
 

 

UNITED STATES BANKRUPTCY COURT  

FOR THE DISTRICT OF DELAWARE 

In re: 

CONSTAR INTERNATIONAL INC., et al.,1 

Debtors. 

) 
) 
) 
) 
) 
) 
) 

Chapter 11 

Case No. 11-10109 (CSS) 

Joint Administration Requested 

MOTION OF THE DEBTORS FOR AN ORDER AUTHORIZING DEBTORS TO 

(A) ENTER INTO AN EXIT FINANCING COMMITMENT LETTER WITH 

WELLS FARGO, (B) ENTER INTO A RELATED FEE LETTER, AND (C) 

INCUR OBLIGATIONS AND PAY FEES AND EXPENSES TO WELLS FARGO 

IN CONNECTION THEREWITH 

The above-captioned debtors and debtors in possession (each a “Debtor” and, 

collectively, the “Debtors”) hereby move this Court for the entry of an order substantially 

in the form attached hereto as Exhibit A (the “Order”) under Section 363 of Title 11 of 

the United States Code (the “Bankruptcy Code”) authorizing the Debtors to (a) enter into 

that certain $60 Million Senior Secured Asset-Based Exit Revolving Loan Facility 

Commitment Letter dated January __, 2011 (the “Commitment Letter”) between Constar 

International, Inc. and Wells Fargo Capital Finance, LLC (“Wells Fargo”), substantially 

in the form of Exhibit B; (b) enter into an  agreement regarding certain fees to be to be 

paid to Wells Fargo in connection with the Commitment Letter and the credit facility 

proposed therein (the “Fee Letter”), as set forth substantially in the form of Exhibit C; 

and (c) in connection therewith, to assume certain indemnification obligations and to pay 

Wells Fargo certain fees and expenses.  The facts and circumstances supporting this 

                                                 
1 The Debtors and the last four digits of their respective tax identification numbers are:  Constar 
International Inc. (XX-XXX9304), BFF Inc. (XX-XXX1229), DT, Inc. (XX-XXX7693), Constar, Inc. 
(XX-XXX0950), Constar Foreign Holdings, Inc (XX-XXX8591) and Constar International U.K. Limited.  
The address of Constar International Inc., BFF Inc., DT, Inc., Constar, Inc. and Constar Foreign Holdings, 
Inc. is One Crown Way, Philadelphia, Pennsylvania  19154.  The address of Constar International U.K. 
Limited is Moor Lane Trading Estate, Sherburn in Elmet, Nr Leeds, North Yorkshire LS25 6ES, UK. 
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motion (the “Motion”) are set forth in the concurrently filed declaration of J. Mark 

Borseth (the “Borseth Declaration”).  In support of the Motion, the Debtors respectfully 

represent as follows: 

Background 

Business of the Debtor 

1. Constar International Inc., a Delaware corporation (“Constar”) 

headquartered in Philadelphia, Pennsylvania, and its subsidiaries, are a leading global 

producer of polyethylene terephthalate (“PET”) plastic containers, with more than 850 

employees and operations in the United States and Europe.  Constar produces PET plastic 

containers for conventional PET applications, such as for soft drinks and water, and 

custom PET containers designed for food, juices, teas and sport drinks. 

2. Constar manufactures PET containers for two product types:  conventional 

PET and custom PET.  The conventional PET container business consists of high volume 

production of containers for use in packaging soft drinks and water.  For the first nine 

months of 2010, conventional PET products represented approximately 69% of Constar’s 

net sales.  Custom PET container applications include food, juices, teas and sport drinks.  

The containers for custom PET applications often employ more complex manufacturing 

processes, unique materials, innovative product designs and technological know-how.  

Approximately 26% of Constar’s net sales in the first nine months of 2010 related to 

custom PET containers.  The remainder of Constar’s net sales during this nine month 

period related to the sale of plastic closures. 

3. Constar’s contracts are generally requirements-based, granting all (or a 

percentage of) the customer’s actual requirements for a particular period of time, instead 

of a specific commitment for unit volume. The typical term for Constar’s customer 
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supply contract is three to four years.  Constar’s largest customer is Pepsi-Cola 

Advertising and Marketing, Inc. (“Pepsi”).  Constar’s contract with Pepsi expires on 

December 31, 2012. 

4. The primary raw material and component cost of Constar’s products is PET 

resin, a commodity available globally.  The price Constar pays for PET resin is subject to 

frequent fluctuations resulting from changes in the cost of raw materials used to make 

PET resin, which are affected by prices of natural gas and oil and its derivatives in the 

United States and overseas markets, normal supply and demand influences, and, to a 

lesser extent, seasonal demand.  Substantially all of Constar’s sales are made pursuant to 

mechanisms that allow for the pass-through of changes in the price of PET resin to its 

customers. 

Corporate Structure of the Debtors 

5. Constar is the parent of four wholly-owned subsidiaries: BFF Inc., a 

Delaware corporation, DT, Inc., a Delaware corporation, Constar, Inc., a Pennsylvania 

corporation, and Constar Foreign Holdings, Inc., a Delaware corporation (“Holdings”).  

Holdings, in turn, is the parent of three wholly-owned foreign subsidiaries: Constar 

International Holland (Plastics) B.V., a Dutch besloten vennootschap (“Constar 

Holland”), Constar Plastics of Italy S.r.l. (“Constar Italy”), an Italian società 

responsabilità limitata, and Constar International U.K. Limited, a United Kingdom 

limited company (“Constar UK”). 

6. Constar was an independent publicly-held corporation from 1969 until 

1992, when it was purchased by Crown Cork & Seal Company, Inc. (“Crown”) and 

became a wholly-owned subsidiary of Crown.  On November 20, 2002, Crown sold 10.5 

million shares of its stock in Constar, comprising most of its equity in the company, 
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through an initial public offering (the “IPO”).  As described below, since its IPO, Constar 

has always been a public company and its common stock is listed on the NASDAQ 

Capital Market under the symbol “CNST.” 

7. On May 29, 2009, as described below in more detail, in connection with the 

consummation of its Second Amended Joint Plan of Reorganization Pursuant to Chapter 

11 of the United States Bankruptcy Code (the “Plan”), Constar cancelled its then-

outstanding common stock and issued new common stock in accordance with the Plan.  

As of January 6, 2010, 1,750,000 shares of Constar’s common stock were issued and 

remain outstanding. 

Prepetition Indebtedness 

8. The Senior Secured FRNs.  On February 11, 2005, Constar completed a 

refinancing which consisted of the sale of $220 million aggregate principal amount of 

Senior Secured Floating Rate Notes due 2012 (the “Senior Secured FRNs”).  The Senior 

Secured FRNs, which are outstanding, bear interest at a rate of LIBOR plus 3.375%, with 

interest payable quarterly and principal maturing February 15, 2012.2  Constar’s 

obligations under the Senior Secured FRNs are guaranteed by all of Constar’s U.S. 

subsidiaries and its U.K. subsidiary.  Substantially all of Constar’s property, plants and 

equipment are pledged as collateral to the Senior Secured FRNs. 

9. The GE Credit Facility.  On February 11, 2010, Constar entered into a 

revolving credit facility (the “GE Credit Agreement”) with General Electric Capital 

                                                 
2 In 2005, Constar entered into an interest rate swap (the “Swap Agreement”) for a notional amount of 
$100 million under which Constar exchanged its floating interest rate for a fixed rate of 7.9%.  On 
February 11, 2010, the counterparty to the Swap Agreement novated its rights under the Swap Agreement 
to a third party.  The fixed payment of the Swap Agreement was also modified from the previous fixed rate 
of 7.9% to a new fixed rate of 8.17%.  Pursuant to the agreement with the majority of the holders of the 
Senior Secured FRNs discussed below, the Swap was terminated on January 5, 2011. 
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Corporation (“General Electric”) and terminated its then existing credit agreement with 

Citicorp N.A.  The GE Credit Agreement was amended on August 12, 2010.  As 

amended, the GE Credit Agreement provides for up to $75 million of available credit, 

with a sublimit of up to $20 million for the issuance of letters of credit.  Availability 

under the GE Credit Agreement is limited to a borrowing base calculated as a sum of 

eligible accounts receivable plus eligible inventory value less certain reserves and 

adjustments.  As of November 30, Constar’s borrowing base under the GE Credit 

Agreement was approximately $46.5 million and its available credit was approximately 

$15.6 million. 

10. Constar pays monthly a commitment fee equal to 0.75% per year on the 

undrawn portion of the GE Credit Agreement.  The effective interest rate for loans under 

the GE Credit Agreement as of November 30, 2010 was 6.5%.  Letters of credit carry an 

issuance fee of 0.25% per annum of the outstanding amount and a monthly fee accruing 

at a rate per year of 4% of the average daily amount outstanding. 

11. The GE Credit Agreement’s scheduled expiration date is February 11, 

2013. However, the GE Credit Agreement may terminate earlier if Constar’s Senior 

Secured FRNs are not refinanced at least 90 days prior to their scheduled due date of 

February 15, 2012, or in the case of an event of default. 

12. As of January 4, 2011, the Debtors’ prepetition indebtedness for borrowed 

money consists of: 

• $220 million in principal amount of debt consisting of the Senior Secured 
FRNs; 

• Approximately $15.8 million of outstanding borrowings under the GE 
Credit Agreement;  
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• Approximately $3.7 million outstanding under undrawn letters of credit; 
and 

• Approximately $10 million owed by Constar UK to Constar Holland. 

Events Leading Up to the Debtors’ Chapter 11 Filings 

13. Constar’s Prior Restructuring Effort.  In the fall of 2008, Constar 

determined that it had more leverage than its then-current operations could support.  As a 

result, Constar and its representatives began discussions with certain holders of its then-

outstanding 11% Senior Subordinated Notes due 2012 (the “Senior Subordinated Notes”) 

with respect to possible restructuring alternatives.  These discussions led to the formation 

of an ad hoc committee of holders of the Senior Subordinated Notes and ultimately 

resulted in the negotiation of a pre-arranged Plan, which among other things, (a) provided 

for the conversion of the Senior Subordinated Notes into all of the equity of the 

reorganized entities, excluding those shares reserved for Constar’s management, while 

(b) leaving the Debtors’ trade vendors and the holders of the Senior Secured FRNs 

unimpaired.  The Debtors launched the approval process for this Plan by commencing 

Chapter 11 cases in this Court on December 30, 2008.  The Plan was confirmed on May 

14, 2009 and became effective on May 29, 2009. 

14. Decline in Demand.  Over the past eighteen months, demand for Constar’s 

conventional PET products has decreased significantly due to a shift to self-

manufacturing by Pepsi, which has notified Constar of its intention to increase its self-

manufacturing of conventional containers and, consequently, to reduce its requirements 

for bottles under its supply agreement with Constar.  The Company expects the trend of 

self-manufacturing of containers for carbonated soft drinks to continue, and that, over 

time, a transition to more and more self-manufacturing of plastic bottles at locations with 
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high transportation costs, large volume and space to install blow-molding equipment will 

occur.  In addition, sales volumes have continued to decline generally and Constar has 

not been able to offset decreases to conventional PET business by increasing its custom 

business.  As a result of these and other factors, Constar’s liquidity has been constrained, 

which has caused certain vendors to require that Constar pay for purchases in advance, 

upon delivery, or on shortened credit terms, or to require letters of credit, further 

constraining liquidity.  These liquidity constraints have created customer concern about 

the Company’s long term viability, which has made it difficult to renew contracts or 

obtain new business. 

15. In sum, Constar is now in a position where, even with the more deleveraged 

balance sheet which resulted from the 2009 restructuring, it does not now believe it can 

pay off or refinance the Senior Secured FRNs when they mature and maintain adequate 

liquidity under the GE Credit Agreement to operate its business.  Exacerbating the 

situation is that several critical vendors have reacted negatively to Constar’s most recent 

filings and have demanded reduced credit terms, letters of credit or cash in advance terms 

prior to shipping their product to Constar.  Those demands have put extreme pressure on 

the GE Credit Agreement and have created further cash drains on Constar and its 

subsidiaries. 

Development of Proposed Plan 

16. As a result of the developments outlined above, in July 2010, the Debtors 

retained Greenhill & Co., LLC as its financial advisor to assist in exploring strategic 

alternatives and entered into discussions with certain holders of the Senior Secured FRNs 

(the “Consenting Noteholders”).  On or about January 7, 2011, Debtors and the 

Consenting Noteholders reached an agreement in principle on the terms of a restructuring 
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whereby Constar and certain of its subsidiaries would file prearranged chapter 11 

bankruptcy cases (a) designed to convert most of the Senior Secured FRN indebtedness 

into equity (leaving those holders with only a relatively modest amount of new debt), and 

(b) providing for the Company’s quick emergence from chapter 11 on this further 

deleveraged basis.   

17. The Debtors and the holders of at least two thirds of the principal amount of 

the Senior Secured FRNs subsequently entered into a restructuring support and lock-up 

agreement (the “Restructuring Support Agreement”) memorializing their agreement.  The 

Restructuring Support Agreement attaches and incorporates the Debtors’ proposed Plan, 

which incorporates the restructuring contemplated by the Debtors’ initial agreement with 

the Consenting Noteholders.  The Restructuring Support Agreement provides that as long 

as the agreement is in effect, the holders of the Senior Secured FRNs that are parties to 

the Restructuring Support Agreement will support the proposed Plan, including by timely 

executing and delivering ballots accepting the Plan.  The Restructuring Support 

Agreement further provides that the agreement may be terminated upon material breach 

of the agreement or the failure to satisfy certain conditions or meet certain deadlines in 

connection with these bankruptcy cases, including the failure to obtain approval of the 

DIP Facility, the Disclosure Statement, or the Plan by certain deadlines set forth in the 

agreement.  One of the events which gives rise to the Consenting Noteholders’ right to 

terminate the Restructuring Support Agreement is the failure of the Debtors to obtain a 

written commitment for the Exit Facility, acceptable in form and substance to the 

Consenting Noteholders on or prior to the Petition Date. 
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18. Importantly, one or more of the holders of the Senior Secured FRNs have 

committed to provide debtor in possession financing, a portion of which, upon the 

satisfaction of certain conditions, may be rolled over (at the election of the provider(s)) 

into financing that will continue to be available to Constar after it emerges from 

bankruptcy.  The debtor in possession financing will be used to refinance and payoff the 

GE revolving credit facility and for working capital and operational expenses.   

The Commitment Letter 

19. Among the cornerstones of the Debtors’ restructuring efforts has been to 

obtain not only a commitment from its Consenting Noteholders to provide debtor in 

possession financing (in an amount sufficient to pay off the GE revolving credit facility 

and provide incremental liquidity sufficient to allow the Debtors to comfortably operate 

in chapter 11), but to obtain exit financing from institutional sources to allow the business 

to operate smoothly upon emergence from chapter 11.   

20. To that end, and after discussions with numerous financial institutions, the 

Debtors and Wells Fargo have reached agreement on the terms of an exit facility which is 

supported by the Consenting Noteholders.  The Debtor’s entry into an agreement for exit 

financing is a condition precedent to consummation of Debtor’s proposed Plan.  Plan, §§ 

X.B.2 and 3; I.A.59.  The Commitment Letter assures Debtors and the Consenting 

Noteholders that Debtors will be able to satisfy this condition.   

21. In the Commitment Letter, Wells Fargo provides its firm commitment to 

provide the Debtors, upon confirmation of a plan of reorganization acceptable to Wells 

Fargo (and the current Plan is so acceptable), with a secured revolving loan and letter of 

credit facility (the “Credit Facility”) in the amount of $60 million, subject to the terms 

and conditions set forth in the Commitment Letter.  Pursuant to the Commitment Letter, 
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the Debtors agree to pay “all reasonable and documented out-of-pocket fees, costs, and 

expenses.  .  . incurred by or on behalf of Wells Fargo . . . in connection with (i) legal and 

business due diligence, (ii) the preparation, negotiation, execution, and delivery of this 

Commitment Letter and any and all documentation for the Credit Facility, and (iii) the 

enforcement of any of Wells Fargo’s rights and remedies under this Commitment Letter.”  

Commitment Letter, ¶3.  In order to fund this expense reimbursement obligation, Debtors 

agreed in the Commitment Letter to pay Wells Fargo a deposit of $150,000 (which they 

did prepetition).  Id. ¶4.  The Debtors further agree that – upon entry of the order 

approving the Debtors’ entry into this Commitment Letter – they will pay Wells the first 

tranche of the applicable underwriting fee for the Credit Facility that is set forth in the 

Fee Letter, to wit, an amount that is .50% of the aggregate amount of the Credit Facility 

($300,000).  Commitment Letter, ¶ 4; Fee Letter, ¶ 1.  In addition, Debtors agree to 

indemnify, defend, and hold harmless Wells Fargo from any and all claims, losses or 

damages relating to the Commitment Letter or the Credit Facility, as set forth more fully 

in Annex B to the Commitment Letter. 

22. The following table summarizes the key terms of the Credit Facility:3 

Borrowers Constar, Inc. (the “Company”) and/or any operating subsidiaries of the 
Parent organized under the laws of a jurisdiction in the United States 
(collectively, the “US Borrowers”) and Constar International U.K. 
Limited, a company organized under the laws of England and Wales 
(the “UK Borrower”, collectively, with the Company and other US 
Borrowers, the “Borrowers”), in each case with assets to be included in 
the Borrowing Base, each as a reorganized company for the Credit 
Facility. 

Guarantors Parent and all of Parent’s present and future North American 

                                                 
3 This summary of the Credit Facility is provided for the benefit of the Court and parties in interest, and is 
only a summary and does not purport to set forth in full any term of the Commitment Letter.  To the extent 
there are any inconsistencies between this summary and the Commitment Letter, the terms of the 
Commitment Letter shall govern.  Capitalized terms used in the summary but not otherwise defined shall 
have the meanings set forth in the Commitment Letter. 
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subsidiaries that are not Borrowers (collectively, the “Guarantors”), in 
the case of such subsidiaries that are organized under the laws of a 
jurisdiction in the United States, each as a reorganized company for the 
Credit Facility as applicable; provided, that, Constar International 
Holland (Plastics) B.V., Constar Plastics of Italy S.R.L. and such other 
non-U.S., non-Canadian subsidiaries shall not be Guarantors.. 

Sole Lead Arranger 

and Sole Lead 

Bookrunner 

Wells Fargo Capital Finance, LLC. 

Administrative and 

Collateral Agent 

Wells Fargo Capital Finance, LLC. 

Lenders Wells Fargo Capital Finance, LLC and such other institutions that may 
become parties to the financing arrangements as Lenders in accordance 
with the Loan Documents. 

Swingline Lender Wells Fargo Capital Finance, LLC (in such capacity, “Swingline 
Lender”). 

Letter of Credit 

Issuer 

Wells Fargo Bank, N.A. (“Issuing Bank”). 

Credit Facility A senior secured revolving credit and letter of credit facility of up to 
$60,000,000 provided to Borrowers, each as a reorganized company 
upon the effectiveness of a plan of reorganization of the Company and 
such subsidiaries (the “Plan”) approved by the Bankruptcy Court. 

The revolving loans under the Credit Facility (“Revolving Loans”) of up 
to $60,000,000 (the “Maximum Credit”) will be subject to the 
Borrowing Base and other terms described below, with a portion of the 
Credit Facility available for letters of credit issued by the Issuing Bank 
and arranged for by Agent (“LCs”), with a sublimit on LCs outstanding 
at any time of $15,000,000 and a portion of the Credit Facility available 
as swing line loans (“Swingline Loans”) with a sublimit on Swingline 
Loans outstanding at any time in an amount to be determined. 

The Credit Facility may, to the extent that Agent and Company may 
agree, be structured with a separate revolving loan facility to be 
provided in Euros and Sterling to the UK Borrower of up to the 
equivalent of $10,000,000, in each case as Agent and the Company may 
agree and subject to such additional or other terms and conditions as 
Agent and the Company may agree. 

Borrowers will have the option to increase the Maximum Credit by up 
to an aggregate of $ 20 million, subject to the terms set forth in the 
Commitment Letter. 

Use of Proceeds The proceeds of the Credit Facility will be used to repay the outstanding 
allowed administrative expenses and allowed claims all in accordance 
with the Plan (including all obligations under the DIP credit facility and 
other debt to be specified, or costs, expenses and fees in connection with 
the Credit Facility in accordance with the Plan and for working capital 
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of Borrowers and other proper corporate purposes. 

Interest Borrowers may elect that Revolving Loans (other than Swingline Loans) 
bear interest at a rate per annum equal to (a) the Base Rate plus the 
Applicable Margin or (b) the Eurodollar Rate plus the Applicable 
Margin.  Swingline Loans will bear interest at a rate per annum equal to 
the Base Rate plus the Applicable Margin. 

Default Interest:  After Event of Default, interest rate for letters of credit 
may be increased by 2% per annum above the highest pre-default rates.  
Such increased rate shall also be applicable to Revolving Loans and 
LC’s outstanding in excess of the Borrowing Base. 

Fees Unused Line Fee:  Calculated at 0.50% per annum if average 
outstanding Revolving Loans and LCs in any month are less than 50% 
of Maximum Credit, and 0.375% per annum if average outstanding 
Revolving Loans and LCs are equal to or greater than 50% of Maximum 
Credit, payable monthly in arrears.  Swingline Loans not considered in 
the calculation of the unused line fee. 

Letter of Credit Fees:  Borrowers shall pay to (a) Agent, for the account 
of Lenders on the daily outstanding balance of LCs, a letter of credit fee 
calculated at a rate per annum based on the then Applicable Margin for 
Revolving Loans using the Eurodollar Rate and (b) to Issuing Bank, 
such fees as are agreed, in each case under clauses (a) and (b), payable 
monthly in arrears. In addition, Borrowers shall pay customary issuance, 
arranging and other fees of the Issuing Bank. 

Audit, Appraisal and Examination Fees:  Borrowers shall pay (a) a fee 
of $1,000 per day, per auditor, plus reasonable out-of-pocket expenses 
for each field examination of the Loan Parties performed by personnel 
employed by Agent, (b) if implemented, a fee of $1,000 per day, per 
applicable individual, plus reasonable out-of-pocket expenses for the 
establishment of electronic collateral reporting, and (c) the actual 
charges paid or incurred by Agent if it elects to employ the services of 
one or more third persons to perform field examinations or quality of 
earnings analyses of Loan Parties, to establish electronic collateral 
reporting systems, to appraise the Collateral, or any portion thereof, or 
to assess the Loan Parties’ business valuation. 

Term Four (4) years from the Closing Date. 

Events of Default Usual and customary for facilities of this nature and as otherwise 
appropriate for the business and circumstances of Borrowers and 
Guarantors.  In addition, the events of default will include the following:  
any failure by Borrowers or Guarantors to observe or perform any of the 
material terms or conditions of any material order, stipulation, or other 
arrangement entered by or with the Bankruptcy Court in the Chapter 11 
Cases or otherwise under or in connection with the Plan; any material 
provision of the Confirmation Order (as defined on Exhibit B hereto) 
shall be vacated, reversed or stayed or modified or amended, without the 
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consent of Agent. 

Expenses and 

Indemnity 

Borrowers will, from and after closing, and upon Agent’s demand, pay 
all of the reasonable, documented out-of-pocket expenses and customary 
administrative charges incurred by Agent. 

Loan Parties shall indemnify and hold harmless Agent, Arranger, 
Lenders and Issuing Bank and their respective directors, officers, agent, 
representatives and employees from and against all losses, claims, 
damages, expenses, or liabilities incurred in respect of the Credit 
Facility or the relationship between Agent, Arranger, any Lender or 
Issuing Bank and any Loan Party, except as to any such indemnitee as a 
result of the gross negligence or wilful misconduct of such indemnitee 
as determined pursuant to a final, non-appealable order of a court of 
competent jurisdiction. 

Jurisdiction 

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

1334. Venue of these cases and this Motion in this district is proper under 28 U.S.C. §§ 

1408 and 1409. The statutory predicate for the relief sought herein is Bankruptcy Code 

section 363(b). 

Relief Requested 

24. By this Motion, and as more specifically set forth in, and subject in all 

respects to, the Order, the Debtors request that the Court enter an order authorizing the 

Debtors to (a) enter into the Commitment Letter, and (b) assume the indemnification 

obligations and pay the fees, costs and expenses set forth therein.  The Debtors are not at 

this time seeking approval to enter into the Credit Facility. 

Basis for Relief 

25. As set forth above, Debtors have commenced these cases to effectuate, 

pursuant to the Restructuring Support Agreement, a restructuring designed to convert 

most of the Debtors’ secured indebtedness into equity (leaving the holders of that debt 

with only a relatively modest amount of new debt), and providing for the Company’s 
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quick emergence from chapter 11.  Debtors’ entry into the Commitment Letter is an 

essential step to achieving a successful reorganization and exiting bankruptcy 

expeditiously.  Obtaining exit financing is a condition precedent to consummation of the 

Debtors’ proposed Plan, and obtaining a commitment for such financing by the Petition 

Date is, pursuant to the Restructuring Support Agreement, a condition to the Consenting 

Noteholders’ continued support of the Plan.  Authorizing the Debtors to enter into, and 

perform their obligations under, the Commitment Letter will enable the Debtors to retain 

the support of the Consenting Noteholders, assure that Debtors will be in a position to 

satisfy a key condition to consummation of the Plan, and obtain the benefits of the 

reorganization contemplated by the Plan. 

26. Section 363(b)(1) provides that a debtor in possession “after a 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).  In determining whether to authorize the use or sale of 

property under 363(b), courts require the debtor to show only that “a sound business 

purpose justifies such actions.”  The Dai-Ichi Kangyo Bank, Ltd. V. Montgomery Holding 

Corp. (In re Montgomery Ward Holding Corp.), 242 B.R. 147, 153 (D. Del. 1999).  See 

also Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996) (under normal 

circumstances, court would “defer to the trustee’s judgment so long as there is a 

legitimate business justification”); Fulton State Bank v. Schipper (In re Schipper), 933 

F.2d 513, 515 (7th Cir. 1991) (under 363, debtor can sell property outside the ordinary 

course if it has an “articulated business justification”)(cite omitted).  In evaluating 

whether a sound business purpose justifies the use, sale or lease of property under Section 

363(b), courts consider a variety of factors “which essentially represent a ‘business 
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judgment test.’”  In re Montgomery Ward Holdings, 242 B.R. at 153.  One factor the 

courts may consider is whether use of the property “will aid the debtor’s reorganization.”  

Id. at 154. 

27. Here, the Debtors have sound business reasons to enter into the 

Commitment Letter and to assume the indemnity obligations and to pay expenses and 

fees required by the Commitment Letter.  Obtaining Wells Fargo’s commitment to 

provide exit financing will assist the Debtors in successfully reorganizing and continuing 

their business.  The Commitment Letter is the product of good faith, arm’s–length 

negotiations between the Debtors and Wells Fargo, and Debtors believe that the terms 

and conditions of the Commitment Letter are reasonable and competitive given the type 

and size of the transaction.  The indemnity obligations and the obligations to pay 

expenses are integral parts of the agreement reflected in the Commitment Letter and 

Wells Fargo would not agree to commit to the exit financing without these provisions.  

Any obligations incurred by Debtors under the Commitment Letter will readily be 

surpassed by the benefits to the Debtors’ estate of securing exit financing and thus putting 

Debtors in a position to promptly complete a largely consensual restructuring.  

Accordingly, entry into the Commitment Letter is supported by a legitimate business 

justification, is within the sound business discretion of the Debtors, and should be 

approved. 

No Prior Request 

28. The Debtors have not previously sought the relief requested herein from 

this or any other Court. 
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Notice 

29. Notice hereof has been provided to:  (a) the Office of the United States 

Trustee; (b) the Debtors’ thirty (30) largest unsecured creditors; (c) counsel to the 

Debtors’ prepetition secured lender; (d) counsel to the Indenture Trustee for the Senior 

Secured Floating Rate Notes; (e) counsel to the Consenting Noteholders; (f) the Delaware 

Secretary of State; (g) the Delaware Secretary of Treasury; (h) the Delaware Attorney 

General; (i) the U.S. Attorney for Delaware; (j) the Internal Revenue Service; (k) the 

Securities and Exchange Commission; and (l) those parties requesting notice pursuant to 

Bankruptcy Rule 2002 in accordance with Local Rule 2002-1(b) (collectively, the 

“Notice Parties”).  Notice hereof and any order entered hereon will be served in 

accordance with Local Rule 9013-1(m).  In light of the nature of the relief requested 

herein, the Debtors submit that no other or further notice is necessary. 

[Remainder of Page Intentionally Left Blank] 
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WHEREFORE, the Debtors respectfully request that the Court enter an order 

authorizing the Debtors to (a) enter into the Commitment Letter, and (b) in connection 

therewith, to assume certain indemnification obligations and to pay Wells Fargo certain 

fees and expenses. 

Dated:  Wilmington, Delaware 

January 11, 2011 

BAYARD, P.A. 
 
/s/ Jamie L. Edmonson  

Neil B. Glassman (No. 2087) 
Jamie L. Edmonson (No 4247) 
Justin R. Alberto (No. 5126) 
222 Delaware Avenue, Suite 900  
P.O. Box 25130 
Wilmington, DE  19899 

 - and - 

Andrew N. Goldman, Esq. 
WILMER CUTLER PICKERING HALE AND DORR LLP 
399 Park Avenue 
New York, New York  10022 
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EXHIBIT A 

Proposed Order 
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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
CONSTAR INTERNATIONAL INC., et 
al.,1 

) Case No. 11-10109 (CSS) 

 )  
Debtors. ) Joint Administration Requested 

 )  
 )  

 

ORDER UNDER BANKRUPTCY CODE SECTION 363(b) AUTHORIZING 

DEBTORS TO (A) ENTER INTO AN EXIT FINANCING COMMITMENT 

LETTER WITH WELLS FARGO, (B) ENTER INTO A RELATED FEE LETTER, 

AND (C) INCUR OBLIGATIONS AND PAY FEES AND EXPENSES TO 

WELLS FARGO IN CONNECTION THEREWITH  

Upon the Motion2 of the above-captioned Debtors for entry of an order pursuant 

to section 363(b) of the Bankruptcy Code authorizing the Debtors to (a) enter into that 

certain $60 Million Senior Secured Asset-Based Exit Revolving Loan Facility 

Commitment Letter, dated January __, 2011 (the “Commitment Letter”), between 

Constar International, Inc. and Wells Fargo Capital Finance, LLC (“Wells Fargo”), 

substantially in the form of Exhibit B to the Motion; (b) enter into an agreement 

regarding certain fees to be to be paid to Wells Fargo in connection with the Commitment 

Letter and the credit facility proposed therein (the “Fee Letter”), as set forth substantially 

in the form of Exhibit C to the Motion; and, (c) in connection therewith, to assume 

certain indemnification obligations and to pay Wells Fargo certain fees and expenses, and 

                                                 
1 The Debtors and the last four digits of their respective tax identification numbers are:  Constar 
International Inc. (XX-XXX9304), BFF Inc. (XX-XXX1229), DT, Inc. (XX-XXX7693), Constar, Inc. 
(XX-XXX0950), Constar Foreign Holdings, Inc (XX-XXX8591) and Constar International U.K. Limited.  
The address of Constar International Inc., BFF Inc., DT, Inc., Constar, Inc. and Constar Foreign Holdings, 
Inc. is One Crown Way, Philadelphia, Pennsylvania  19154.  The address of Constar International U.K. 
Limited is Moor Lane Trading Estate, Sherburn in Elmet, Nr Leeds, North Yorkshire LS25 6ES, UK. 
2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the 
Motion. 
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it appearing that no other or further notice is required; and it appearing that this Court has 

jurisdiction to consider the motion in accordance with 28 U.S.C. §§ 157 and 1334; and it 

appearing that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it 

appearing that the venue of this proceeding and this Motion is proper pursuant to 28 

U.S.C. §§ 1408 and 1409; and it appearing, after due deliberation, that the relief 

requested is in the best interest of the Debtors, their estates and creditors; and sufficient 

cause appearing therefor; it is hereby ORDERED: 

1. The Motion is granted. 

2. Debtors are authorized to enter into, execute, deliver and perform their 

obligations under the Commitment Letter and the Fee Letter. 

3. Debtors are authorized to incur and pay all fee and expense obligations 

under the terms of the Commitment Letter and the Fee Letter, including the expense 

deposit and reimbursement and the portion of the underwriting fee, each as set forth in 

the Commitment Letter and the Fee Letter. 

4. The indemnification obligations contained in the Commitment Letter are 

hereby approved.  Debtors are authorized to indemnify Wells Fargo and any other 

applicable indemnified party in accordance with the terms of the Commitment Letter.  

5. All of Debtors’ obligations under the Commitment Letter and the Fee 

Letter are actual, necessary costs and expenses of preserving Debtors’ estates and shall be 

treated as allowed administrative expenses under section 503(b) of the Bankruptcy Code 

and may be paid without further order of the Court. 

6. Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Order in accordance with the Motion. 
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7. Notwithstanding the possible applicability of Rules 6004(h), 7062 and 

9014 of the Federal Rules of Bankruptcy Procedure or otherwise, the terms and 

conditions of this Order shall be immediately effective and enforceable upon its entry. 

8. This Order shall be binding on all parties in these cases and all successors 

of the Debtors, including any chapter 7 or chapter 11 trustee and any plan agent, 

administrator or trustee, no matter how determined. 

9. The provisions and effect of this Order, any actions taken pursuant to this 

Order and the respective rights, obligations, remedies and protections provided for herein, 

in the Commitment Letter and the Fee Letter and therein, shall survive conversion, 

dismissal or closing of these chapter 11 cases, appointment of a trustee herein or the 

substantive consolidation of these chapter 11 cases with any other case or cases, and the 

terms and provisions of this Order shall continue in full force and effect notwithstanding 

the entry of any such order. 

10. The Court retains jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

Wilmington, Delaware 
Dated:  January ___, 2011 

 

  
United States Bankruptcy Judge 
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