
  
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
NORTHVOLT AB, et al.,1 ) Case No. 24-90577 (ARP) 
 )  
   Debtors. ) (Jointly Administered) 
 ) (Emergency Hearing Requested) 

 
DEBTORS’ EMERGENCY MOTION FOR ENTRY OF AN  

ORDER (I) AUTHORIZING CONTINUED PERFORMANCE  
UNDER THE INVENTORY FINANCING AGREEMENT,  

(II) AUTHORIZING PAYMENT OF PREPETITION OBLIGATIONS  
AND USE OF COLLATERAL THEREUNDER, (III) AUTHORIZING  

CONTINUED PERFORMANCE UNDER THE FORWARD SALE AGREEMENT,  
(IV) MODIFYING THE AUTOMATIC STAY, AND (V) GRANTING RELATED RELIEF 

Emergency relief has been requested.  Relief is requested not later than 2:00 p.m. (prevailing 
Central Time) on January 15, 2025. 

If you object to the relief requested or you believe that emergency consideration is not 
warranted, you must appear at the hearing if one is set, or file a written response prior to the 
date that relief is requested in the preceding paragraph.  Otherwise, the Court may treat the 
pleading as unopposed and grant the relief requested. 

A hearing will be conducted on this matter on January 15, 2025, at 2:00 p.m. (prevailing 
Central Time) in Courtroom 400, 4th floor, 515 Rusk Street, Houston, Texas 77002.   

You may participate in the hearing either in person or by an audio and video connection. 

Audio communication will be by use of the Court’s dial-in facility.  You may access the facility 
at (832) 917-1510.  Once connected, you will be asked to enter the conference room number.  
Judge Pérez’s conference room number is 282694.  Video communication will be by use of the 
GoTo platform.  Connect via the free GoTo application or click the link on Judge Pérez’s 
home page.  The meeting code is “Judge Pérez”.  Click the settings icon in the upper right 
corner and enter your name under the personal information setting.  

Hearing appearances must be made electronically in advance of both electronic and in-person 
hearings.  To make your appearance, click the “Electronic Appearance” link on Judge Pérez’s 
homepage.  Select the case name, complete the required fields, and click “Submit” to complete 
your appearance. 

 
1 A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 

claims and noticing agent at https://cases.stretto.com/Northvolt.  The location of Debtor Northvolt AB’s principal 
place of business is Alströmergatan N 20, 112 47 Stockholm, Sweden; the Debtors’ service address in these 
chapter 11 cases is Northvolt AB c/o Stretto, Inc. 410 Exchange, Suite 100, Irvine, CA 92602.  “Northvolt” or 
the “Company” refers to Northvolt AB together with its Debtor and non-Debtor affiliates. 
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The above-captioned debtors and debtors in possession (collectively, the “Debtors”) state 

the following in support of this motion (this “Motion”):2 

Preliminary Statement  

 Throughout these chapter 11 cases, the Debtors have continued to received product 

orders from customers.  Fulfilling these orders has provided the Debtors with crucial liquidity and 

has maintained confidence from customers and vendors alike in the Debtors ability to operate in 

the ordinary course and meet production needs.  Currently, the Debtors project that they will 

require access to additional CAM (as defined below), a key material needed for battery production, 

as soon as January 25, 2025.  Millar Decl. ¶ 8.  CAM is essential to battery function, and therefore 

production, as it takes part in electrochemical reactions within the battery, thereby enabling the 

battery to store and release energy.  Id. ¶ 7.   

 Based on current and projected CAM levels, the CAM needed for production must 

be available for transfer to the Debtors’ warehouse by January 17, 2025, and the Debtors estimate 

that approximately 400 tons is necessary in the near term (the “CAM Amount”).  Id. ¶ 8.  Given 

the imminent need for CAM, the Debtor request the authority to (i) use CAM that they have 

possession of or title over, but that is currently pledged as security under the Inventory Financing 

Facility (as defined below), and (ii) purchase additional CAM pursuant to the Forward Sale 

Agreement (as defined below), in each case in accordance with the terms and conditions thereof 

and only to the extent necessary to satisfy the CAM Amount.  Id. ¶ 7.  In the case of each facility, 

the Debtors request authority to purchase the CAM Amount at the market price as of the date of 

 
2  A detailed description of the Debtors and their business, including the facts and circumstances giving rise to the 

Debtors’ chapter 11 cases, is set forth in the Declaration of Scott Millar, Senior Managing Director of Teneo, in 
Support of the Debtors’ Chapter 11 Petitions and First Day Motions [Docket No. 4] (the “First Day Declaration”) 
incorporated by reference herein.  Capitalized terms used but not otherwise defined in this Motion shall have the 
meanings ascribed to them in the First Day Declaration. 
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entry of the Order (the “Market Rate”).  This Market Rate is consistent with the price that the 

Debtors would pay for such CAM from another supplier.  Without immediate access to the CAM, 

the Debtors would be forced to delay production.  Id.  That, in turn, would have significant negative 

consequences for the Debtors as it would delay the Debtors’ production and affect near-term 

liquidity.  Furthermore, it would harm the Debtors’ reputation with key customers and could 

disrupt ongoing financing efforts.  Id. ¶ 9.  Authorizing the Debtors to utilize the CAM they have 

possession of and to purchase additional CAM will allow the Debtors to continue battery 

production which will provide the Debtors with critical revenue and liquidity, bolster customer 

and vendor confidence, and overall inure to the benefit of the estate while maximizing stakeholder 

value.  Id.  Furthermore, it has historically been the Debtors’ practice to finance their operations 

with a combination of asset-backed loans through the Inventory Financing Agreement and sale 

and repurchase of CAM pursuant to the Forward Sale Agreement.  Id. ¶ 7.  Accordingly, the relief 

requested in the motion is consistent with the Debtors’ own past, ordinary course practice, and 

continued performance under the Inventory Agreements (as defined below) to satisfy the CAM 

Amount would merely continue the Debtors’ longstanding financing practices.  Id.  The Debtors 

have been in contact with the counterparties and lenders under the Inventory Financing Facility 

and Forward Sale Agreement regarding the relief requested herein over the course of the past 

several weeks.  While the Debtors have not reached an overall resolution regarding these 

arrangements or any future purchase and sale of CAM and Raw Materials (as defined below), such 

discussions are ongoing and the Debtors pledge to work in good faith to reach a resolution.  The 

relief requested herein is merely to ensure that the Debtors’ can meet imminent production needs 

and is not intended to and would not materially prejudice these parties or ongoing discussions. 
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Relief Requested 

 The Debtors seek entry of an order, substantially in the form attached hereto 

(the “Order”):  (a) authorizing the Debtors to use property in the ordinary course, including CAM 

(as defined herein) to satisfy the CAM Amount  at the Market Rate), (b) authorizing repayment of 

prepetition obligations and use of collateral according to the terms of the Inventory Financing 

Agreement (as defined herein), (c) authorizing the Debtors to purchase CAM in accordance with 

the terms of the Forward Sale Agreement (as described further below, and together with the 

Inventory Financing Agreement, the “Inventory Agreements”), to satisfy that CAM Amount, with 

allocation of such amount as between the Inventory Agreements to be determined by the Debtors 

in agreement with the Lenders and Helios, (d) modifying the automatic stay, and (e) granting 

related relief.  In support of this Motion, the Debtors submit the Declaration of Scott Millar in 

Support of the Debtors’ Inventory Financing Motion (the “Millar Declaration”). 

Jurisdiction and Venue 

 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 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of Texas, dated May 24, 2012.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  

The Debtors confirm their consent to entry of a final order 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. 

 Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 
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 The bases for the relief requested herein are sections 362 and 363 of title 11 of the 

United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), rules 6003 and 6004 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and rules 1075-1 and 9013-1(i) 

of the Bankruptcy Local Rules for the Southern District of Texas (the “Bankruptcy Local Rules”) 

and the Procedures for Complex Cases in the Southern District of Texas (the “Complex Rules”). 

The Inventory Financing Facilities 

 The Debtors are a global large-scale battery cell manufacturing and development 

company with operations, facilities, and complex projects around the world.  Millar Decl. ¶ 7.  To 

obtain necessary funding to support their operations, the Debtors have entered into various 

financing facilities with sophisticated lenders.  Id.  Certain of these financing facilities are secured 

by the Debtors’ inventory, including certain raw materials such as cobalt metal, cobalt sulphate, 

lithium hydroxide, nickel metal, nickel sulphate (collectively, the “Raw Materials”) and cathode 

active material (“CAM”), all of which are necessary for the production of battery cells.  Id.  CAM, 

in particular, participates in the electrochemical reactions within the battery, thereby enabling the 

battery to store and release energy.  Id.  CAM largely determines the battery’s energy density, 

voltage, capacity, lifespan, and safety.  Id. 

a. The Inventory Financing Agreement 

 Debtor Northvolt Ett AB is party to that certain facility agreement, dated as of 

March 19, 2024 (as amended, restated, supplemented, or otherwise modified from time to time, 

the “Inventory Financing Agreement”), by and among Northvolt Ett AB (“Northvolt Ett”), as 

borrower, ING Bank N.V. Amsterdam, Lancy / Geneva Branch and Société Générale, as lenders, 

(the “Lenders”), and Société Générale, as agent.  The Inventory Financing Agreement provides for 

a revolving financing facility (the “Inventory Financing Facility”) for general working capital 

Case 24-90577   Document 275   Filed in TXSB on 01/14/25   Page 5 of 18



 
 

6 
 
 

purposes, bearing interest at the rate of margin and compounded reference rate.  As of the date 

hereof, there is approximately $42 million in aggregate principal outstanding under the Inventory 

Financing Agreement.  The Inventory Financing Facility is secured by certain Raw Materials 

and CAM.    Millar Decl. ¶ 7. 

 The Raw Materials and CAM serve as the collateral borrowing base (the “Collateral 

Base”) for loans made available to the Debtor Northvolt Ett under the Inventory Financing Facility.  

Id.  Loans under the Inventory Financing Facility may be utilized to the extent the amount of such 

loans is less than or equal to the value of the Collateral Base (as calculated in accordance with the 

calculation methods set out in the Inventory Financing Agreement).  Id.  This may require the 

Debtors to repay loans to reduce the amount of such loans in the event the value of the Collateral 

Base decreases or Raw Materials and/or CAM are used for production.  Pursuant to that certain 

pledge agreement, dated as of March 19, 2024 (as amended, restated, supplemented, or otherwise 

modified from time to time, the “Pledge Agreement”), by and between Northvolt Ett AB, as 

pledgor, and ING Bank N.V. Amsterdam, Lancy / Geneva Branch, as security agent, the Collateral 

Base serves as the collateral securing the Inventory Financing Facility and cannot be released and 

used until and unless the corresponding loan financing such Eligible Inventory (as defined in the 

Inventory Financing Agreement) has been repaid.   

 The Debtors require access to certain of the Collateral Base, specifically CAM, to 

meet critical production needs and fulfill obligations under their customer and vendor contracts.  

Id.  ¶ 8.  Upon such use of the CAM to satisfy the CAM Amount, the Debtors would make 

corresponding payments to the Lenders according to the terms of the Inventory Financing Facility 

and the Order. 
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b. The Forward Sale Agreement 

 The Debtors are also a party to an agreement for the sale and purchase of battery 

materials composed of a sale purchase agreement for battery materials dated January 22, 2024, 

between Northvolt Ett, as the seller, and WMC Energy B.V. (“WMC”), as the buyer (the “WMC 

Sale Agreement”) and a sale purchase agreement for battery materials dated January 22, 2024, 

between Helios I B.V., as seller (“Helios”), and Northvolt Ett, as buyer (the  “Forward Sale 

Agreement”).  Under the terms of the WMC Sale Agreement, Northvolt Ett sold and transferred 

title of certain battery materials to WMC and WMC then sold all the battery materials to its 

subsidiary Helios.  Separately, under the Forward Sale Agreement, Northvolt Ett agreed to 

repurchase the battery materials from Helio through separate confirmation contracts, in accordance 

with the terms of the Forward Sale Agreement.  These battery materials include both Raw 

Materials and CAM, of which the Company requires additional amounts to meet production needs.  

Helios currently holds title to all these battery materials.  The Forward Sale Agreement gives the 

Debtors an additional avenue to acquire the much-needed CAM necessary for battery production.   

 The Inventory Agreements each operate to allow the Debtors to meet the scope of 

their production needs and provide multiple channels of procurement to ensure a stable production 

schedule.  The ability to perform under the Inventory Agreements would further augment the 

Debtors’ business and enhance the value of the estate for the benefit of all stakeholders.   Given 

the imminent production needs of the Debtors, the Debtors request authority, but not direction, to 

(a) utilize CAM serving as the Collateral Base to fund supply needs, (b) make corresponding 

repayments to the Lenders on account of the Collateral Base pursuant to the terms of the Inventory 

Financing Agreement to maintain compliance with the borrowing base thereunder, and (c) 

purchase CAM in accordance with the terms of the Forward Sale Agreement, in each case, in the 
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aggregate amount collectively, necessary to satisfy the CAM Amount, and (d) modify the 

automatic stay.   

The Debtors’ Urgent Need to Access CAM  

 It is critical that the Court authorize the Debtors to utilize and purchase CAM as 

described above on an emergency basis.  The Debtors project that, as soon as January 25, 2025, 

they will not have enough CAM to continue battery production absent the relief requested herein.  

Millar Decl. ¶ 8.  Given these projections, the CAM needed for continued production must be 

available for transfer to the Debtors’ warehouse by January 17, 2025.  Id.  Failure to access CAM 

by January 17, 2025, would cause severe disruption to the Debtors’ operations and delay delivery 

of battery cells to the Debtors’ key customers, jeopardizing critical customer relationships.  Id. ¶ 

9.  Thus, authorizing the Debtors to use CAM and pay down its obligations under the Inventory 

Financing Agreement, and to purchase additional CAM under the Forward Sale Agreement, in the 

aggregate amount, collectively, necessary to satisfy the CAM Amount, will ensure the continued 

production of batteries, which is critical to increasing the confidence of customers and vendors 

and preserving the value of the business for the benefit of all stakeholders.  Id.  A significant 

disruption to the Debtors’ operations would potentially cause material and irreparable harm to the 

Debtors’ efforts to secure additional funding necessary to reorganize.  Id. As a result, the Debtors 

submit that it is appropriate for the court to grant this Motion on an emergency basis.  

Basis for Relief 

I. Section 363(c) of the Bankruptcy Code Authorizes the Debtors to Use Certain 
Property Under the Inventory Financing Agreement, Make Repayments to the 
Lenders, Use the Collateral Base in Accordance with the Terms Thereunder and 
Purchase Additional Materials for Production Under the Terms of the Forward 
Sale Agreement. 

 Section 363(c)(1) of the Bankruptcy Code provides, in relevant part, that a debtor 

in possession “may enter into transactions . . . in the ordinary course of business, without notice or 
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a hearing, and may use property of the estate in the ordinary course of business without notice or 

a hearing.”  11 U.S.C. § 363(c)(1).  The ordinary course of business standard embodied in this 

provision is intended to allow a debtor in possession the flexibility to run its business during its 

chapter 11 proceedings.  See Moore v. Brewer (In re HMH Motor Servs., Inc.), 259 B.R. 440, 448–

49 (Bankr. S.D. Ga. 2000).   

 The Bankruptcy Code does not define “ordinary course of business.”  In re Com. 

Mortg. & Fin. Co., 414 B.R. 389, 393 (Bankr. N.D. Ill. 2009).  However, courts have clarified that 

the standard is meant “to embrace the reasonable expectations of interested parties of the nature of 

transactions that the debtor would likely enter in the course of its normal, daily business.”  Med. 

Malpractice Ins. Ass’n v. Hirsch (In re Lavigne), 114 F.3d 379, 384 (2d Cir. 1997) (quoting 

In re Watford, 159 B.R. 597, 599 (M.D. Ga. 1993)); see also, e.g., In re Roth Am., Inc., 975 F.2d 

949, 952 (3d Cir. 1992) (stating that section 363 of the Bankruptcy Code is designed to allow a 

debtor in possession “flexibility to engage in ordinary transactions without 

unnecessary . . . oversight”).  The two tests ordinarily applied by courts in the Fifth Circuit to 

determine the ordinary course of business are the “horizontal” test and the “vertical” test.  Denton 

Cty. Elec. Co-Op., Inc. v. Eldorado Ranch (In re Denton Cty. Elec. Co-Op Inc.), 281 B.R. 876, 

882 (Bankr. N.D. Tex. 2002); In re Patriot Place, Ltd., 486 B.R. 773, 793 (Bankr. W.D. Tex. 

2013). The “horizontal test” focuses on the way businesses operate within a given industry.  Id.  

The “vertical test” focuses on the expectations of creditors.  Id.  The Debtors’ continued 

performance, repayments to the Lenders, and use of collateral under the terms of the Inventory 

Financing Agreement, and purchase of CAM under the Forward Sale Agreement satisfy both tests.  

 Under the horizontal test, the Inventory Agreements are typical inventory 

financing-type facilities that are ubiquitous among companies in the Debtors’ industry.  
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Accordingly, the Debtors believe that continued performance, repayments to the Lenders on 

account of use of collateral under the Inventory Financing Agreement, and the purchase of CAM 

under the Forward Sale Agreement fall within the standard, ordinary course practice of companies 

in the Debtors’ industry. 

 Under the vertical test, creditors’ reasonable expectations of a debtor’s “ordinary 

course of business” are based on the debtor’s specific prepetition business practices and norms, 

and the expectation that the debtor will conform to those practices and norms while operating as a 

debtor in possession.  In re Patriot Place, Ltd., 486 B.R. at 793; In re Garofalo’s Finer Foods, 

Inc., 186 B.R. 414, 425 (N.D. Ill. 1995).  Thus, a fundamental characteristic of an “ordinary” 

postpetition business transaction is its similarity to a prepetition business practice.  Marshack v. 

Orange Com. Credit (In re Nat’l Lumber & Supply, Inc.), 184 B.R. 74, 79 (B.A.P. 9th Cir. 1995); 

In re James A. Phillips, Inc., 29 B.R. 391, 394 (S.D.N.Y. 1983).  The size, nature, and type of 

business, and the size and nature of the transactions in question, are all relevant when determining 

if the transactions at issue are ordinary.  U.S. ex rel. Harrison v. Estate of Deutscher, 115 B.R. 

592, 598 (M.D. Tenn. 1990); In re Johns-Manville Corp., 60 B.R. 612, 617 (Bankr. S.D.N.Y 

1986).  “Accordingly, a postpetition transaction undertaken by the debtor that is similar in size and 

nature to prepetition transactions undertaken by the debtor would be within the ordinary course of 

business.” Garofalo’s, 186 B.R. at 426.   

 Here, the Debtors will be operating consistent with the Debtors’ prepetition 

practices.  Millar Decl. ¶ 7.  It has historically been the Debtors’ practice to finance their operations 

with a combination of asset-backed loans through the Inventory Financing Agreement and 

purchase of CAM pursuant to the Forward Sale Agreement.  Id.  Accordingly, the relief requested 

in the motion is consistent with the Debtors’ own past, ordinary course practice, and continued 
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performance under the Inventory Agreements to satisfy the Debtors’ immediate need for the CAM 

Amount would merely continue the Debtors’ longstanding financing practices. 

II. Section 363(b) of the Bankruptcy Code Authorizes the Debtors’ Use of Certain 
Property Under the Inventory Financing Agreement, Repayments to the Lenders, Use 
of the Collateral Base in Accordance with the Terms Thereunder, and Purchase of 
Additional Materials for Production Under the Terms of the Forward 
Sale Agreement in Accordance with Their Business Judgement. 

 To the extent that continued performance, repayment to the Lenders, and use of the 

Collateral Base under the terms of the Inventory Financing Agreement, or the purchase of CAM 

under and in accordance with the Forward Sale Agreement, implicate section 363(b) of the 

Bankruptcy Code, the Debtors submit that such performance constitutes a proper exercise of the 

Debtors’ business judgment.  Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, 

that debtors, “after notice and a hearing, may use, sell or lease, other than in the ordinary course 

of business, property of the estate.”  Under section 363(b) of the Bankruptcy Code, courts require 

only that “for the debtor-in-possession . . . to satisfy its fiduciary duty to the debtor, creditors and 

equity holders, there must be some articulated business justification.”  In re ASARCO LLC, 441 

B.R. 813, 823 (S.D. Tex. 2010), aff'd sub nom.  In re ASARCO, L.L.C., 650 F.3d 593 (5th Cir. 

2011); In re Continental Airlines, 780 F.2d 1223, 1226 (5th Cir. 1986) ; see also, e.g., In re 

Bouchard Transportation Co., Inc., 639 B.R. 697, 708 (S.D. Tex. 2022), aff'd sub nom. Matter of 

Bouchard Transportation Co., Inc., 74 F.4th 743 (5th Cir. 2023) (“The business judgment standard 

applies to transactions governed by 11 U.S.C. § 363”); In re Phx. Steel Corp., 82 B.R. 334, 335–

36 (Bankr. D. Del. 1987) (stating that judicial approval under section 363 of the Bankruptcy Code 

requires a showing that the proposed action is fair and equitable, in good faith, and supported by a 

good business reason).  Moreover, “[w]here the debtor articulates a reasonable basis for its 

business decisions (as distinct from a decision made arbitrarily or capriciously), courts will 
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generally not entertain objections to the debtor’s conduct.”  Johns-Manville, 60 B.R. at 616 

(citation omitted); see also In re Tower Air, Inc., 416 F.3d 229, 238 (3d Cir. 2005) (“Overcoming 

the presumptions of the business judgment rule on the merits is a near-Herculean task.”). 

 There is no question that a sound business purpose exists for the Debtors to continue 

to perform under the Inventory Financing Agreement in order to obtain access to the Collateral 

Base and to purchase CAM under and pursuant to the Forward Sale Agreement in an amount 

necessary to satisfy the CAM Amount.  As discussed above, the Debtors need to utilize CAM in 

the near term to avoid disruptions to their operations, maintain their relationship with critical 

customers and vendors, and ultimately enhance the value of the Debtors’ estates for the benefit of 

all their stakeholders.  Millar Decl.  ¶7, 9.  Accordingly, authorizing the Debtors’ continued 

performance under the existing Inventory Agreements to access the CAM Amount would further 

the Debtors’ business purpose. 

III. Section 541 of the Bankruptcy Code Provides That the Debtors Possess and Maintain 
Title over the CAM Serving as the Collateral Base under the Inventory 
Financing Facility. 

 Finally, the Debtors submit that they possess, and maintain, title over the CAM and 

other Raw Materials that serve as the Collateral Base under the Inventory Financing Facility.  

Section 541 of the Bankruptcy Code generally provides that all property in which a debtor has a 

legal or equitable interest, including any interest in property that a debtor acquires postpetition, 

becomes property of the estate upon the commencement of a chapter 11 case.  11 U.S.C. 

§ 541(a)(1), (a)(7).  Importantly, section 541 of the Bankruptcy Code does not by itself create new 

legal or equitable interests in property; instead, “[p]roperty interests are created and defined by 

state law.”  Butner v. United States, 440 U.S. 48, 54–55 (1979) (noting that “Congress has 

generally left the determination of property rights in the assets of a bankrupt’s estate to state law”).  
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Indeed, Congress was clear that section 541(a)(1) of the Bankruptcy Code “is not intended to 

expand the debtor’s rights against others more than they existed at the commencement of the case.”  

H.R. Rep. No. 95-595, 95th Cong., 1st Sess. 367–68 (1977); see also Moody v. Amoco Oil Co., 

734 F.2d 1200, 1213 (7th Cir. 1984) (holding that the “rights a debtor has in property at the 

commencement of the case continue in bankruptcy—no more, no less”).  Under the terms of the 

Inventory Financing Agreement, the Debtors maintained title to the CAM and Raw Materials that 

serve as the Collateral Base.  Millar Decl. ¶ 7.  Further, pursuant to section 541(a)(1) of the 

Bankruptcy Code, the Debtors’ possession of title over these materials did not change as a result 

of filing the chapter 11 cases.   

 Accordingly, the Debtors’ continued performance under the Inventory Financing 

Agreement, including through making payments to the Lenders and utilizing the Collateral Base, 

is within the ordinary course of business and consistent with standard industry practice.  Moreover, 

authorizing the Debtors’ continued performance under the Inventory Financing Agreement and the 

purchase of CAM under the Forward Sale Agreement, in the aggregate amount, collectively, is 

appropriate and in the best interests of the Debtors, their estates, and all parties in interest in these 

chapter 11 cases and should be permitted. 

IV. The Automatic Stay Should Be Modified on a Limited Basis. 

 The proposed Order modifies the automatic stay provisions of section 362 of the 

Bankruptcy Code to the extent necessary to allow the Lenders to exercise rights and remedies 

following the occurrence and during the continuation of an event of default under the Inventory 

Financing Agreement.  The stay modification, in the Debtors’ business judgment, is reasonable 

and fair under the circumstances of the chapter 11 cases.  Accordingly, the Court should modify 

the automatic stay to the extent contemplated by the Order. 

Case 24-90577   Document 275   Filed in TXSB on 01/14/25   Page 13 of 18



 
 

14 
 
 

 The Debtors therefore request the authority, but not direction, to (a) utilize the 

CAM serving as the Collateral Base, (b) make corresponding repayments to the Lenders on 

account of the Collateral Base pursuant to the Market Rate, (c) purchase additional CAM under 

the terms of the Forward Sale Agreement, in the case of (a) and (c), in an aggregate amount, 

collectively, to satisfy the CAM Amount, and (d) modify the automatic stay.   

Waiver of Bankruptcy Rules 6004(a) and 6004(h)  

 The Debtors request that the Court enter an order providing that notice of the relief 

requested herein satisfies Bankruptcy Rule 6004(a) and that the Debtors have established cause to 

exclude such relief from the fourteen-day stay period under Bankruptcy Rule 6004(h). 

Reservation of Rights 

 Except as otherwise provided herein or in the Order, nothing contained in this 

Motion or any actions taken pursuant to any order granting the relief requested by this Motion is 

intended as or should be construed or deemed to be:  (a) an implication or admission as to the 

amount of, basis for, priority, or validity of any claim against a Debtor entity under the Bankruptcy 

Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ right to dispute any 

claim on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication 

or admission that any particular claim is of a type specified or defined in this Motion or any order 

granting the relief requested by this Motion or a finding that any particular claim is an 

administrative expense claim or other priority claim; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability, or perfection of any lien on, security 

interest in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of 

the Debtors’ or any other parties’ rights under the Bankruptcy Code or any other applicable law; 
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(h) a concession that any liens (contractual, common law, statutory, or otherwise) that may be 

satisfied pursuant to the relief requested in this Motion are valid, and the rights of all parties in 

interest are expressly reserved to contest the extent, validity, or perfection or seek avoidance of all 

such liens; (i) a waiver of the obligation of any party in interest to file a proof of claim; or 

(j) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to assume or 

reject any executory contract or unexpired lease. 

 The parties agree and acknowledge that the arrangements, agreements, and 

authorizations represented in this motion constitute an accommodation by the Lenders and Helios 

to address the exigent circumstances facing the Debtors, and notwithstanding anything to the 

contrary herein, nothing contained in this Motion or any actions taken pursuant to any order 

granting the relief requested by this Motion is intended as or should be construed or deemed to be, 

or shall operate as (a) a waiver of any right or remedy of any party under the Inventory Financing 

Agreement or the Forward Sale Agreement, nor constitute a waiver of any provision of, or default under, 

the Inventory Financing Agreement or the Forward Sale Agreement, (b) an extension, modification, or 

waiver of any aspect of any of the Inventory Financing Agreement or the Forward Sale Agreement, 

(c) give rise to any obligation on the part of the Lenders or Helios to extend, modify or waive any 

term or condition of the Inventory Financing Agreement or the Forward Sale Agreement, as 

applicable, or (d) establish any course of dealing with respect to the Inventory Financing 

Agreement or the Forward Sale Agreement, or with respect to any use, purchase or sale of CAM 

or Raw Materials, including as to the price thereof, other than with respect to the CAM Amount 

as provided in the Order. 
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Notice 

 The Debtors will provide notice of this Motion to the following parties or their 

respective counsel:  (a) the U.S. Trustee; (b) Akin Gump Strauss Hauer & Feld LLP, as counsel to 

the Committee; (c) Milbank LLP, as counsel to the First Lien Secured Lenders; (d) Paul, Weiss, 

Rifkind, Wharton & Garrison LLP, as counsel to the Second Lien Secured Lenders; (e) Freshfields 

US LLP, as counsel to the DIP Lender; (f) White & Case LLP, as counsel to the lenders to Helios; 

(g) the United States Attorney’s Office for the Southern District of Texas; (h) the Internal Revenue 

Service; (i) the state attorneys general for states in which the Debtors conduct business; and (j) any 

party that has requested notice pursuant to Bankruptcy Rule 2002.  In light of the nature of the 

relief requested, no other or further notice need be given.  

No Prior Request 

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

other court. 
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WHEREFORE, the Debtors request that the Court enter the Order granting the relief 

requested herein and such other relief as the Court deems appropriate under the circumstances. 

Houston, Texas 
Dated: January 14, 2025 

 
 

   
/s/ Charles A. Beckham Jr.   
HAYNES AND BOONE, LLP  KIRKLAND & ELLIS LLP 
Charles A. Beckham, Jr. (TX Bar No. 02010660)  KIRKLAND & ELLIS INTERNATIONAL LLP 
Kelli S. Norfleet (TX Bar No. 24070678)  Edward O. Sassower, P.C. 
David Trausch (TX Bar No. 24113513)  Christopher T. Greco, P.C. (admitted pro hac vice) 
Re’Necia Sherald (TX Bar No. 24121543)  Ciara Foster (admitted pro hac vice) 
1221 McKinney Street, Suite 4000  601 Lexington Avenue 
Houston, Texas 77010  New York, New York 10022 
Telephone: (713) 547-2000  Telephone: (212) 446-4800 
Facsimile: (713) 547-2600  Facsimile: (212) 446-4900  
Email:  charles.beckham@haynesboone.com  Email:  edward.sassower@kirkland.com 
 kelli.norfleet@haynesboone.com    christopher.greco@kirkland.com 
  david.trausch@haynesboone.com    ciara.foster@kirkland.com 
  renecia.sherald@haynesboone.com   
  -and- 
   
  John R. Luze (admitted pro hac vice) 
  333 West Wolf Point Plaza 
  Chicago, Illinois 60654 
  Telephone:   (312) 862-2000 
  Facsimile: (312) 862-2200 
  Email:   john.luze@kirkland.com 
   
Co-Counsel for the Debtors and Debtors in Possession  Co-Counsel for the Debtors and Debtors in Possession 
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Certificate of Accuracy 

In accordance with Bankruptcy Local Rule 9013-1(i), I hereby certify that the foregoing 

statements regarding the nature of the emergency are true and accurate to the best of my 

knowledge.  

/s/ 

Scott Millar 

Certificate of Service 

I certify that on January 14, 2025, I caused a copy of the foregoing document to be served

by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 

District of Texas.  Additionally, the foregoing document will be served as set forth in a 

forthcoming affidavit filed by the Debtors’ claims agent.  

/s/  Charles A. Beckham Jr. 

Charles A. Beckham, Jr. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS  

HOUSTON DIVISION 

 )  
In re: ) Chapter 11 
 )  
NORTHVOLT AB, et al.,1 ) Case No. 24-90577 (ARP) 
 )  
   Debtors. ) (Jointly Administered) 
 ) (Emergency Hearing Requested) 

 
DECLARATION OF 

SCOTT MILLAR IN SUPPORT OF THE 
DEBTORS’ INVENTORY FINANCING MOTION 

I, Scott Millar, hereby declare under penalty of perjury, pursuant to 28 U.S.C. § 1746, 

as follows: 

1. I am a Senior Managing Director in the Financial Advisory business and leader of 

the Interim Management practice at Teneo Financial Advisory LTD (together with Teneo Capital 

LLC, “Teneo”).  Under my direction, Teneo has advised Northvolt AB and its affiliated debtors 

and debtors in possession in the above-captioned cases (collectively, the “Debtors”) since the fall 

of 2024.  My team and I have worked closely with the Debtors on their restructuring initiatives.  

As a result of my work with the Debtors, I am familiar with the Debtors’ capital structure, liquidity 

needs, business operations, and restructuring efforts. 

2. I submit this declaration (the “Declaration”) in support of the Debtors’ Emergency 

Motion for Entry of an Order (I) Authorizing Continued Performance under the Inventory 

Financing Agreement, (II) Authorizing Payment of Prepetition Obligations and Use of Collateral 

 

1 A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 
claims and noticing agent at https://cases.stretto.com/Northvolt.  The location of Debtor Northvolt AB’s principal 
place of business is Alströmergatan N 20, 112 47 Stockholm, Sweden; the Debtors’ service address in these 
chapter 11 cases is Northvolt AB c/o Stretto, Inc. 410 Exchange, Suite 100, Irvine, CA 92602.  “Northvolt” or 
the “Company” refers to Northvolt AB together with its Debtor and non-Debtor affiliates. 
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Thereunder, (III) Authorizing Continued Performance under the Forward Sale Agreement, 

(IV) Modifying the Automatic Stay, and (V) Granting Related Relief (the “Inventory 

Financing Motion”).2 

3. Except as otherwise indicated, all facts set forth in this Declaration are based upon 

(a) my personal knowledge of the Debtors’ operations and finances, (b) information learned from 

my review of relevant documents, (c) information supplied to me by members of the Debtors’ 

management and their advisors, or (d) my views based on my experience, knowledge, and 

information concerning the Debtors’ operations, financial affairs, and restructuring initiatives.  I 

am not being compensated specifically for this testimony, other than through payments proposed 

to be received by Teneo as professionals retained by the Debtors, subject to this Court’s approval.  

I am above 18 years of age; I am competent to testify, and, if called as a witness, I could and would 

testify competently to the facts set forth in this Declaration on that basis.  

Background and Qualifications  

4. Teneo is a leading restructuring consulting firm with extensive experience 

providing high quality, specialized management and restructuring advisory services to debtors and 

distressed companies.  Specifically, Teneo’s core services include turnaround advisory services, 

interim and crisis management, revenue enhancement, claims management, and creditor and risk 

management advisory.  Teneo provides a wide range of debtor advisory services targeted at 

stabilizing and improving a company’s financial position, including developing or validating 

forecasts, business plans, and related assessments of strategic position; monitoring and managing 

 

2  A detailed description of the Debtors and their business, including the facts and circumstances giving rise to the 
Debtors’ chapter 11 cases, is set forth in the Declaration of Scott Millar, Senior Managing Director of Teneo, in 
Support of the Debtors’ Chapter 11 Petitions and First Day Motions (the “First Day Declaration”) filed 
contemporaneously herewith.  Capitalized terms used but not otherwise defined in this Declaration shall have the 
meanings ascribed to them in the Inventory Financing Motion or the First Day Declaration, as applicable.  
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cash, cash flow and supplier relationships; assessing and recommending cost reduction strategies; 

and designing and negotiating financial restructuring packages.  In addition, Teneo provides advice 

on specific aspects of the turnaround process and helps manage complex constituency relations 

and communications.  Teneo is known for its collaboration with company management and key 

constituents during business restructurings, including chapter 11 processes, and assisting in the 

development of feasible and executable plans of reorganization. 

5. I have advised the Debtors since August 2024.  As a result of my role, I am familiar 

with the Debtors’ daily operations, business and financial affairs, and books and records.  I have 

over 25 years of experience as a financial advisor to public and private companies, serving in a 

variety of capacities, including positions with senior management.  I have undertaken both 

advisory and executive roles, including Director of Refinancing, Chief Transformation Officer, 

and Chief Restructuring Officer.  

6. Additionally, I have served as Senior Managing Director at Teneo since June 2024.  

Prior to joining Teneo, I was Senior Managing Director at Ankura Consulting Group, LLC from 

2021 to 2024.  Before that, I was co-head of the UK Turnaround and Restructuring practice at 

AlixPartners LLP from 2015 to 2019.  I was also a Partner at the financial advisory firm Zolfo 

Cooper LLP from 2006 to 2015.  I started my career at PricewaterhouseCoopers, where I held 

various roles from 1998 to 2006.  I hold an M.A. in Economics from Aberdeen University. 

The Debtors Have an Immediate Need for Access to CAM 

7. Northvolt operates as a globally scaled battery cell manufacturing and development 

company with operations throughout the world.  Cathode active material (“CAM”) is an essential 

component to its battery production process, and, as such, access to CAM is critical to its continued 

operations as a business.  CAM participates in the electrochemical reactions within the battery, 
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thereby enabling the battery to store and release energy.  CAM largely determines the battery’s 

energy density, voltage, capacity, lifespan, and safety.   

8. The Debtors currently have possession over and title to CAM that is pledged as 

security under the Inventory Financing Agreement and can purchase further CAM under the 

Forward Sale Agreement.  The Inventory Financing Agreement is a borrowing base facility 

agreement, under which the Debtors pledged CAM and battery raw materials as “Collateral Base” 

for the benefit of the Lenders thereunder to obtain working capital credit.  The Debtors may utilize 

the CAM comprising the Collateral Base upon making repayment in accordance with the Inventory 

Facility Agreement.  The Forward Sale Agreement is an overarching agreement for the purchase 

and sale of battery materials, which allows the Debtors to repurchase CAM on the price and other 

terms specified in the Forward Sale Agreement.   

9. In the ordinary course, the Debtors access that CAM to facilitate production needs, 

and the Debtors now require approximately 400 tons of CAM (the “CAM Amount”) to meet near-

term production needs and satisfy obligations under their key customer contracts.  Historically, it 

has been the Debtors’ practice to finance their operations with a combination of asset-backed loans 

through the Inventory Financing Agreement and the purchase of CAM pursuant to the Forward 

Sale Agreement.    If the Debtors are not authorized to utilize the CAM Amount, either through 

the Inventory Financing Agreement or by purchasing through the Forward Sale Agreement, it 

would take a number of months to secure alternative CAM.  As a result, without immediate access 

to the CAM, the Debtors would be forced to delay production.  That, in turn, would have significant 

negative consequences for the Debtors as it would delay the Debtors’ production and affect near-

term liquidity.  Furthermore, it would harm the Debtors’ reputation with key customers and could 

disrupt ongoing financing efforts. 
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10. Time is of the essence here given that the Debtors project that, as soon as 

January 25, 2025, they will not have enough CAM to continue production.  Based on current and 

projected CAM levels, the CAM Amount needed for production must be available for transfer to 

the Debtors’ warehouse by January 17, 2025.  As such, it is critical that the Debtors receive the 

authority to (i) access the CAM Amount that serves as part of the Collateral Base under the 

Inventory Financing Agreement; and (ii) purchase additional CAM under the Forward Sale 

Agreement.  The allocation of the CAM Amount as between the Inventory Agreements will be 

determined by the Debtors upon agreement with the Lenders and Helios.  This will ensure that the 

Debtors do not delay or default on orders with key vendors, customers, and partners.  The 

authorization sought under the Inventory Financing Motion would provide the Debtors with access 

to the amount of CAM commensurate with the needs of current customer orders.  

11. Failure to access the CAM Amount in the near term would cause severe disruption 

to the Debtors’ operations and potentially threaten the Debtors’ ability to meet key contract 

obligations, which could jeopardize critical customer and vendor relationships.  A significant 

disruption to the Debtors’ operations would be disastrous for the Debtors’ businesses and cause 

material and irreparable harm to the Debtors’ efforts to secure additional funding necessary to 

reorganize.  Authorizing the Debtors to use the CAM and paydown its obligations under the 

Inventory Financing Agreement will thus ensure the continued production of batteries, which will 

increase the confidence of customers and vendors and preserve the value of the business for the 

benefit of all stakeholders.   

Conclusion 

12. In light of these circumstances, I believe that continued access to CAM under the 

Inventory Financing Agreement and the Forward Sale Agreement is necessary to enable the 
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Debtors to meet urgent production needs and is essential to the preservation of the Debtors’ estate.  

The authority to use the CAM already in the Debtors’ possession, and to purchase further CAM, 

will help stabilize the Debtors’ operations, increase the confidence of customers and vendors, and 

preserve the value of the business for the benefit of all stakeholders.  
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct. 

Dated: January 14, 2025 /s/ 

Name:  Scott Millar 

Title:    Senior Managing Director 

Teneo Financial Advisory LTD 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

) 
) Chapter 11 
) 

In re: 

NORTHVOLT AB, et al.,1 ) Case No. 24-90577 (ARP) 
) 

Debtors. ) (Jointly Administered) 
) 
) Re:  Docket No. __ 

ORDER (I) AUTHORIZING CONTINUED PERFORMANCE 
UNDER THE INVENTORY FINANCING AGREEMENT,  

(II) AUTHORIZING PAYMENT OF PREPETITION OBLIGATIONS
AND USE OF COLLATERAL THEREUNDER, (III) AUTHORIZING

CONTINUED PERFORMANCE UNDER THE FORWARD SALE AGREEMENT, 
(IV) MODIFYING THE AUTOMATIC STAY, AND (V) GRANTING RELATED RELIEF

Upon the emergency motion (the “Motion”)2 of the above-captioned debtors and debtors 

in possession (collectively, the “Debtors”) for entry of an order (this “Order”): (a) authorizing the 

Debtors to use property in the ordinary course, including CAM, pursuant to the terms of the 

Inventory Financing Agreement, solely as necessary to satisfy the Debtors’ immediate need for 

CAM, (b) authorizing repayment of prepetition obligations and use of collateral at the market price 

as of the date of entry of this Order, (c) authorizing the Debtors to purchase CAM in accordance 

with the terms of the Forward Sale Agreement, solely as necessary to satisfy the Debtors’ 

immediate need for CAM, and in the case of clauses (a) and (c), collectively, in an aggregate 

amount up to the CAM Amount, (d) modifying the automatic stay, and (e) granting related relief, 

all as more fully set forth in the Motion; and upon the First Day Declaration; and this Court having 

1 A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 
claims and noticing agent at https://cases.stretto.com/Northvolt.  The location of Debtor Northvolt AB’s principal 
place of business is Alströmergatan N 20, 112 47 Stockholm, Sweden; the Debtors’ service address in these 
chapter 11 cases is Northvolt AB c/o Stretto, Inc. 410 Exchange, Suite 100, Irvine, CA 92602.   

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing 

Order of Reference from the United States District Court for the Southern District of Texas, dated 

May 24, 2012; and this Court having found that this is a core proceeding pursuant to 28 U.S.C. 

§ 157(b);  and this Court having found that it may enter a final order consistent with Article III of

the United States Constitution; and this Court having found that venue of this proceeding and the 

Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having 

found that the relief requested in the Motion is in the best interests of the Debtors’ estates, their 

creditors, and other parties in interest; and this Court having found that the Debtors’ notice of the 

Motion and opportunity for a hearing on the Motion were appropriate and no other notice need be 

provided; and this Court having reviewed the Motion and having heard the statements in support 

of the relief requested therein at a hearing before this Court (the “Hearing”), if any; and this Court 

having determined that the legal and factual bases set forth in the Motion and at the Hearing, if 

any, establish just cause for the relief granted herein; and upon all of the proceedings had before 

this Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY 

ORDERED THAT: 

1. The Motion is granted as set forth herein.

2. The Debtors are authorized, but not directed, to continue to perform under the terms

of the Inventory Financing Agreement. 

3. The Debtors are authorized, but not directed, to (a) utilize the CAM serving as the

Collateral Base to fund supply needs in an amount not to exceed 400 tons (the “CAM Amount”) 

and (b) make corresponding repayments to the Lenders on account of the Collateral Base in an 

amount corresponding to the market value of the CAM as of the date of entry of this Order 

(the “Market Rate”).   
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4. Upon such repayments, the Lenders’ security interest in the Collateral Base shall

be irrevocably released.  The Lenders may not impede, obstruct, delay, condition, or otherwise 

hinder the Debtors’ use of the Collateral Base up to the CAM Amount in accordance with this 

Order and the Inventory Financing Agreement. 

5. The Debtors are authorized, but not directed, to make purchases of CAM, in

accordance with the terms of the Forward Sale Agreement, as necessary to satisfy the CAM 

Amount at the Market Rate, the allocation of such CAM Amount between the Inventory Financing 

Agreement and the Forward Sale Agreement which shall be determined by the Debtors in 

agreement with the Lenders and Helios. 

6. The automatic stay provisions of section 362 of the Bankruptcy Code, and the setoff

and netting provisions of section 553 of the Bankruptcy Code, are hereby modified solely to the 

extent necessary to:   

a. in the event of a breach of such obligations outlined in this Order by
the Debtors, permit the Lenders to sell the Collateral Base to ensure compliance 
with the Inventory Financing Agreement or this Order; provided that in the event 
of such breach, the Lenders shall file a notice with the Court outlining such breach 
and the efforts to remedy such breach; 

b. provide that all parties’ rights, powers, privileges, and remedies
under the Inventory Agreements, as applicable, and this Order may not be modified, 
stayed, avoided, or otherwise limited by further order of the Court or any court 
proceeding under the Bankruptcy Code without the consent of such parties. 

7. The Lenders and Helios shall enjoy all protections provided by this Order,

including, but not limited to, the automatic stay relief in respect of transactions authorized by 

this Order. 

8. Except as otherwise provided in the Motion or this Order, nothing contained in the

Motion or any actions taken pursuant to this Order granting the relief requested by the Motion is 

intended as or should be construed or deemed to be:  (a) an implication or admission as to the 
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amount of, basis for, priority, or validity of any claim against a Debtor entity under the Bankruptcy 

Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ right to dispute any 

claim on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication 

or admission that any particular claim is of a type specified or defined in the Motion or any order 

granting the relief requested by the Motion or a finding that any particular claim is an 

administrative expense claim or other priority claim; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability, or perfection of any lien on, security

interest in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of 

the Debtors’ rights under the Bankruptcy Code or any other applicable law; (h) a concession that 

any liens (contractual, common law, statutory, or otherwise) that may be satisfied pursuant to the 

relief requested in the Motion are valid, and the rights of all parties in interest are expressly 

reserved to contest the extent, validity, or perfection or seek avoidance of all such liens; (i) a waiver 

of the obligation of any party in interest to file a proof of claim; or (j) otherwise affecting the 

Debtors’ rights under section 365 of the Bankruptcy Code to assume or reject any executory 

contract or unexpired lease. 

9. Notwithstanding anything to the contrary herein, nothing contained in the Motion

or any actions taken pursuant to this Order is intended as or should be construed or deemed to be, 

or shall operate as (a) a waiver of any right or remedy of any party under the Inventory Financing 

Agreement or the Forward Sale Agreement, nor constitute a waiver of any provision of, or default under, 

the Inventory Financing Agreement or the Forward Sale Agreement, (b) an extension, modification, or 

waiver of any aspect of any of the Inventory Financing Agreement or the Forward Sale Agreement, 

(c) give rise to any obligation on the part of the Lenders or Helios to extend, modify or waive any
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term or condition of the Inventory Financing Agreement or the Forward Sale Agreement, as 

applicable, (d) establish any course of dealing with respect to the Inventory Financing Agreement 

or the Forward Sale Agreement, or with respect to any use, purchase or sale of CAM or Raw 

Materials, including as to the price thereof, other than with respect to the CAM Amount as 

provided in the Order, or (e) a waiver of any protections of the Lenders or Helios under the 

Bankruptcy Code, including under any “safe harbor” provisions. 

10. Notwithstanding the relief granted in this Order, any payment made or to be made

by the Debtors pursuant to the authority granted herein, and any relief or authorization granted 

herein, shall be subject to and in compliance with each interim and final order entered by the Court 

in respect of the (A) Debtors’ Emergency Motion for Entry of Interim and Final Orders 

(I) Authorizing Use of the Debtors’ Cash Collateral, (II) Granting Adequate Protection,

(III) Modifying the Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related

Relief (collectively, such interim and final orders, the “Cash Collateral Order”) and (B) Debtors’ 

Emergency Motion for Entry of  Interim and Final Orders (I) Authorizing The Debtors to Obtain 

Postpetition Financing, (II) Granting Liens and Superpriority Administrative Expense Claims, 

(III) Modifying the Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related

Relief (collectively, such interim and final orders, the “DIP Order”), including compliance with 

any budget or cash flow forecast in connection therewith and any other terms and conditions 

thereof.  Nothing herein is intended to modify, alter, or waive, in any way, any terms, provisions, 

requirements, or restrictions of the Cash Collateral Order or DIP Order.  To the extent there is any 

inconsistency between the terms of the Cash Collateral Order or DIP Order and the terms of this 

Order or any action taken or proposed to be taken hereunder, the terms of the Cash Collateral or 

DIP Order, as applicable, shall control, provided that, (A) the foregoing shall not be construed to 
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authorize the Debtors, and under no circumstances are the Debtors authorized to (i) utilize the 

CAM serving as the Collateral Base or (ii) make purchases of CAM under the Forward Sale 

Agreement, other than in an aggregate amount, collectively, up to the CAM Amount, and in each 

case in accordance with the terms of this Order and the applicable Inventory Agreement, and 

(B) nothing in the Cash Collateral Order or DIP Order prohibits any payment for the CAM as

provided herein and no party may seek to recover any amounts paid hereunder pursuant to the 

Cash Collateral Order or DIP Order. 

11. Notwithstanding anything to the contrary herein or in the Motion, any and all

payments or proceeds remitted to the Lenders or Helios pursuant to the provisions of this Order 

shall be irrevocable, received free and clear of any claim, charge, assessment or other liability. 

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

of such Motion and the requirements of Bankruptcy Rule 6004(a), the Bankruptcy Local Rules, 

and the Complex Rules are satisfied by such notice. 

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

are immediately effective and enforceable upon its entry. 

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

granted in this Order in accordance with the Motion.  

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

related to the implementation, interpretation, and enforcement of this Order. 

Houston, Texas 
Dated:  __________, 2025 

UNITED STATES BANKRUPTCY JUDGE 
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	ORDER (i) AUTHORIZING COntinuED PERFORMANCE
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	(II) Authorizing payment of prepetition obligations
	and use of collateral thereunder, (III) Authorizing
	Continued performance under the forward sale agreement,
	(IV) modifying the automatic stay, and (V) granting related relief
	Upon the emergency motion (the “Motion”)3F  of the above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of an order (this “Order”): (a) authorizing the Debtors to use property in the ordinary course, including CAM,...
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	2. The Debtors are authorized, but not directed, to continue to perform under the terms of the Inventory Financing Agreement.
	3. The Debtors are authorized, but not directed, to (a) utilize the CAM serving as the Collateral Base to fund supply needs in an amount not to exceed 400 tons (the “CAM Amount”) and (b) make corresponding repayments to the Lenders on account of the C...
	4. Upon such repayments, the Lenders’ security interest in the Collateral Base shall be irrevocably released.  The Lenders may not impede, obstruct, delay, condition, or otherwise hinder the Debtors’ use of the Collateral Base up to the CAM Amount in ...
	5. The Debtors are authorized, but not directed, to make purchases of CAM, in accordance with the terms of the Forward Sale Agreement, as necessary to satisfy the CAM Amount at the Market Rate, the allocation of such CAM Amount between the Inventory F...
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	b. provide that all parties’ rights, powers, privileges, and remedies under the Inventory Agreements, as applicable, and this Order may not be modified, stayed, avoided, or otherwise limited by further order of the Court or any court proceeding under ...

	7. The Lenders and Helios shall enjoy all protections provided by this Order, including, but not limited to, the automatic stay relief in respect of transactions authorized by this Order.
	8. Except as otherwise provided in the Motion or this Order, nothing contained in the Motion or any actions taken pursuant to this Order granting the relief requested by the Motion is intended as or should be construed or deemed to be:  (a) an implica...
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	10. Notwithstanding the relief granted in this Order, any payment made or to be made by the Debtors pursuant to the authority granted herein, and any relief or authorization granted herein, shall be subject to and in compliance with each interim and f...
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	13. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order are immediately effective and enforceable upon its entry.
	14. The Debtors are authorized to take all actions necessary to effectuate the relief granted in this Order in accordance with the Motion.
	15. This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement of this Order.
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