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UNITED STATES BANKRUPTCY COURT 

WESTERN DISTRICT OF PENNSYLVANIA 

In re: 
 
GULF CHEMICAL & METALLURGICAL 
CORPORATION, a Texas corporation, et al.,1 
 

Debtors. 
 
GULF CHEMICAL & METALLURGICAL 
CORPORATION, a Texas corporation, 
 

Movant,  
 

v.  
 

COMILOG HOLDING, BRAZORIA 
COUNTY, TEXAS, TEXAS 
COMPTROLLER, TEXAS ATTORNEY 
GENERAL ENVIRONMENTAL 
PROTECTION DIVISION, and HARRIS 
COUNTY, TEXAS, 

Respondents. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 16-22192-JAD & 16-22195-JAD 
(Jointly Administered under  
Case No. 16-22192-JAD) 
 
 
Hearing Date: April 11, 2017, at 10:00 a.m. 
 
Response Date: April 10, 2017, at 12:00 p.m. 
 
Docket No. __ 
 
 
 
 
 
 

 )  

EXPEDITED MOTION FOR AN ORDER (A) AUTHORIZING THE  

SALE OF CERTAIN EQUIPMENT TO AMG VANADIUM LLC FREE AND  

CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND  

INTERESTS; AND (B) GRANTING RELATED RELIEF 

Gulf Chemical & Metallurgical Corporation (“Gulf”), one of the above-captioned 

debtors, by and through its undersigned counsel, hereby moves the Court (this “Motion”), 

pursuant to sections 105 and 363 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 

(the “Bankruptcy Code”), Rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”), and Rule 6004-1 of the Local Rules of the United States Bankruptcy 

Court for the Western District of Pennsylvania (the “Local Rules”), for the entry of an order (the 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include: Gulf Chemical & Metallurgical Corporation, a Texas corporation (3600) and BMC Liquidation 
Company (f/k/a Bear Metallurgical Company), a Delaware corporation (1238).  
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“Sale Order”): (a) authorizing and approving Gulf’s entry into that certain Asset Purchase 

Agreement with AMG Vanadium LLC (“AMG”), together with all related documents, 

agreements, exhibits, schedules, and addenda thereto (as may be amended, the “AMG APA”), a 

copy of which is attached hereto as Exhibit A, pursuant to which Gulf has agreed to sell to AMG 

an SO2 scrubber (the “Scrubber”) and certain other equipment, including roaster spares, 

laboratory equipment, and spare parts inventory all as more specifically described and set forth 

in the AMG APA (collectively with the Scrubber, the “AMG Equipment”); and (b) granting 

related relief. 

In support of the Motion, Gulf represents as follows: 

I. JURISDICTION 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334 and 

157.  Consideration of this Motion is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  The 

venue of these chapter 11 cases and this Motion is proper pursuant to 28 U.S.C. §§ 1408 and 

1409. 

2. The statutory predicates for the relief requested herein are sections 105 and 363 of 

the Bankruptcy Code, Bankruptcy Rules 2002 and 6004, and Local Rule 6004-1. 

II. INTRODUCTION 

3. After an extensive pre- and post-petition marketing process during which Gulf 

received no viable or qualified offers, Gulf has received the first such offer to purchase certain of 

its assets.  Specifically, AMG has agreed to purchase the AMG Equipment for a purchase price 

of $2,000,000 in cash.  Gulf submits that, given the status and timing of its wind-down, it is 

imperative that Gulf close on this sale as soon as possible in order to maximize value for its 

estate.  Gulf and its advisors, after consultation with the Official Committee of Unsecured 
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Creditors (the “Committee”), and Comilog Holding (“Comilog”), have determined that AMG’s 

offer to purchase the AMG Equipment is the highest and best offer for the AMG Equipment.     

III. Background 

4. On June 14, 2016 (the “Petition Date”), Gulf and BMC Liquidation Company 

(f/k/a Bear Metallurgical Company) (“BMC,” and together with Gulf, the “Debtors”) filed 

voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  Gulf is continuing in 

possession of its property and is operating and managing its business, as a debtor in possession, 

pursuant to sections 1107 and 1108 of the Bankruptcy Code.  BMC has confirmed a plan of 

liquidation that paid all creditors in full and is winding up its affairs pursuant to such plan. 

5. On June 30, 2016, the Office of the United States Trustee for the Western District 

of Pennsylvania (the “U.S. Trustee”) appointed the Official Committee of Unsecured Creditors 

(the “Committee”).  No request for the appointment of a trustee or examiner has been made in 

these chapter 11 cases. 

6. The factual background regarding the Debtors, including their business 

operations, their capital and debt structure, and the events leading to the filing of the chapter 11 

cases, is set forth in detail in the Declaration of Eric Caridroit in Support of Chapter 11 Petitions 

and First Day Motions, Docket No. 6. 

A. Marketing and Sale Process for the AMG Equipment 

7. Gulf’s assets have been marketed for sale since late-2015, when Rothschild 

Global Financial Advisory was retained to explore transactions for the sale of the Debtors’ 

businesses.  Despite a thorough and extensive pre-petition marketing process, no viable 

purchasers for the Debtors’ assets were identified.  Informed by that process, the Debtors 

concluded that it was in the best interests of the Debtors and their creditors to attempt to sell their 

assets through a chapter 11 process. 
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8. Accordingly, on the Petition Date, the Debtors filed a motion requesting, among 

other things, approval of bid procedures for the auction of substantially all of the Debtors’ assets.  

The Court granted the Debtors’ motion and entered a bid procedures order, Docket No. 184 (as 

amended by Docket No. 266, the “Procedures Order”).  Pursuant to the Procedures Order, the 

Court approved, among other things, the Debtors’ proposed bid procedures (the “Bid 

Procedures”), which provided a mechanism for interested parties to make qualified bids for 

either or both of the Debtors’ assets.   

9. On September 13, 2016, after completing the auction contemplated by the 

Procedures Order, the Court entered an order authorizing BMC to sell substantially all of its 

assets, Docket No. 376, which sale closed on October 4, 2016.  Despite their best efforts, the 

Debtors did not receive any qualified bids for the purchase of Gulf’s assets and therefore the 

auction did not go forward as to Gulf.   

10. After the auction, Gulf analyzed its options and, on November 22, 2016, filed a 

motion with the Court (Docket No. 517) announcing Gulf’s intention to wind down operations 

and idle its facilities and requesting Court authority to sell miscellaneous assets.  On December 

14, 2016, the Court entered an order granting the motion (Docket No. 575).  Contemporaneously 

with implementing its idling plan, Gulf continued to market its assets for sale in an effort to 

maximize value for all stakeholders.  As a result of this process, AMG expressed interest in 

purchasing the AMG Equipment.   
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B. AMG’s Offer to Purchase the AMG Equipment 

11. After arm’s length, good faith negotiations, Gulf and AMG executed the AMG 

APA, which includes the below material terms:2 

a. Purchase Price.  $2,000,000 in cash. 

b. Deposit.  $100,000, which is fully refundable unless Gulf terminates the 
AMG APA because of AMG’s breach of any representation, warranty, 
covenant, or agreement in the AMG APA and AMG either does not or 
cannot cure such breach. 

c. Purchased Assets.  The AMG Equipment, which includes the Scrubber, 
certain other equipment, including roaster spares, laboratory equipment, 
and spare parts inventory. 

d. Assumed Liabilities.  AMG will not assume any of Gulf’s liabilities, 
including, without limitation, any liabilities associated with: (i) Gulf’s 
employees; (ii) the operation of Gulf’s Business, including any 
environmental liabilities; (iii) any of Gulf’s executory contracts or 
unexpired leases; or (iv) any claims against Gulf. 

e. Conditions Precedent.  Standard conditions precedent to closing. 

f. Termination.  AMG may terminate the AMG APA if, among other things, 
(i) the Sale Order has not been entered on or before April 26, 2017, (ii) the 
Sale Order does not become a Final Order on or before May 10, 2017, or 
(iii) the Closing does not occur on or before May 12, 2017.  

12. Contemporaneously with negotiating the terms of the AMG APA with AMG, 

Gulf was far along in negotiations with EcoRight Processing LLC (“EcoRight”), a party who had 

expressed interest in purchasing substantially all of Gulf’s assets as a going-concern.  However, 

to date, EcoRight has not been in a position to actually sign an asset purchase agreement.  

Understanding Gulf’s desire for a going concern sale, AMG agreed to act as the back-up bidder 

for the AMG Equipment, meaning AMG would purchase the AMG Equipment if the going-

concern sale did not close.  Accordingly, the AMG APA includes reference to an “Alternative 

                                                 
2 This following is intended to provide a summary of certain key terms of the APA.  To the extent there is any 
conflict between the contents of this Motion and the APA, the APA shall control.   
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Transaction,” which is the going-concern sale.  Prior to filing this Motion, Gulf notified AMG 

that the going-concern sale asset purchase agreement had not been signed.  Because of: 

(a) Gulf’s commitment to AMG; (b) the need for any going concern sale to go forward, if at all, 

as soon as possible; and (c) the desire to ensure the value of the AMG Equipment for the estate, 

the parties decided to move forward and seek Court approval of the AMG transaction even 

though the EcoRight agreement has not been signed.  If the EcoRight agreement is signed before 

the hearing on this Motion, Gulf will supplement this Motion.  If not, the Motion will go forward 

with the AMG APA on a standalone basis.   

13. Notably, the AMG APA provides for a Break-Up Fee of $75,000 to AMG if the 

EcoRight sale closes.  This is appropriate consideration for AMG agreement to be a base “back-

up bidder” that is committed, while EcoRight is not.  If this Motion is supplemented to include 

an EcoRight transaction, Gulf will seek Court approval of the Break-Up Fee at the Sale Hearing. 

IV. RELIEF REQUESTED 

14. Gulf respectfully requests that the Court enter an order: (a) authorizing the sale of 

the AMG Equipment to AMG, as set forth in the AMG APA, free and clear of all liens, claims, 

encumbrances, or other interests (collectively, the “Interests”), pursuant to section 363(b), (f), 

and (m) of the Bankruptcy Code, with such Interests to attach to the sale proceeds with the same 

validity, priority, extent, and perfection as existed immediately prior to the sale;3 and (b) granting 

such other relief as may be necessary or appropriate.  

                                                 
3 In the case caption to this Motion, Gulf listed as Respondents all parties who Gulf believes have asserted or may 
assert or hold an Interest in Gulf’s assets.  Comilog Holding filed a UCC-1 Financing Statements prior to the 
Petition Date related to substantially all of Gulf’s Assets other than the real estate.  The Texas Comptroller, Brazoria 
County, Texas, and Harris County, Texas have asserted liens on account of unpaid pre-petition taxes owed by Gulf.  
The Texas Attorney General Environmental Protection Division has asserted claims for fines, penalties, and 
injunctive relief relating to alleged violations by Gulf of various provisions of the Texas Health & Safety Code, the 
Texas Water Code, and the Texas Administrative Code.  Gulf reserves its right to object to any Interest asserted 
against Gulf’s assets.   
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V. Basis for Relief 

15. In the exercise of its sound business judgment, Gulf has determined that the sale 

of the AMG Equipment to AMG provides the highest and best opportunity for Gulf to maximize 

value for its estate and stakeholders. 

A. The Sale Was Negotiated in Good Faith and Made for Sound Business Reasons; the 

Proposed Purchase Price Is Fair and Reasonable 

16. Section 363(b) of the Bankruptcy Code specifically authorizes asset sales outside 

the ordinary course of business.  See 11 U.S.C. § 363(b)(1) (“[t]he trustee, after notice and a 

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 

estate”).  To approve the use, sale, or lease of property outside of the ordinary course of business, 

the Court must find some articulated business justification for the proposed action.  See In re 

Abbotts Dairies of Pa. Inc., 788 F.2d 143, 145-47 (3d Cir. 1986) (implicitly adopting the 

articulated business justification and good faith tests of Comm. of Equity Sec. Holders v. Lionel 

Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983)); see also In re Del. & Hudson 

Ry. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (concluding that the Third Circuit had adopted a 

“sound business purpose” test in Abbotts Dairies).  

17. Generally, courts examine four factors when determining whether a sale of a 

debtor’s assets should be approved: (a) whether a sound business reason exists for the proposed 

transaction; (b) whether fair and reasonable consideration is provided; (c) whether the transaction 

has been proposed and negotiated in good faith; and (d) whether adequate and reasonable notice 

is provided.  See Lionel, 722 F.2d at 1071 (setting forth the “sound business purpose” test); 

Abbotts Dairies, 788 F.2d at 145-57 (implicitly adopting the articulated business justification test 

and adding the “good faith” requirement); Del. & Hudson Ry., 124 B.R. at 176.  A debtor’s 

showing of a sound business purpose need not be unduly exhaustive; rather, a debtor is “simply 
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required to justify the proposed disposition with sound business reasons.”  In re Baldwin United 

Corp., 43 B.R. 888, 906 (Bankr. S.D. Ohio 1984).  Whether or not there are sufficient business 

reasons to justify a transaction depends upon the facts and circumstances of each case.  Lionel, 

722 F.2d at 1071. 

18. In the instant case, the potential sale of the AMG Equipment to AMG serves a 

sound business purpose.  The AMG sale is designed to maximize the value of Gulf’s most 

valuable assets and provides a greater benefit to Gulf’s estate than any of the alternatives, 

including a liquidation of Gulf’s assets, or the conversion of this chapter 11 case to one under 

chapter 7.   

19. Further, the AMG APA is the product of good faith and arms’ length negotiations 

and is on commercially reasonable terms.  Gulf and AMG, with the assistance of their advisors, 

negotiated the terms of the AMG APA at arm’s length, and Gulf kept Comilog and the 

Committee apprised of the discussions at all times.  In addition, as evidenced by the lengthy, and 

thus far unsuccessful, marketing efforts, including the Court-approved sale process authorized 

pursuant to the Procedures Order, the AMG APA is the highest and best offer for the AMG 

Equipment. 

20. Moreover, no prejudice will result to any parties in interest because: (a) notice of 

the sale has been afforded to all creditors and parties in interest with adequate and reasonable 

notice of the Sale under the circumstances, and (b) such notice provided sufficient information 

regarding the sale of the assets and the time for filing objections to the sale.   

21. There is more than ample business justification for the approval of the AMG APA 

and the sale of the AMG Equipment to AMG in accordance with the AMG APA.  Gulf submits 

that the sale will inure to the benefit of Gulf’s estate and creditors, as it will further Gulf’s efforts 
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to successfully prosecute this chapter 11 case and, therefore, represents the exercise of Gulf’s 

sound business judgment. 

B. The Sale Satisfies the Requirements of Section 363(f) of the Bankruptcy Code for a 

Sale Free and Clear of Liens, Claims, and Interests 

22. Pursuant to section 363(f) of the Bankruptcy Code, a debtor in possession may 

sell all or any part of its property free and clear of any and all liens, claims or interests in such 

property if (i) such a sale is permitted under applicable non-bankruptcy law, (ii) the party 

asserting such a lien, claim, or interest consents to such sale, (iii) the interest is a lien and the 

purchase price for the property is greater than the aggregate amount of all liens on the property, 

(iv) the interest is the subject of a bona fide dispute, or (v) the party asserting the lien, claim or 

interest could be compelled, in a legal or equitable proceeding, to accept a money satisfaction for 

such interest.  11 U.S.C. § 363(f); see In re Elliot, 94 B.R. 343, 345 (E.D. Pa. 1988) (section 

363(f) written in disjunctive; court may approve sale “free and clear” provided at least one of the 

subsections is met). 

23. Section 363(f) of the Bankruptcy Code provides for the sale of assets “free and 

clear of any interests.”  The term “any interest,” as used in section 363(f), is not defined in the 

Bankruptcy Code.  Folger Adam Security v. DeMatteis/MacGregor, JV, 209 F.3d 252, 259 (3d 

Cir. 2000).  In Folger Adam Security, the Third Circuit specifically addressed the scope of the 

term “any interest” and observed that, while some courts have “narrowly interpreted that phrase 

to mean only in rem interests in Property,” the trend in modern cases is towards “a broader 

interpretation which includes other obligations that may flow from ownership of the Property.”  

Id. at 258. As the Fourth Circuit determined in In re Leckie Smokeless Coal Co., 99 F.3d 573, 

581-582 (4th Cir. 1996), section 363(f) is not limited to in rem interests.  Thus, a debtor “could 

sell [its] assets under § 363(f) free and clear of successor liability that otherwise would have 
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arisen under federal statute.”  Id. at 581-582; see also In re Appalachia Fuels, LLC, 503 F.3d 538 

(6th Cir. 2007) (approving a sale free and clear of “claims” arising as coal commission sales). 

24. Section 363(f) is drafted in the disjunctive.  Thus, satisfaction of any of the 

requirements enumerated therein will suffice to allow the sale of Gulf’s assets free and clear of 

all the Interests.  See In re Gulf States Steel, Inc. of Ala., 285 B.R. 497, 506 (Bankr. N.D. Ala. 

2002); Citicorp Homeowners Servs., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (E.D. Pa. 

1988).   

25. Gulf submits that each Interest satisfies at least one of the five conditions of 

section 363(f) of the Bankruptcy Code, and that any such Interest will be adequately protected by 

either being paid in full at the time of closing, or attaching to the proceeds of the sale, subject to 

any claims and defenses Gulf may possess with respect thereto.  Gulf accordingly requests 

authority to convey the AMG Equipment to AMG, free and clear of all Interests under the 

express terms of the AMG APA, with such Interests to attach to the proceeds from the sale of 

Gulf’s assets, with the same validity, extent, priority, and perfection as existed immediately prior 

to the sale, subject to the terms of the relevant purchase agreement, as applicable, and the 

proposed Sale Order.  

26. Gulf further submits that the sale should not expose AMG to any liability as a 

successor of Gulf or its estate.  Courts have also consistently held that a buyer of a debtor’s 

assets pursuant to a Bankruptcy Code section 363 sale takes free and clear from successor 

liability relating to the debtor's business.  See, e.g., In re Trans World Airlines, Inc., 322 F.3d 

283, 288-90 (3d Cir. 2003) (sale of assets pursuant to section 363(f) barred successor liability 

claims for employment discrimination and rights under travel voucher program); In re Leckie 

Smokeless Coal Co., 99 F.3d at 585 (affirming the sale of debtors’ assets free and clear of certain 
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taxes); In re Insilco Techs., Inc., 351 B.R. 313, 322 (Bankr. D. Del. 2006) (stating that a 363 sale 

permits a buyer to take ownership of property without concern that a creditor will file suit based 

on a successor liability theory); see also In re Chrysler LLC, 405 B.R. 84, 111 (Bankr. S.D.N.Y. 

2009) (“[I]n personam claims, including any potential state successor or transferee liability 

claims against New Chrysler, as well as in rem interests, are encompassed by section 363(f) and 

are therefore extinguished by the Sale Transaction.”). 

27. Accordingly, the Court should approve the sale of the AMG Equipment to AMG, 

free and clear of Interests under section 363(f) of the Bankruptcy Code, and all potential 

claimants should be compelled to look exclusively to the proceeds of the sale for satisfaction of 

their claims. 

C. The Proposed Sale Is in Good Faith Under Section 363(m) of the Bankruptcy Code 

and Not in Violation of Section 363(n) of the Bankruptcy Code 

28. Section 363(m) of the Bankruptcy Code provides: 

The reversal or modification on appeal of an authorization under 
subsection (b) or (c) of this section of a sale or lease of property 
does not affect the validity of a sale or lease under such 
authorization to an entity that purchased or leased such property in 
good faith, whether or not such entity knew of the pendency of the 
appeal, unless such authorization and such sale or lease were 
stayed pending appeal. 

11 U.S.C. § 363(m).  Section 363(n) of the Bankruptcy Code, among other things, provides, in 

turn, that a trustee may avoid a sale under such section if the sale price was controlled by an 

agreement among potential bidders at the sale.  While the Bankruptcy Code does not define 

“good faith,” the Third Circuit in Abbotts Dairies has held that: 

[t]he requirement that a Buyer act in good faith . . . speaks to the 
integrity of his conduct in the course of the sale proceedings.  
Typically, the misconduct that would destroy a Buyer’s good faith 
status at a judicial sale involves fraud, collusion between the 
Buyer and other bidders or the trustee, or an attempt to take 
grossly unfair advantage of other bidders. 
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788 F.2d at 147 (citations omitted).  

29. As described above, the AMG APA is the product of good faith and free from 

self-dealing.  Gulf intends to establish at the Sale Hearing that the AMG APA was a negotiated, 

arms’ length transaction, in which AMG has acted in good faith, without collusion or fraud of 

any kind, and in compliance with the Abbotts Dairies standard.  The evidence at the Sale Hearing 

will further establish that neither Gulf nor AMG has engaged in any conduct that would prevent 

the application of section 363(m) of the Bankruptcy Code or allow Gulf to avoid the sale 

pursuant to section 363(n) of the Bankruptcy Code with respect to the consummation of the sale 

transaction with AMG or the transfer of the AMG Equipment to AMG.  

30. Accordingly, Gulf requests that the Court find that AMG has purchased the assets 

described in its respective purchase agreement in good faith within the meaning of section 

363(m) of the Bankruptcy Code, and is entitled to the protections of sections 363(m) and 363(n) 

of the Bankruptcy Code. 

VI. THIS MOTION SHOULD BE HEARD ON AN EXPEDITED BASIS 

31. In accordance with Local Rule 9013-2, Gulf has requested that this Motion be 

heard on an expedited basis for just cause.  This is an unusual transaction because Gulf and 

AMG agreed for AMG to serve as a back-up bidder to EcoRight, which could have been (and 

may still be) a deal that saves jobs and the going concern business.  If the EcoRight deal does go 

forward (and the Motion is so supplemented), a hearing needs to be held on April 11, 2017, to 

reduce substantial expenses associated with the cost of retaining employees.  On the other hand, 

if EcoRight does not go forward, moving forward with AMG as soon as possible will accelerate 

Gulf’s wind down – while AMG will have substantial time to remove the AMG Equipment, it 

has agreed to do so on a faster timetable than the AMG APA’s deadline if commercially 
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reasonable.  Accordingly, having the hearing on an expedited basis guarantees a $2 million 

purchase price for the AMG Equipment and retains the possibility of a going concern 

transaction. 

32. The need for an expedited hearing has not been caused by any lack of due 

diligence on the part of Gulf or Gulf’s counsel and has been brought solely by circumstances 

outside of their control.  More specifically, the parties agreed to the terms of the AMG APA just 

prior to the filing of this Motion.    

VII. WAIVER OF BANKRUPTCY RULE 6004  

33. Bankruptcy Rule 6004(h) provides that “[a]n order authorizing the use, sale, or 

lease of property other than cash collateral is stayed until the expiration of 14 days after entry of 

the order, unless the court orders otherwise.”  FED. R. BANKR. P. 6004(h).  Notwithstanding the 

possible applicability of Bankruptcy Rule 6004 or otherwise, Gulf requests the relief sought by 

this Motion be immediately effective and enforceable upon entry of the order requested hereby.  

In order to allow the immediate realization of value for the AMG Equipment, Gulf requests that 

any order granting this Motion be effective immediately and not subject to the 14-day stay 

imposed by Bankruptcy Rules 6004(h) and 6006(d). 

VIII. NOTICE 

34. No trustee or examiner has been appointed in Gulf’s chapter 11 case.  This 

Motion has been served on the following parties or, in lieu thereof, to their counsel, if known: 

(i) the United States Trustee for the Western District of Pennsylvania; (ii) counsel for the 

Committee; (iii) counsel to Comilog; (iv) the District Director of Internal Revenue; (v) TCEQ; 

(vi) the Texas Office of the Attorney General Environmental Protection Division; (vii) all 

entities known, as of the date of this Motion, to have a lien, or to have asserted a lien, on the 

AMG Equipment, including the above-captioned Respondents; and (viii) all other parties 
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requesting notice in the Debtors’ chapter 11 cases.  In addition, in accordance with Local Rule 

6004-1, notice of the Sale will be served on all Gulf’s creditors, uploaded to the Court’s 

Electronic Access to Sales Information system, and published in the Houston Chronicle.  In light 

of the nature of the relief requested herein, Gulf submits that no other or further notice need be 

given. 

IX. NO PRIOR REQUEST 

35. No prior request for the relief sought herein has been made to this Court or any 

other court. 

[Remainder of Page Intentionally Left Blank]  
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WHEREFORE, Gulf requests that the Court enter an order: (a) authorizing the sale of the 

AMG Equipment to AMG, free and clear of all Interests; and (b) granting such other relief as 

may be necessary or appropriate.  

 
March 28, 2017 

 
Respectfully submitted, 
 
/s/ Sean D. Malloy       
Sean D. Malloy (Ohio 0073157) (admitted pro hac vice) 
Michael J. Kaczka (Ohio 0076548) (admitted pro hac vice) 
Joshua A. Gadharf (Michigan P76860) (admitted pro hac vice) 
Maria G. Carr (Ohio 0092412) (admitted pro hac vice) 
McDONALD HOPKINS LLC 
600 Superior Avenue, East, Suite 2100 
Cleveland, OH 44114 
Telephone: (216) 348-5400 
Facsimile: (216) 348-5474 
E-mail: smalloy@mcdonaldhopkins.com 
              mkaczka@mcdonaldhopkins.com 
              jgadharf@mcdonaldhopkins.com 
              mcarr@mcdonaldhopkins.com 
 
-and-  
 
William E. Kelleher, Jr. (Pa. I.D. No. 30747) 
Thomas D. Maxson (Pa. I.D. No. 63207) 
Helen S. Ward (Pa. I.D. No. 204088) 
COHEN & GRIGSBY, P.C. 
625 Liberty Avenue, 5th Floor 
Pittsburgh, PA 15222 
Telephone: (412) 297-4900 
Facsimile:  (412) 209-0672 
Email: wkelleher@cohenlaw.com 
 tmaxson@cohenlaw.com  
 hward@cohenlaw.com 
 
COUNSEL FOR DEBTORS 
AND DEBTORS IN POSSESSION 
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