to all Prepetition and Postpetition Collateral, except the proceeds or property 

recovered from Avoidance Actions pending the entry of the Final Order. 

(c) Adequate Protection Payments. As additional adequate protection, (i) upon 

entry of this Interim Order, the Debtor shall wire to the Agent the sum of $4.0 million to reduce 

the balance of the Prepetition Secured Obligations and (ii) upon entry of a Final Order, the Debtor 

shall wire to the Agent the additional sum of $2.0 million to reduce the balance of the Prepetition 

Secured Obligations; provided that the foregoing payments shall be without prejudice to the rights 

of any third party, including, without limitation, any Committee, to seek an appropriate remedy 

Case 24-12305-KBO    Doc 35    Filed 10/16/24    Page 19 of 26Case 24-12305-KBO    Doc 48-1    Filed 10/17/24    Page 20 of 29



 

4871-8201-7775.9 32903.00001  20 
 

 

from the Court upon a successful Challenge, solely in accordance with and to the extent set forth 

in Paragraph 9.  Except as set forth in the foregoing sentence, the Debtor shall not be obligated to 

pay, as adequate protection,  any other fees or expenses of the Prepetition Secured Parties, 

including attorneys’ fees, under this Interim Order or the Final Order.  Notwithstanding the 

foregoing, the Prepetition Secured Parties are not waiving any right to receive fees, expenses or 

similar charges as provided for in the Prepetition Financing Documents to the extent such fees, 

expenses and similar charges are allowable under the Bankruptcy Code. 

(d) Disposition of Prepetition Collateral.  The Debtor shall not sell, 

transfer, lease, encumber or otherwise dispose of any portion of the Prepetition Collateral outside 

the ordinary course of business without the prior written consent of the Prepetition Secured Parties 

(and no such consent shall be implied, from any other action, inaction or acquiescence by the 

Prepetition Secured Parties) to such disposition and the terms thereof, unless otherwise approved 

by the Court.  Moreover, the Debtor and its advisors shall regularly communicate with the 

Prepetition Secured Parties regarding any sale or banking process, communications and offers by 

prospective investors or buyers, including without limitation providing copies of letters of intent 

and indications of interest to the Prepetition Secured Parties and the terms of any stalking horse 

protections that the Debtor proposes to afford a purchaser of the Debtor’s assets.  

(e) Further Adequate Protection Reservation.  Notwithstanding 

anything to the contrary set forth herein, the adequate protection granted by this Interim Order is 

without prejudice to the Prepetition Secured Parties’ right to seek additional adequate protection 

from this Court.  The use of Cash Collateral pursuant to the terms and conditions of this Interim 

Order and in accordance with the Budget shall not be deemed to be a consent by the Prepetition 

Secured Parties to any other or further use of Cash Collateral or to the use of any Cash Collateral 

Case 24-12305-KBO    Doc 35    Filed 10/16/24    Page 20 of 26Case 24-12305-KBO    Doc 48-1    Filed 10/17/24    Page 21 of 29



 

4871-8201-7775.9 32903.00001  21 
 

 

in any amount or for any purpose in excess of the amount set forth in the Budget for each such 

type of disbursement. Nothing herein shall prevent the Agent from objecting to the further use of 

Cash Collateral after the Interim Period. 

12. Funding of Segregated Account.  The amounts set forth in the Budget for 

the payment of the fees and expenses of Retained Professionals shall be deposited by the Debtor, 

at the times identified in the Budget, into a trust account of the Debtor’s general bankruptcy 

counsel or other segregated account (“Segregated Account”) for the exclusive purpose of 

subsequently paying such amounts on the date of  their allowance by the Court (or when otherwise 

authorized to be paid pursuant to a customary order of the Court pursuant to section 331 of the 

Bankruptcy Code).  The adequate protection liens and claims set forth in this Interim Order shall 

be subject and subordinate to all amounts deposited in the Segregated Account. So long as any 

portion of the Prepetition Secured Obligations remain outstanding, any amounts in the Segregated 

Account as to which fees and costs are not allowed nor earned shall be preserved and returned to 

the Debtor subject to the liens securing the Prepetition Secured Obligations.  The amounts 

deposited into the Segregated Account shall not be deemed earned until approved by the Court.  

13. Modification of Automatic Stay.  The automatic stay under section 362(a) 

of the Bankruptcy Code is hereby modified as necessary to effectuate all of the terms and 

provisions of this Interim Order, including, without limitation, to:  (a) permit the Debtor to grant 

Adequate Protection as set forth herein; (b) permit the Debtor to perform such acts as reasonably 

requested by the Prepetition Secured Parties to assure the perfection and priority of the Adequate 

Protection Liens and Final Order Liens granted herein; and (c) authorize the Debtor to make, and 

the Agent to retain and apply, payments in accordance with the terms of this Interim Order. 
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14. Events of Default.  The Debtor’s right, and the right of any other 

representative of the estate, to use Cash Collateral under this Interim Order shall terminate (other 

than in respect of the Carve-Out), following three (3) business days’ notice (the “EOD Notice 

Period”) from the Agent that one or more of the following has occurred and is ongoing (each of 

the following may be waived in writing by the Agent in its sole discretion):  (a) the Debtor shall 

fail to file a motion to approve bid procedures for the sale of substantially all assets (the “Bid 

Procedures Motion”) by October 24, 2024, in a form reasonably acceptable to the Agent; (b) the 

Court shall not have entered an order approving the Bid Procedures Motion by November 21, 

2024, which order shall provide for a bid deadline of December 2, 2024 (the “Bid Deadline”); (c) 

the Debtor shall not have received any qualified bids as contemplated by the Bid Procedures 

Motion by the Bid Deadline; (d) the Court shall not have entered an order approving the sale of 

substantially all of the Debtor’s assets by December 12, 2024 (unless a chapter 11 plan has been 

filed that constitutes a higher and better offer than a proposed sale, the “Plan”) and a disclosure 

statement has been approved, whether conditionally or otherwise, by such date), in a form 

reasonably acceptable to the Agent; (e) the closing of the sale of substantially all of the Debtor’s 

assets shall not have occurred by December 30, 2024 (unless the Plan is being solicited by such 

date); (f) if the Plan is filed, the Court has not entered an order confirming such Plan by January 

17, 2025; (g) if the Plan is filed, such Plan has not gone into effect by January 31, 2025; (h) the 

appointment of a chapter 11 trustee or of an examiner with expanded powers in the Chapter 11 

Case (having powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy 

Code); (i) the conversion of the Chapter 11 Case to a case under chapter 7 of the Bankruptcy Code; 

(j) the dismissal of the Chapter 11 Case; (k) after the Interim Period, the filing of a motion, 

application or other pleading to obtain postpetition financing that has not been consented to by the 
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Prepetition Secured Parties; (l) subject to Paragraph 9 hereof, entry of an order or a judgment by 

this Court or any other court staying, reversing, vacating, amending, rescinding or otherwise 

modifying any of the terms of this Interim Order, or filing of a motion, application or other 

pleading by the Debtor seeking such entry, in each case without the consent of the Prepetition 

Secured Parties; (m) violation of the Budget, except as expressly permitted herein, and any 

Permitted Variance, or (n) a determination by this Court that a material violation or breach (other 

than by the Prepetition Secured Parties), of any of the provisions of this Interim Order has occurred 

(each, an “Event of Default,” collectively, the “Events of Default”). 

15. Termination of Use of Cash Collateral.  Notwithstanding anything in this 

Interim Order to the contrary, the Debtor shall be permitted to use the Cash Collateral pursuant to 

this Interim Order through the date that is the earliest of: (a) an Event of Default following the 

EOD Notice Period; or (b) the end of the Interim Period (each (i) and (ii), a “Termination Date”). 

16. Prepetition Secured Parties Remedies.  Upon the occurrence of an Event of 

Default, and following the EOD Notice Period, in each case without further notice, motion or 

application to, order of, or hearing before, this Court, the Prepetition Secured Parties are granted 

leave to, including without limitation, cease making financial accommodations to the Prepetition 

Borrower, accelerate any or all of the Prepetition Secured Obligations, and declare such Prepetition 

Secured Obligations to be immediately due and payable in full, in cash.  Upon the Termination 

Date, and after providing five (5) business days’ prior notice (the “Remedies Notice Period”) to 

the Debtor, the U.S. Trustee, and counsel to the Committee, if any, the Prepetition Secured Parties 

shall be entitled, unless otherwise ordered by this Court upon application made within the 

Remedies Notice Period, to exercise all of their rights and remedies under this Interim Order and 

the Prepetition Financing Documents, including, without limitation, foreclosing upon the 
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Prepetition Collateral or Postpetition Collateral or otherwise enforcing the Prepetition Secured 

Obligations, the Adequate Protection Liens and, upon entry of a Final Order, the Final Order Liens, 

and any or all of the Prepetition Collateral, and/or to exercise any other default-related remedies 

under the Prepetition Financing Documents, this Interim Order, or applicable law in seeking to 

recover payment of the Prepetition Secured Obligations.   

17. Successors and Assigns.  This Interim Order shall be binding upon all 

parties in interest in the Chapter 11 Case, including any subsequently appointed trustee, 

responsible individual, examiner with expanded powers, or other estate representative. 

18. Survival.  The provisions of this Interim Order and any actions taken 

pursuant hereto shall survive the entry of any subsequent order, and the rights, remedies, powers, 

privileges, liens and priorities of the Prepetition Secured Parties provided for in this Interim Order 

and any Prepetition Financing Document shall not be modified, altered or impaired in any manner 

without their consent (which consent shall not be unreasonably withheld) by any order, including 

any order (a) confirming any plan of reorganization or liquidation in any of the Chapter 11 Case, 

(b) converting any of the Chapter 11 Case to a chapter 7 case, (c) dismissing any of the Chapter 

11 Case, or (d) any superseding case under the Bankruptcy Code.  The terms and provisions of this 

Interim Order as well as the Adequate Protection granted pursuant to this Interim Order shall 

continue in full force and effect notwithstanding the entry of any such order, and such rights, claims 

and liens shall maintain their priority as provided by this Interim Order and the Prepetition 

Financing Documents and to the maximum extent permitted by law until all of the Prepetition 

Secured Obligations are indefeasibly paid in full, in cash. 

19. Subsequent Reversal or Modification.  The reversal or modification on 

appeal of any or all of the provisions of this Interim Order will not affect the validity of any debt 
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so incurred, or any priority or lien so granted, to an entity that extended such credit in good faith, 

whether or not such entity knew of the pendency of the appeal, unless such authorization and the 

incurring of such debt, or the granting of such priority or lien, were stayed pending appeal. 

20. Order Governs.  In the event of any conflict between the provisions of this 

Interim Order and the Motion, or any supporting documents, the provisions of this Interim Order 

shall control and govern to the extent of such conflicts. 

21. No Marshaling.  Subject to entry of the Final Order, none of the Prepetition 

Secured Parties or Prepetition Collateral shall be subject to the doctrine of marshaling or any 

similar doctrine or law of any jurisdiction requiring the recovery upon or application to any 

indebtedness of any collateral or proceeds in any particular order or action. 

22. Immediate Effect of Order. This Interim Order shall take effect 

immediately upon execution hereof, and, notwithstanding anything to the contrary contained in 

Bankruptcy Rules, including Bankruptcy Rule 4001(a)(3), there shall be no stay of execution of 

effectiveness of this Interim Order. All objections to the entry of this Interim Order have been 

withdrawn or overruled, and the Motion is approved on an interim basis on the terms and 

conditions set forth herein. The Debtor shall promptly mail copies of this Interim Order to the 

Notice Parties and counsel to the Committee, if any. 

23. Application of Proceeds.  All proceeds of the Prepetition Collateral payable 

by the Debtor to the Agent under the provisions of this Interim Order, or otherwise, and received 

by the Agent may be applied or deemed to be applied by the Agent in accordance with this Interim 

Order and the Prepetition Financing Documents. 

24. Final Hearing. The Final Hearing is scheduled for November 13, 2024, at 

1:00 p.m. (prevailing Eastern Time) (unless otherwise agreed by the Debtor and Agent) before this 
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Court. Any objections by creditors or other parties in interest to any provisions of a Final Order 

shall be deemed waived unless timely filed and served in accordance with this Paragraph 24.  The 

Debtor shall promptly serve a notice of entry of this Interim Order and of the Final Hearing, 

together with a copy of this Interim Order, by first class mail, postage prepaid, facsimile, electronic 

mail or overnight mail upon the Notice Parties.  The notice of the entry of this Interim Order and 

the Final Hearing shall state that objections to the entry of a Final Order shall be filed with this 

Court by no later than 4:00 p.m. (prevailing Eastern Time) on November 6, 2024, with copies to: 

(a) counsel for the Debtor, Pachulski Stang Ziehl & Jones LLP, One Sansome Street, Suite 3430, 

San Francisco, CA 94104, Attn: Debra Grassgreen, and Pachulski Stang Ziehl & Jones LLP, 919 

North Market Street, 17th Floor, Wilmington, DE 19801, Attn: James E. O’Neill; (b) counsel for 

the Agent, Cole Schotz P.C., Court Plaza North, 25 Main Street, Hackensack, NJ 07601, Attn: 

Stuart Komrower, and Cole Schotz P.C., 500 Delaware Avenue, Suite 1410, Wilmington, 

Delaware 1980, Attn: Stacy Newman; (c) the U.S. Trustee, J. Caleb Boggs Federal Building, 844 

King Street, Suite 2207, Wilmington, Delaware 19801, Attn: Timothy J. Fox; and (d) counsel to 

the Committee, if any. 

 

KAREN B. OWENS 
UNITED STATES BANKRUPTCY JUDGE

Dated: October 16th, 2024 
Wilmington, Delaware
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