
 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
CJ HOLDING CO., et al.,1 ) 

) 
Case No. 16-33590 (DRJ) 

 )  
    Debtors. ) (Jointly Administered) 
 )  

MOTION OF DEBTORS FOR ENTRY OF AN ORDER AUTHORIZING  

THE PRIVATE SALE OF CERTAIN REAL PROPERTY  

LOCATED IN LA GRANGE, TEXAS AND RELATED ASSETS 

THIS MOTION SEEKS AN ORDER THAT MAY ADVERSELY AFFECT YOU. IF YOU 

OPPOSE THE MOTION, YOU SHOULD IMMEDIATELY CONTACT THE MOVING 
PARTY TO RESOLVE THE DISPUTE. IF YOU AND THE MOVING PARTY CANNOT 

AGREE, YOU MUST FILE A RESPONSE AND SEND A COPY TO THE MOVING 

PARTY. YOU MUST FILE AND SERVE YOUR RESPONSE WITHIN 21 DAYS OF THE 

DATE THIS WAS SERVED ON YOU. YOUR RESPONSE MUST STATE WHY THE 

MOTION SHOULD NOT BE GRANTED. IF YOU DO NOT FILE A TIMELY 

RESPONSE, THE RELIEF MAY BE GRANTED WITHOUT FURTHER NOTICE TO 

YOU. IF YOU OPPOSE THE MOTION AND HAVE NOT REACHED AN AGREEMENT, 

YOU MUST ATTEND THE HEARING. UNLESS THE PARTIES AGREE OTHERWISE, 

THE COURT MAY CONSIDER EVIDENCE AT THE HEARING AND MAY DECIDE 

THE MOTION AT THE HEARING. 

THERE WILL BE A HEARING ON THIS MOTION ON JANUARY 5, 2017 AT 2:00 PM 
(CT) BEFORE THE HONORABLE DAVID R. JONES, 515 RUSK STREET, 

COURTROOM 400, HOUSTON, TEXAS 77002. 

 

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEY

                                                
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number (if any), are:  CJ Holding Co. (4586); Blue Ribbon Technology Inc. (6338); C&J Corporate Services 
(Bermuda) Ltd.; C&J Energy Production Services-Canada Ltd.; C&J Energy Services, Inc. (3219); C&J Energy 
Services Ltd.; C&J Spec-Rent Services, Inc. (0712); C&J VLC, LLC (9989); C&J Well Services Inc. (5684); 
ESP Completion Technologies LLC (4615); KVS Transportation, Inc. (2415); Mobile Data Technologies Ltd.; 
Tellus Oilfield Inc. (2657); Tiger Cased Hole Services Inc. (7783); and Total E&S, Inc. (5351).  The location of 
the Debtors’ service address is 3990 Rogerdale, Houston, Texas 77042. 
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CJ Holding Co. and its debtor affiliates, as debtors and debtors in possession in the 

above-captioned chapter 11 cases (collectively, the “Debtors”) state the following in support of 

this motion (this “Motion”): 

Relief Requested 

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

attached hereto as Exhibit A authorizing and approving the private sale by Debtor C&J Well 

Services, Inc. (“Well Services”) to La Grange Cargo, LLC (the “Buyer”) of certain real property 

located at 416 Airport Road, La Grange, Texas 78945 (the “Property”) and certain other related 

assets (if any) free and clear of liens, claims, encumbrances and other interests (the “Sale”) on 

the terms set forth in that certain Commercial Contract – Improved Property dated effective as of 

February 3, 2016 between Well Services and the Buyer (the “Original Contract”), as amended by 

that certain First Amendment to Commercial Contract – Improved Property dated as of 

September 8, 2016 between Well Services and the Buyer (the “Amendment”).  The Original 

Contract, as modified by the Amendment shall hereinafter be referred to as the “Commercial 

Contract.”  A copy of the Commercial Contract is attached hereto as Exhibit B.   

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of Texas (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is 

a core proceeding within the meaning of 28 U.S.C. § 157(b)(2), and the Debtors confirm their 

consent of the United States Bankruptcy Court for the Southern District of Texas (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. 

Case 16-33590   Document 896   Filed in TXSB on 12/02/16   Page 2 of 15



100302526.2 
226681-10002 

3  

 

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

4. The bases for the relief requested herein are sections 105 and 363 of title 11 of the 

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

Bankruptcy Procedure (the “Bankruptcy Rules”). 

Background 

I. The Proposed Sale. 

5. The Property consists of 6.82 acres of land together with a building containing a 

vacant mechanic shop and some office space.  The building is vacant and has been for at least 18 

months.  The Debtors are not using and do not intend to use the Property.   

6. Prior to the Petition Date, the Debtors entered into the Original Contract with the 

Buyer, pursuant to which the Buyer agreed to purchase the Property for $75,000.  After entry 

into the Original Contract, the parties agreed to reduce the purchase price for the Property to 

$60,000 (the “Purchase Price”), as reflected in the Amendment.    

7. The Debtors seek by this Motion to sell to the Buyer, for $60,000 the Property, 

along with (i) all buildings, improvements and fixtures located thereon, (ii) all rights, privileges 

and appurtenances pertaining to the Property, including Well Services’ right, title and interest in 

any minerals, utilities, adjacent streets, alleys, strips, gores and rights of way, (iii) Well Services’ 

interest in all licenses and permits relating to the Property, (iv) Well Services’ interest in all third 

party warranties or guaranties, if transferable, relating to the Property or any fixtures, and (v) all 

of Well Services’ personal property located on the Property that is used in connection with the 

Property’s operations (collectively, the “Purchased Assets”).  The Commercial Contract also 

purports to provide for the sale to Buyer of certain trade names and leases relating to the 

Property.  However, the Property is vacant and abandoned, and there are no leases or trade 

names to be transferred.  In any event, for the avoidance of doubt, the Order will make clear that 

Case 16-33590   Document 896   Filed in TXSB on 12/02/16   Page 3 of 15



100302526.2 
226681-10002 

4  

 

the Debtors are not authorized to assume or assign any executory contracts, leases or to assign 

any intellectual property or trade names of any kind. 

8. The Sale would benefit the Debtors’ estates by permitting Well Services to 

transfer the Purchased Assets – primarily (if not entirely) consisting of the Property, which the 

Debtors are not using and do not intend to use in the future – in exchange for $60,000.  The 

Debtors assert that the sale price for the Property is fair and reasonable and was the result of 

arm’s length bargaining.   

9. The Debtors filed these chapter 11 cases on July 20, 2016 (the “Petition Date”).  

The Debtors now seek authority to give effect to the Commercial Contract, subject to the terms 

of the Order, and consummate the Sale free and clear of all liens, claims, encumbrances, and 

interests.   

10. The Property is one of many properties of minimal value that the Debtors have 

sold or sought to sell since the Nabors merger transaction occurred in March 2015.  The Debtors 

believe that the sale of these properties is an “ordinary course” transaction that does not require 

court approval.  However, at the request of the Buyer and in an abundance of caution, the 

Debtors seek approval of the Sale under Section 363(b) of the Bankruptcy Code.   

11. In the Debtors’ business judgment, the Sale is in the best interests of the Debtors 

and their estates.  The Buyer is not affiliated with the Debtors in any way and has proceeded in 

good faith during the entirety of the Sale process.  In light of the good faith and arm’s-length 

negotiation process, the favorable terms of the Sale, the Debtors believe that proceeding with the 

Sale is in the best interest of the Debtors, their estates, and all parties in interest.   
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II. Material Terms of the Commercial Contract. 

12. The following chart summarizes the key terms and conditions of the Commercial 

Contract:1 

Provision Summary Description 

Parties Seller:  C&J Well Services, Inc. 

Buyer: La Grange Cargo, LLC 

Assets 

 
 

The Property, along with (i) all buildings, improvements and fixtures located thereon, (ii) all 
rights, privileges and appurtenances pertaining to the Property, including Well Services’ right, 
title and interest in any minerals, utilities, adjacent streets, alleys, strips, gores and rights of way, 
(iii) Well Services’ interest in all licenses and permits relating to the Property, (iv) Well Services’ 
interest in all third party warranties or guaranties, if transferable, relating to the Premises or any 
fixtures, and (v) all of Well Services’ personal property located on the Property that is used in 
connection with the Property’s operations.  The Debtors will not be assuming or assigning any 
executory contracts or leases, and will not be transferring any trade names or intellectual property 
of any kind as a result of this Motion, notwithstanding the terms of the Commercial Contract.  

Purchase 
Price 

 

$60,000 

Assumed 

Obligations 

 

NA 

Non-Compete 
 

NA 

Guaranty NA 

Termination Buyer may terminate within ten days of the effective date of the Commercial Contract, subject to 
certain conditions.   

 
13. The following chart discloses certain “Extraordinary Provisions” required 

pursuant to this Court’s Guidelines for the Conduct of Asset Sales.2 

 

Provision Summary Description 

                                                
1  This summary is provided for the convenience of the Court and parties in interest.  To the extent there 

is any conflict between this summary and the Commercial Contract, the Commercial Contract shall 
govern in all respects.  Capitalized terms used but not defined in the following summary, if any, shall 
have the meaning ascribed to them in the Commercial Contract.   

2  This summary is provided for the convenience of the Court and parties in interest. To the extent there 
is any conflict between this summary and the Commercial Contract, the Commercial Contract shall 
govern in all respects. Capitalized terms used but not defined in the following summary, if any, shall 
have the meaning ascribed to them in the Commercial Contract.  
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Provision Summary Description 

Sale to Insider 

 

Guideline 1.G.v.a 

None. 

Agreements with 

Management 

 

Guideline 1.G.v.b 

None. 

Private Sale/No 

Competitive Bidding 

 

Guideline 1.G.v.c 

No auction is contemplated. The Debtors believe that they engaged in adequate 
marketing of the Property prepetition and that an additional marketing process for the 
Property would not be in the best interests of the Debtors and their estates.  The Debtors 
believe the Sale provides the best opportunity to maximize value.   

Closing and Other 
Deadlines 

 

Guideline 1.G.v.d 

Closing will occur, subject to the satisfaction of certain conditions, upon or after the 
Order approving this Motion becoming a final order.   

 

Good-Faith Deposit 

 

Guideline 1.G.v.e 

$5,000 earnest money deposit. 

 

Interim Arrangements 

with Proposed Buyer 

 

Guideline 1.G.v.f 

None. 

Use of Proceeds  

 

Guideline 1.G.v.g 

None. 

Tax Exemption 

 

Guideline 1.G.v.h 

None. 

Record Retention 

 

Guideline 1.G.v.i 

N/A 

Sale of Avoidance 

Actions 

 

Guideline 1.G.v.j 

None. 

Requested Findings as 

to Successor Liability 
 

Guideline 1.G.v.k 

None.  

Future Conduct 

 

Guideline 1.G.v.l 

None. 

Requested Findings as 

to Fraudulent 

Conveyance 

 

Guideline 1.G.v.m 

The Order contains proposed findings that the Commercial Contract was not entered 
into, and Well Services and the Buyer have not entered into the Contract for the purpose 
of hindering, delaying, or defrauding the Debtors’ present or future creditors.   
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Provision Summary Description 

Sale Free and Clear of 

Unexpired Leases 

 

Guideline 1.G.v.n 

None.  The Commercial Contract contemplates that the Debtors will transfer their 
interests in any leases for the Premises.  The Premises is currently vacant and not subject 
to any leases. 

Relief from 

Bankruptcy Rule 

6004(h) 

 

Guideline 1.G.v.o 

None. 

Basis for Relief 

I. The Sale Should Be Approved as an Exercise of Sound Business Judgment.  

14. Section 363(b)(1) of the Bankruptcy Code provides that a debtor, “after notice 

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

the estate.”  11 U.S.C. § 363(b)(1).  A sale of the debtor’s assets should be authorized pursuant to 

section 363 of the Bankruptcy Code if a sound business purpose exists for the proposed 

transaction.  See, e.g., In re Cont’l Air Lines, Inc., 780 F.2d 1223 (5th Cir. 1986) (when a 

proposed use, sale, or lease of assets is outside the ordinary course of business, there must be 

“business justifications” for the proposed transaction); Cadle Co. v. Mims (In re Moore), 608 

F.3d 253, 263 (5th Cir. 2010) (“A sale of assets under § 363 . . . is subject to court approval and 

must be supported by an articulated business justification, good business judgment, or sound 

business reasons.”); In re Oaktree Imaging, L.P., No. 06-80348-G3-7, 2007 Bankr. LEXIS 3115, 

at *4 (U.S. Bankr. S.D. Tex. Sep. 6, 2007) (“decision [to sell assets] should be approved, where a 

sound business purpose justifies such action.”); In re Martin, 91 F.3d 389, 395 (3d. Cir. 1996) 

(same); see also In re Schipper, 933 F.2d 513, 515 (7th Cir. 1991) (same); Comm. of Equity Sec. 

Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983) (same); In re 

Telesphere Commc’ns, Inc., 179 B.R. 544, 552 (Bankr. N.D. Ill. 1999) (same). 

15. Once the Debtors articulate a valid business justification, “[t]he business 

judgment rule ‘is a rebuttable presumption that in making a business decision the directors of a 
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corporation acted on an informed basis, in good faith, and in the honest belief that the action 

taken was in the best interests of the company.”  Asarco LLC v. Ams. Mining Corp., 396 B.R. 

278, 405 (S.D. Tex. 2008) (citations omitted); In re Filene's Basement, LLC, No. 11-13511 

(KJC), 2014 WL 1713416, at *12 (Bankr. D. Del. Apr. 29, 2014) (“If a valid business 

justification exists, then a strong presumption follows that the agreement at issue was negotiated 

in good faith and is in the best interests of the estate”) (citations omitted); Freuler v. Parker, 803 

F. Supp. 2d 630, 637 n. 6 (S.D. Tex. 2011) (“[W]here the business judgment [rule] presumptions 

are applicable, the board’s decision will be upheld unless it cannot be attributed to any rational 

purpose.”) (quotations omitted); In re Integrated Res., 147 B.R. 650, 656 (S.D.N.Y. 1992); 

Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 

B.R. 612, 615-16 (Bankr. S.D.N.Y. 1986) (“a presumption of reasonableness attaches to a 

debtor’s management decisions”). 

16. Based on these principles, the Court should grant this motion as a sound exercise 

of the Debtors’ business judgment and authorize: (i) the Sale free and clear of all liens, claims, 

interests, and encumbrances, and (ii) the Debtors’ entry into the Commercial Contract.  The Sale 

allows Well Services to divest the Purchased Assets, which are no longer in use, which will not 

be used in the future, and which have only limited value, and provides Well Services with fair 

and reasonable consideration in exchange.  As such, the Sale is a prudent saving measure.  

Moreover, the Buyer is a non-insider and has proceeded in good faith and at arm’s length at all 

times during the Sale negotiation process.   

17. Because a sound business reason exists, the Sale has been proposed and 

negotiated in good faith and without collusion, and adequate and reasonable notice will have 
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been provided, the Sale is based on the Debtors’ sound business judgment and should be 

approved. 

18. Notably, no consumer privacy ombudsman will be required in connection with the 

Sale because the Debtors do not contemplate selling any “personally identifiable information” in 

connection with the Sale.  See 11 U.S.C. § 332. 

II. The Proposed Sale Is Appropriate Pursuant to Bankruptcy Rule 6004(f). 

19. Bankruptcy Rule 6004(f) authorizes a debtor to sell estate property outside of the 

ordinary course of business by private sale or public auction.  Private sales are appropriate where 

the debtor demonstrates that the proposed sale is permissible pursuant to section 363 of the 

Bankruptcy Code.  See In re Cypresswood Land Partners, I, 409 B.R. 396, 436 (Bankr. S.D. 

Tex. 2009) (noting that “there is no prohibition against a private sale or against a sale to insiders; 

and there is no requirement that the sale be by public auction”) (quoting In re Woodscape L.P., 

134 B.R. 165, 174 (Bankr. D. Md. 1991)); In re Dura Auto. Sys., Inc., No. 06-11202 (KJC), 2007 

WL 7728109, at *88 (Bankr. D. Del. Aug. 15, 2007) “[S]ales of property rights outside the 

ordinary course of business may be by private sale or public auction.”).  Additionally, courts 

have held that a debtor has broad discretion to determine the manner in which its assets are sold.  

See Berg v. Scanlon (In re Alisa P’ship), 15 B.R. 802, 802 (Bankr. D. Del. 1981); In re Bakalis, 

220 B.R. 525, 531 (Bankr. E.D.N.Y. 1998) (noting that a trustee has ample authority to conduct a 

sale of estate property through private sale).   

20. The Debtors have determined that a private sale of the Purchased Assets to the 

Buyer is in the best interests of their estates and their stakeholders.  A public auction would 

cause significant delay, and require the Debtors’ estates to incur substantial additional 

administrative costs.  Those costs and expenses are not justified in light of the value of the 

Purchased Assets.     
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III. The Sale Should Be Approved “Free and Clear” Under Section 363(f). 

21. Section 363(f) of the Bankruptcy Code permits a debtor to sell property free and 

clear of another party’s interest in the property if:  (a) applicable nonbankruptcy law permits 

such a free and clear sale; (b) the holder of the interest consents; (c) the interest is a lien and the 

sale price of the property exceeds the value of all liens on the property; (d) the interest is the 

subject of a bona fide dispute; or (e) the holder of the interest could be compelled in a legal or 

equitable proceeding to accept a monetary satisfaction of its interest.  See 11 U.S.C. § 363(f).  

The language of §363(f) is in the disjunctive such that a sale free and clear of an interest can be 

approved if any one of the aforementioned conditions contained in §363(f) is satisfied.  In re 

Nature Leisure Times, LLC, No. 06-41357, 2007 Bankr. LEXIS 4333, at *7 (U.S. Bankr. E.D. 

Tex. Dec. 19, 2007) (“satisfaction of any one of the requirements [of Section 363(f)] will suffice 

to warrant the Debtors’ sale . . . free and clear of all interests”); In re Kellstrom Indus., Inc., 282 

B.R. 787, 793 (Bankr. D. Del. 2002) (“[I]f any of the five conditions are met, the debtor has the 

authority to conduct the sale free and clear of all liens.”). 

22. The Debtors submit, and the evidence will show, that any interest related to the 

Purchased Assets that will not be an assumed liability satisfies or will satisfy 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 by attaching to the net 

proceeds of the Sale, subject to any claims and defenses the Debtors may possess with respect 

thereto.  “It has long been recognized that when a debtor’s assets are disposed of free and clear 

of third-party interests, the third party is adequately protected if his interest is assertable against 

the proceeds of the disposition.”  In re Sunland, Inc., 2014 WL 7011747, at *5 (Bankr. D.N.M. 

Dec. 11, 2014) (quoting In re Johns-Manville Corp., 837 F.2d 89, 94 (2d Cir. 1988)).  

Additionally, to the extent that any lien or interest holder does not object to the proposed Sale, 
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that entity or person should be deemed to have consented to the relief sought herein, thus 

satisfying section 363(f)(2) of the Bankruptcy Code.  See In re DeCelis, 349 B.R. 465, 470 

(Bankr. E.D. Va. 2006) (“[L]ack of objection (provided of course there is notice) counts as 

consent.  It could not be otherwise; transaction costs would be prohibitive if everyone who might 

have an interest in the bankrupt’s assets had to execute a formal consent before they could be 

sold.”) (quoting Futuresource LLC v. Reuters Ltd., 312 F.3d 281, 285-86 (7th Cir. 2002)).   

23. The Buyer would not agree to the Sale if it was unable to purchase the Purchased 

Assets free and clear of such interests.  The Debtors accordingly request authority to convey the 

Purchased Assets to the Buyer free and clear of all liens, claims, rights, interests, charges, and 

encumbrances other than any permitted encumbrances or assumed obligations expressly 

provided for in the Commercial Contract, if any, with any such liens, claims, rights, interests, 

charges, and encumbrances to attach to the proceeds of the Sale. 

IV. The Buyer Is a Good Faith Purchaser and Is Entitled to the Full Protection of 

363(m) of the Bankruptcy Code. 

24. Section 363(m) of the Bankruptcy Code provides that “[t]he 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.”  In the absence of a definition of 

“good faith” in the Bankruptcy Code and the Bankruptcy Rules, Courts determining whether a 

buyer was a “good faith purchaser” have “turned to traditional equitable principles, holding that 

the phrase encompasses one who purchases in ‘good faith’ and for ‘value’” and have looked to 

the “integrity of [the buyer’s] conduct in the course of the sale proceedings.”  See Hytken v. 

Williams, No. H-06-2169, 2007 U.S. Dist. LEXIS 27671, at *14-15 (S.D. Tex. Mar. 30, 2007) 

(“Typically, the misconduct that would destroy a purchaser's good faith status at a judicial sale 
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involves fraud, collusion between the purchaser and other bidders or the trustee, or an attempt to 

take grossly unfair advantage of other bidders.”).  Section 363(m) “reflects the salutary policy of 

affording finality to judgments approving sales in bankruptcy . . . . [to] enhance the value of the 

assets sold in bankruptcy.”  In re Stadium Mgmt. Corp., 895 F.2d 845, 848 (1st Cir. 1990).   

25. The Sale and the Commercial Contract are the product of good faith, arm’s-length 

negotiations.  There is no indication of fraud, collusion or improper insider dealing.  

Accordingly, the Debtors request that the Court enter an order entitling the Buyer to the full 

protections of section 363(m) of the Bankruptcy Code as a good faith purchaser of the Purchased 

Assets.  

V. The Purchase Price Constitutes Reasonably Equivalent Value for the Purchased 

Assets. 

26. A debtor receives reasonably equivalent value for a transfer or sale of its assets if 

the debtor “received value that is substantially comparable to the worth of the transferred 

property.”  In re HDD Rotary Sales, LLC, 512 B.R. 877, 885 (Bankr. S.D. Tex. 2014) (quoting 

BFP v. Resolution Trust Corp., 511 U.S. 531, 548 (1994)); see also See also Stanley v. US Bank 

Nat’l Ass’n (In re TransTexas Gas Corp.), 597 F.3d 298, 306 (5th Cir. 2010) (focusing on the 

“net effect of the transfers on the debtor’s estate [and] the funds available to unsecured 

creditors”); Jimmy Swaggert Ministries v. Hayes, 310 F.3d 796, 802 (5th Cir. 2002) (asking 

whether the sale “conferred an economic benefit on the debtor.”).  Furthermore, under the Texas 

Uniform Fraudulent Transfer Act (“TUFTA”), consideration constitutes reasonably equivalent 

value if the consideration is “within the range of values for which the transferor would have sold 

the assets in an arm’s length transaction.”  TEX. BUS. & COM. CODE ANN. § 24.004(d). 

27. Here, the Commercial Contract resulted from good faith, arm’s-length 

negotiations.  The Debtors believe that the sale proceeds represent reasonably equivalent value 
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for the Purchased Assets.  Consequently, the Debtors will receive reasonably equivalent value in 

exchange for the sale of the Purchased Assets under the Bankruptcy Code, TUFTA and any other 

applicable laws of the United States (including any of its states, territories, possessions and the 

District of Columbia).   

Notice 

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

States Trustee; (b) Greenberg Traurig, LLP as counsel to the Committee; (c) Davis Polk & 

Wardwell LLP and Diamond McCarthy LLP as counsel to Cortland Capital Market Services 

LLC as administrative agent under the Debtors’ secured credit agreement and agent for the 

proposed debtor-in-possession financing facility; (d) the Buyer; (e) the United States Attorney’s 

Office for the Southern District of Texas; (f) the Internal Revenue Service; (g) the Environmental 

Protection Agency; (h) the office of the attorneys general for the states in which the Debtors 

operate; (i) all entities known or reasonably believed to have asserted a lien, encumbrance, claim 

or other interest in any of the assets offered for sale; (j) the Securities and Exchange 

Commission; (k) applicable state and local taxing authorities; and (l) any party that has requested 

notice 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. 

No Prior Request 

29. 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] 
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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. 

Dated: December 2, 2016 
  

/s/ Bernard R. Given II   
Bernard R. Given II 
Lance N. Jurich 
Daniel B. Besikof 
LOEB & LOEB LLP 
10100 Santa Monica Boulevard, Suite 2200 
Los Angeles, California  90067 
Tel:  (310) 282-2000 
Fax:  (310) 282-2200 
E-mail:  bgiven@loeb.com 
              ljurich@loeb.com  
              dbesikof@loeb.com 

 
 

- and -  
Stephen Thomas Schwarzbach Jr.  
(Texas Bar No. 24079288) 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
600 Travis Street, Suite 3300 
Houston, Texas 77002 
Tel:  (713) 835-3600 
Fax:  (713) 835-3601 
E-mail:  steve.schwarzbach@kirkland.com  
- and - 
James H.M. Sprayregen, P.C. 
Marc Kieselstein, P.C.  
Chad J. Husnick  
Emily E. Geier  
KIRKLAND & ELLIS LLP KIRKLAND & ELLIS 
INTERNATIONAL LLP  
300 North LaSalle  
Chicago, Illinois 60654  
Tel:  (312) 862-2000  
Fax:  (312)862-2200  
E-mail:  james.sprayregen@kirkland.com 
   marc.kieselstein@kirkland.com     
   chad.husnick@kirkland.com   
   emily.geier@kirkland.com 
 
Co-Counsel to the Debtors and Debtors in Possession 
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Certificate of Service  

I hereby certify that on December 2, 2016, a true and correct copy of the above and 

foregoing Motion was caused to be served electronically on the parties registered to receive 

notice through the Court’s ECF noticing system. 

 
By:         /s/ Bernard R. Given II  
Bernard R. Given II 
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EXHIBIT B 

Commercial Contract 
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