
 

 
 

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

HOUSTON DIVISION 
 
 
In re: 
 
ALEA HOLDINGS US COMPANY, et al.,1 
 
                                    Debtors. 
 

  
Chapter 11 
 
Case No. 26-90714 (CML) 
 
(Joint Administration Requested) 
(Emergency Hearing Requested) 

 
DEBTORS’ EMERGENCY MOTION FOR ENTRY OF  

INTERIM AND FINAL ORDERS (I) AUTHORIZING THE DEBTORS  
TO USE CASH COLLATERAL PURSUANT TO SECTION 363 OF THE 

BANKRUPTCY CODE; (II) AUTHORIZING THE DEBTORS TO OBTAIN 
POSTPETITION FINANCING PURSUANT TO SECTION 364 OF THE BANKRUPTCY 

CODE; (III) GRANTING ADEQUATE PROTECTION TO THE PREPETITION 
FACILITY SECURED PARTIES; (IV) MODIFYING THE AUTOMATIC STAY; (V) 

SCHEDULING A FINAL HEARING; AND (VI) GRANTING RELATED RELIEF 

Emergency relief has been requested.  Relief is requested not later than 2:30 p.m. (prevailing 
Central Time) on July 20, 2026. 

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 July 20, 2026 at 2:30 p.m. (prevailing Central 
Time). 

Participation at the hearing will only be permitted 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 Lopez’s conference room number is 590153.  Video communication will be by use of the 
GoToMeeting platform.  Connect via the free GoToMeeting application or click the link on 
Judge Lopez’s home page.  The meeting code is “JudgeLopez.” 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 Lopez’s 
home page.  Select the case name, complete the required fields and click “Submit” to complete 
your appearance. 

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

numbers, are: Alea Holdings US Company (6256); Alea Group Holdings (Bermuda) Ltd. (N/A); and FIN Alea 
LLC (7772).  The Debtors’ service address is 211 E. 7th Street, Suite 620, Austin, TX 78701. 
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Alea Holdings US Company (“AHUSCO”) and its debtor affiliates, as debtors and debtors 

in possession (collectively, the “Debtors”) in the above captioned chapter 11 cases, hereby submit 

this motion (the “Motion”).  In support of this Motion, the Debtors submit the Declaration of Peter 

Kravitz in Support of the Debtors’ Chapter 11 Petition and First Day Pleadings (the “First Day 

Declaration”), filed contemporaneously herewith and incorporated herein by reference.2  In further 

support of this Motion, the Debtors state as follows: 

Preliminary Statement3 

1. The Debtors enter chapter 11 with a simple capital structure, the support of key 

stakeholders, and access to capital to fund the cases and plan distributions.  The three Debtors, 

which are holding companies managing three operating insurance entities, have sufficient cash on 

hand as of the Petition Date to finance the expected costs of the Chapter 11 Cases.  This cash 

constitutes collateral of the Prepetition Facility Lender, and is the only cash available to the 

Debtors at this time.  If the Debtors are able to consummate the pending sales of two subsidiaries, 

the sale proceeds (which also constitute the Prepetition Facility Lender’s collateral) could be used 

to fund distributions under the Plan (primarily the $20 million cash pool to be paid to the TruPS 

Holders pro rata).  Otherwise, or if the Debtors require additional liquidity during the pendency 

of these Chapter 11 Cases for administrative expenses, the Debtors have secured access to 

additional postpetition capacity under the existing facility (i.e., debtor-in-possession financing), 

subject to certain conditions (most importantly, entry of the Final Order).   

2. These cases, and the Debtors’ use of Cash Collateral and access to the Postpetition 

Commitment, are supported by the Prepetition Facility Lender and the Consenting Holders, 

 
2  Capitalized terms used but not defined herein shall have the respective meanings ascribed to such terms in the 

First Day Declaration or in the Interim Order, as applicable. 

3  For ease of reading, this Preliminary Statement refers to defined terms which are defined later in the document.  
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constituting or representing a majority of TruPS Holders.  Under the Interim Order, the Debtors 

are only seeking authorization to use Cash Collateral (on a consensual basis) subject to the 

adequate protection obligations and other provisions of the Interim Order.  The Debtors are also 

seeking approval to incur the financing provided by the Postpetition Commitment, subject to entry 

of the Final Order.  Notably, the Postpetition Commitment will not have to be repaid in full in cash 

if the chapter 11 plan contemplated by the RSA is consummated.  The Debtors submit that the 

relief requested herein is warranted and should be approved.     

 Prepetition Facility (Cash Collateral) Postpetition Facility (Financing) 

Nature of the 
Obligations 

Fully-drawn revolving credit facility 
(approximately $160 million of principal 
drawn as of the Petition Date, plus accrued 
and capitalized interest (including Notes 
issued pursuant to payment-in-kind 
mechanics), fees, and other amounts). 

Additional $35,000,000 new-money 
incremental commitment under amended 
facility agreement, extended pursuant to 
section 364 of the Bankruptcy Code. 

Availability 
and Timing 

No additional availability as of the Petition 
Date; the Debtors’ consensual use of the 
Prepetition Facility Secured Parties’ Cash 
Collateral is authorized on an interim basis 
under the Interim Order. 

Available for borrowing only upon entry of 
the Final Order and satisfaction of the 
conditions to Utilisation under the 
Postpetition Facility Agreement; the 
Postpetition Commitment is subject to 
cancellation upon the events specified in the 
Postpetition Facility Documents. 

Security and 
Liens 

Secured by Prepetition Liens on Prepetition 
Collateral, subject to the Carve-Out. 
Upon entry of the Final Order, the Prepetition 
Liens are consensually primed by the 
Postpetition Liens.  

Secured by the Postpetition Liens on the 
Postpetition Collateral first-priority liens 
under sections 364(c) and 364(d) of the 
Bankruptcy Code, subject to the Carve-Out 
and effective upon entry of the Final Order. 

Claim Priority Senior, subject to the Carve-Out and, upon 
entry of the Final Order, to the Postpetition 
Superpriority Claims and Postpetition Liens. 

A Postpetition Superpriority Claim under 
section 364(c)(1), senior to all other 
administrative and other claims, subject only 
to the Carve-Out. 

Adequate 
protection 

Adequate protection for the use of Cash 
Collateral and (upon entry of the Final Order) 
the priming of the Prepetition Liens:  
replacement liens, superpriority administrative 
claims, current (paid-in-kind) interest and 
fees, budget compliance, and reporting. 

N/A 

Enforcement 
Rights 

Upon a Termination Event and expiration of 
the Remedies Notice Period, may exercise 
remedies under the Prepetition Facility 
Documents subject to the Interim or Final 
Order (as applicable).   

Upon a Termination Event and expiration of 
the Remedies Notice Period, may exercise 
remedies under the Postpetition Facility 
Documents subject to the Final Order.  

Challenge 
Period  

The Prepetition Obligations and Prepetition 
Liens remain subject to the Challenge Period. 

The Postpetition Obligations and Postpetition 
Liens are not subject to challenge. 
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Relief Requested 

3. The Debtors seek entry of an interim order, substantially in the form of the proposed 

interim order filed with this Motion (the “Interim Order”) and, after a Final Hearing, the Final 

Order (each as defined below), granting, among other things, the following relief: 

(a) authorizing the Debtors, pursuant to sections 363 of the Bankruptcy Code, to use cash 
collateral, as such term is defined in section 363(a) of the Bankruptcy Code, in 
accordance with the terms of the Interim Order;  

(b) authorizing the Debtors, pursuant to section 364 of the Bankruptcy Code, to obtain 
postpetition credit and financial accommodations from the Postpetition Facility Lender 
upon entry of the Final Order;  

(c) granting adequate protection to the Prepetition Facility Secured Parties (as defined 
herein) for any Diminution in Value of their interests in the Prepetition Collateral, 
including Cash Collateral;  

(d) modifying the automatic stay imposed by section 362 of the Bankruptcy Code to the 
extent set forth in the Interim Order; and  

(e) granting related relief, including scheduling a final hearing (the “Final Hearing”) within 
thirty (30) calendar days after the Petition Date to consider entry of the Final Order 
granting the relief requested in the Motion on a final basis.  

Jurisdiction and Venue 

4. 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 matter is a core proceeding within the meaning of 28 U.S.C. 

§ 157(b)(2).  The Debtors confirm their consent to the Court’s entry of a final order 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. 

5. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 
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6. The bases for the relief requested herein are sections 105, 361, 362, 363, 364, 503, 

and 507 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 4001, 6003, 

6004, and 9014 of the Federal Rules of Bankruptcy Procedures (the “Bankruptcy Rules”), Rules 

4001-1, and 9013-1 of the Bankruptcy Local Rules for the Southern District of Texas (the “Local 

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

Background 

7. The Debtors are holding companies, whose purpose is to hold and manage 

insurance subsidiaries.  The Debtors oversee their subsidiaries’ performance of a variety of 

activities, including but not limited to, establishing reserves, negotiating settlements, and paying 

outstanding insurance claims. 

8. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under sections 101–1532 of the Bankruptcy Code with the Court.  The Debtors 

continue to operate their businesses and manage their properties as debtors in possession pursuant 

to sections 1107(a) and 1108 of the Bankruptcy Code.  Additional information regarding the 

Debtors’ business, capital structure, and the circumstances preceding the Petition Date may be 

found in the First Day Declaration.  No party has requested the appointment of a trustee or 

examiner in these cases, and no statutory committee has been appointed.   

9. The Debtors’ capital structure is as follows: 

Funded Debt Maturity 
Outstanding Principal Amount 

as of the Petition Date 

Prepetition Facility   

 Revolving Credit Facility July 2027 $159,850,000.00 

Capital Securities   

 AHUSCO Trust I December 15, 2034 $50,000,000.00 

 AHUSCO Trust II March 15, 2035 $50,000,000.00 

 AHUSCO Trust III March 15, 2035 $20,000,000.00 

 Total Funded Debt: Approximately $280,000,000.00 
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10. On July 25, 2023, AHUSCO secured capital under an English law-governed 

secured revolving credit facility, in the amount of $100,000,000 (the “Prepetition Facility”) 

pursuant to that certain Revolving Facility Agreement, dated as of July 25, 2023 by and among 

AHUSCO, as borrower, FIN as guarantor (together, the “Prepetition Obligors”), the lenders from 

time to time party thereto (which have been since the inception of the Prepetition Facility, Catalina 

Finance LLP, the “Prepetition Facility Lender”), and Catalina Finance LLP (the “Prepetition 

Facility Agent”), as administrative agent and security trustee (as amended, restated, amended and 

restated, supplemented, or otherwise modified from time to time prior to the Petition Date, the 

“Prepetition Facility Agreement”).  The Prepetition Facility Agreement contains certain financial 

covenants and cross default covenants, and the Prepetition Facility is secured by a lien on all of 

the Prepetition Obligors’ assets, including the stock in AHUSCO’s subsidiaries, intercompany 

claims, and cash.  The Prepetition Facility matures in July 2027. 

11. As an accommodation to the Debtors, the Prepetition Facility Lender has permitted 

the Prepetition Obligors to draw on an incremental commitment (up to $35 million, 

the “Postpetition Commitment”) under the Secured Facility Agreement following the Petition 

Date.  The Total Commitments under the Prepetition Facility were $100,000,000 at the original 

date of the Prepetition Facility Agreement, increased to $150,000,000 on June 20, 2024, 

$160,000,000 on June 30, 2026, and $195,000,000 on July 16, 2026 (reflecting the Postpetition 

Commitment of $35,000,000).   

12. The Prepetition Facility Agreement, as amended to reflect the Postpetition 

Commitment, among other things, is attached to the Interim Order as Exhibit 2.  The Postpetition 

Commitment is an extension of postpetition credit in the form of an incremental commitment under 

the same documents as the Prepetition Facility (such incremental commitment, the “Postpetition 
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Facility”; the obligors thereunder, the “Postpetition Obligors”, the lender thereunder, the 

“Postpetition Facility Lender”, and the agent and security trustee, the “Postpetition Facility 

Agent”).4   Further, the Postpetition Facility Lender has agreed to the same treatment for the 

Postpetition Facility as the Prepetition Facility under the Debtors’ proposed chapter 11 plan—and 

has not required that the Postpetition Obligors repay the Postpetition Facility in full in cash on the 

effective date. 

Summary Use of Cash Collateral and Postpetition Financing5 

13. Pursuant to, and in accordance with, Bankruptcy Rule 4001(b) and the Procedures 

for Complex Cases in the Southern District of Texas, the following is a concise statement of certain 

material provisions of the Interim Order: 

Material Term Summary 

CASH COLLATERAL 

Parties with an Interest 
in Cash Collateral  
Interim Order ¶ E 

Catalina Finance LLP, as lender, administrative agent and security 
trustee under the Prepetition Facility. 

Purposes for Use of 
Cash Collateral and 
Postpetition Financing 

The Debtors seek to use Cash Collateral in accordance with the terms 
set forth in the Interim Order to, among other things, (A) pay certain 
adequate protection payments; (B) pay the costs of administration of 

 
4  The Prepetition Facility Agreement with respect to the Postpetition Facility is called the “Postpetition Facility 

Agreement.”  As used in this Motion, the “Prepetition Facility Agreement” and “Postpetition Facility Agreement” 
are, collectively, the “Secured Facility Agreement.”  Further, as used in this Motion:  

(i) ‘Prepetition Obligors’ and ‘Postpetition Obligors’ (i.e., FIN and AHUSCO) corresponds to “Obligors” 
as defined in the Secured Facility Agreement;  

(ii) ‘Prepetition Facility Lender’ and ‘Postpetition Facility Lender’ corresponds to “Lender” as defined in 
the Secured Facility Agreement;  

(iii) ‘Prepetition Facility Secured Parties’ (i.e., Catalina Finance LLP in the capacity as prepetition agent, 
security trustee and lender) and ‘Postpetition Facility Secured Parties’ (i.e., Catalina Finance LLP as 
agent, security trustee and lender with respect to the Postpetition Commitment available only upon entry 
of a final order) corresponds to “Finance Parties” as defined in the Secured Facility Agreement;  

(iv) ‘Prepetition Security Documents’ and ‘Postpetition Facility Documents’ corresponds to “Security 
Documents” as defined in the Secured Facility Agreement; and  

(v) ‘Prepetition Liens’ and ‘Postpetition Liens’ corresponds to “Transaction Security” as defined in the 
Secured Facility Agreement. 

5  Capitalized terms used but not otherwise defined in this summary shall have the meanings ascribed to them in the 

Interim Order.  
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Material Term Summary 

Interim Order ¶ 2(c) their estates, including the payment of professional fees and 
expenses; (C) fund the management of the Debtors’ insurance 
subsidiaries’ businesses and paying intercompany obligations as and 
when due; and (D) pursue the transactions contemplated by the Plan. 

Adequate Protection  
Interim Order ¶ 5 

The Prepetition Facility Secured Parties are granted:  
 Replacement liens on Postpetition Collateral (excluding the 

Excluded Assets) to the extent of any Diminution in Value 
 Superpriority claims to the extent of any Diminution in Value 
 Payment-in-kind of interest on Prepetition Facility 
 Payment of costs and expenses under Prepetition Facility 
 Reasonable and documented fees and expenses of Prepetition 

Facility Secured Parties in connection with the negotiation 
and execution of the Prepetition Facility Documents and in 
connection with the Chapter 11 Cases and any related 
proceedings 

507(b) Superpriority 
Claim  
Interim Order ¶ 5(b) 

Prepetition Facility Secured Parties receive an allowed superpriority 
administrative expense claim in each of the Chapter 11 Cases and 
any successor or converted cases of the Prepetition Obligors, to the 
extent of any Diminution in Value, with priority over all other 
administrative expense claims (other than the Carve-Out, to which it 
shall be subordinated, and the Postpetition Superpriority Claim, 
which shall be senior thereto) and all other claims against the 
Prepetition Obligors, now existing or hereafter arising. 

Cash Management  
 

N/A 

Stipulations  
Interim Order ¶ D 

Subject only to a Challenge, the Debtors stipulate that (i) the 
Prepetition Obligors are justly and lawfully indebted and liable to the 
Prepetition Facility Secured Parties without defense, challenge, 
objection, claim, counterclaim, or offset of any kind, in the aggregate 
principal amount as of the Petition Date of not less than $231 million 
of outstanding Prepetition Obligations; and (ii) as of the Petition 
Date, (a) the Prepetition Liens on the Prepetition Collateral were 
valid, binding, enforceable, non-avoidable and properly perfected 
and were granted to, or for the benefit of, the Prepetition Facility 
Secured Parties for fair consideration and reasonably equivalent 
value; (b) the Prepetition Liens were senior in priority over any and 
all other liens on the Prepetition Collateral, subject only to the 
Permitted Security; (c) the Prepetition Obligations constitute legal, 
valid, binding, and non-avoidable obligations of the Prepetition 
Obligors enforceable in accordance with the terms of the applicable 
Prepetition Facility Documents; (d) no offsets, recoupments, 
challenges, objections, defenses, claims or counterclaims of any kind 
or nature to any of the Prepetition Liens or Prepetition Obligations 
exist, and no portion of the Prepetition Liens or Prepetition 
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Material Term Summary 

Obligations is subject to any challenge or defense, including 
avoidance, disallowance, disgorgement, recharacterization, or 
subordination (equitable or otherwise) pursuant to the Bankruptcy 
Code or applicable non-bankruptcy law; (e) the Debtors and their 
estates have no claims, objections, challenges, causes of action, 
and/or choses in action, including avoidance claims under Chapter 5 
of the Bankruptcy Code or applicable state law equivalents or actions 
for recovery or disgorgement, against any of the Prepetition Facility 
Secured Parties or their Representatives arising out of, based upon 
or related to the Prepetition Facility Documents; and (f) the Debtors 
waive, discharge, and release any right to challenge any of the 
Prepetition Obligations, the priority of the Debtors’ obligations 
thereunder, and the validity, extent, and priority of the Prepetition 
Liens securing the Prepetition Obligations. 

Reporting  
Interim Order ¶ 5(d) 

Debtors provide to the Prepetition Facility Secured Parties: 
 Weekly variance reports 
 Concurrent delivery of any information provided to any 

Committee 
 Prompt written notice of specified adverse events 
 Additional information as reasonably requested 

POSTPETITION FINANCING 

Borrower / Guarantors 
Postpetition Facility 
Agreement Clause 1.1 

Borrower is AHUSCO, and guarantor is FIN Alea LLC 

Postpetition Facility 
Postpetition Facility 
Agreement Clause 1.1 

Incremental commitment of $35,000,000 

Interest Rate 
Postpetition Facility 
Agreement Clause 10 

Interest is paid-in-kind at a rate of 13% plus the Compounded 
Reference Rate  

Maturity Date 
Postpetition Facility 
Agreement Clause 1.1 

July 25, 2027 

Fees, Expenses, and 
Additional Payments 
Postpetition Facility 
Agreement Clauses 13, 
18 

Fees: (i) a commitment fee at 35% of the Margin on the Available 
Commitment during the Availability Period that is paid-in-kind; (ii) 
an agency fee payable to the Postpetition Facility Agent in amounts 
set out in a separate Fee Letter; and (iii) a security trustee fee payable 
to the Security Trustee, also per the Fee Letter 
 
Expenses: Borrower must pay all reasonable costs and expenses of 
the Postpetition Facility Secured Parties in connection with the 
Secured Facility Documents and all costs of their participation in the 
bankruptcy proceedings 
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Material Term Summary 

Prepayments 
Postpetition Facility 
Agreement Clauses 7, 8 

Voluntary prepayments are permitted; mandatory prepayments are 
triggered on specified asset sales or if the Interim Order and 
Financing Orders are not entered within specified time frames. 

Postpetition Liens 
Interim Order ¶¶ 4(a), 
4(c) 

Subject to entry of the Final Order, the Postpetition Facility Secured 
Parties are granted the Postpetition Liens in all Postpetition 
Collateral, other than Excluded Assets. 
 
Postpetition Liens are (i) first-priority, senior and priming liens on 
all Postpetition Collateral that is subject to the Prepetition Liens, 
senior to and priming the Prepetition Liens; (ii) first-priority liens on 
all Postpetition Collateral that is not otherwise subject to a valid, 
perfected, and non-avoidable lien as of the Petition Date; and (iii) 
junior liens on all Postpetition Collateral that is subject to a valid, 
perfected, and non-avoidable lien as of the Petition Date other than 
the Prepetition Liens (to the extent any such liens exist), in each case, 
subject and subordinate to the Carve-Out. 

Superpriority Claims 
Interim Order ¶ 4(d) 

The Postpetition Facility Secured Parties are granted an allowed 
superpriority administrative expense claim in each of the Chapter 11 
Cases and any successor or converted cases of the Postpetition 
Obligors, with priority over all administrative expense claims and all 
other claims against the Postpetition Obligors. 

Conditions Precedent 
Postpetition Facility 
Agreement Clause 4.1, 
4.2, and Schedule 2 

Customary conditions precedent for financings of this nature set 
forth in the Postpetition Facility Documents. 

Covenants 
Postpetition Facility 
Agreement Clauses 20–
23 

Customary covenants for financings of this nature set forth in the 
Postpetition Facility Documents. 

Use of Proceeds 
Postpetition Facility 
Agreement Clause 3 

Proceeds may be used: (i) to finance or refinance (indirectly via 
equity injection) SPARTA’s payment of Claim Liabilities; (ii) to 
finance SPARTA’s general corporate purposes including legacy 
liabilities and operating expenses; (iii) to refinance the Company’s 
liabilities under the Ultimate Parent Facility Agreement; (iv) subject 
to Lender consent (not to be unreasonably withheld), to finance the 
Group’s general corporate purposes—including legacy liabilities, 
claims, operating expenses incorporated into a budget, and the 
administrative costs or payment of claims under a bankruptcy plan 
during a Permitted Chapter 11 Filing pursuant to the Approved 
Budget; and (v) to purchase Trust Preferred Securities pursuant to a 
Tender Offer. 

Indemnification 
Interim Order ¶ 18 

Finance Parties are indemnified as provided in the Secured Facility 
Documents, including Clause 16 thereof.  
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Material Term Summary 

Postpetition Facility 
Agreement Clause 16 

USE OF CASH COLLATERAL AND POSTPETITION FINANCING 

Approved Budget  
Exhibit 1 to the Interim 
Order; Interim Order ¶ 
2(b) 

The Debtors seek authorization to use Cash Collateral for the 
purposes set forth in the forecast attached to the Interim Order as 
Exhibit 1 (the “Approved Budget”). 
 

Events of Default and 
Termination 
Interim Order ¶ 9 

The following constitute a “Termination Event” under the Interim 
Order:  

(i) Non-compliance with the Approved Budget; 
(ii)  reversal or modification of the Interim Order; 
(iii)  cancellation of the Postpetition Commitment by the  
            Postpetition Facility Lender; 
(iv)  appointment  of  a  chapter  11  trustee  or  examiner  with 

enlarged powers, conversion to chapter 7, or dismissal;  
(v)  Debtors  challenge  validity  or  enforceability  of 

prepetition or postpetition liens/obligations; 
(vi)  Court order granting lien that is senior or pari passu with 

the prepetition or postpetition liens; 
(vii)  Court  order  granting  stay  relief  with  respect  to  the 

prepetition or postpetition collateral; 
(viii)  Debtors seek, or Court enters, an order approving asset 

sale other than Permitted Sales or with lender consent; 
(ix)  Termination of exclusivity 
(x)  Any event of default under the facility documents; 
(xi)  Debtors  take  any  action  to  impair  or  subordinate  the 

lenders’ liens, claims, or protections; and 
(xii)  Non-compliance with the milestones under the RSA. 

Interim Carve-Out  
Interim Order ¶ 6 

All liens and claims are subject and subordinate in all respects to 
payment of the following fees and expenses: (a) the payment of 
unpaid fees required to be paid to the Clerk of the Court and to the 
U.S. Trustee pursuant to 28 U.S.C. § 1930(a); (b) reasonable and 
documented fees and expenses up to $50,000 incurred by a trustee 
under section 726(b) of the Bankruptcy Code; (c) Allowed 
Professional Fees (as defined below) of the Estate Professionals (as 
defined below) prior to the delivery by the Postpetition Facility 
Agent of a Carve-Out Trigger Notice (defined below); and (d) the 
Allowed Professional Fees of (i) Debtor Professionals in an 
aggregate amount not to exceed $2,000,000, and (ii) Committee 
Professionals in an aggregate amount not to exceed $50,000, in each 
case incurred on or after the later of (i) the first business day 
following delivery by the Postpetition Facility Agent of the Carve-
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Material Term Summary 

Out Trigger Notice or (ii) determination of the Court that a 
Termination Event has occurred, after a hearing thereon. 

Waiver or 
Modification of the 
Automatic Stay  
Interim Order ¶ 8 

The automatic stay imposed by section 362(a) of the Bankruptcy 
Code is modified solely to the extent necessary to permit: 
(a) the Debtors to grant the Postpetition Liens and the Adequate 

Protection Replacement Liens and to make payments and take 
actions under the Interim Order; 

(b) the Postpetition Facility Secured Parties to exercise all rights 
and remedies under the Interim Order and the Postpetition 
Facility Documents following a Termination Event and 
expiration of the Remedies Notice Period; 

(c) the Prepetition Facility Secured Parties to exercise all rights and 
remedies under the Interim Order and the Prepetition Facility 
Documents following a Termination Event and expiration of the 
Remedies Notice Period; and 

(d) the Postpetition Facility Agent and the Prepetition Facility 
Agent to take all actions to file, record, and perfect the 
Postpetition Liens and the Adequate Protection Replacement 
Liens. 

Milestones 
Interim Order ¶ 9(a)(xiv)  

The Debtors and the Prepetition Facility Secured Parties and 
Postpetition Facility Secured Parties have agreed to the following 
milestones:  

(i) Within twenty-four (24) hours after the Petition Date, the 
Debtors shall have filed their Plan and the related 
disclosure statement (“Disclosure Statement”); 

(ii) Within three (3) business days after the Petition Date, the 
Bankruptcy Court shall have entered an interim order 
approving the use of Cash Collateral; 

(iii) Within thirty (30) calendar days after the Petition Date, 
the Bankruptcy Court shall have entered an order 
approving the Postpetition Facility on a final basis, in 
substantially the same form as the Interim Order and 
otherwise in form and substance reasonably acceptable to 
the Postpetition Facility Lender and AHUSCO (if a 
Postpetition Facility is used) or final order approving the 
use of Cash Collateral, in form and substance acceptable 
to the Plan Sponsor and subject to the consent rights set 
forth in the Restructuring Support Agreement;  

(iv) The Bankruptcy Court shall have entered an order 
scheduling a combined Disclosure Statement and Plan 
confirmation hearing within five (5) business days of the 
Petition Date;  
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Material Term Summary 

(v) The Bankruptcy Court shall have entered the 
Confirmation Order on or before sixty (60) calendar days 
after the Petition Date; and 

(vi) The Plan Effective Date shall have occurred on or before 
October 16, 2026 (the “Outside Effective Date”). 

Releases 
Interim Order ¶ D(f) 

Subject to the Challenge, the Debtors release the Prepetition Facility 
Secured Parties and the Postpetition Facility Secured Parties and 
their respective Representatives, each in their capacities as such, for 
(a) obligations and liabilities to the Debtors and (b) claim arising 
prior to the date of the Interim Order arising out of or related to (as 
applicable) the Prepetition Facility Documents, the Postpetition 
Facility Documents, the obligations owing and the financial 
obligations made thereunder, the negotiation thereof and of the 
transactions and agreements reflected thereby, and the obligations 
and financial obligations made thereunder; provided that the Debtors 
do not release claims against a Released Party or liabilities that a 
court of competent jurisdiction determines by a final, non-appealable 
order to result from the bad faith, fraud, gross negligence or willful 
misconduct of such Released Party.  

Surcharge 
Interim Order ¶ 11 

Subject to entry of a Final Order, the Debtors shall be deemed to 
have waived, for the benefit of the Prepetition Facility Secured 
Parties and the Postpetition Facility Secured Parties, any right to 
surcharge the Prepetition Collateral or the Postpetition Collateral 
pursuant to section 506(c) of the Bankruptcy Code or any other 
applicable law. 

Marshaling 
Interim Order ¶ 12 

Subject to entry of a Final Order, in no event shall any Prepetition 
Facility Secured Party or Postpetition Facility Secured Party be 
subject to the equitable doctrine of “marshaling” or any similar 
doctrine with respect to the Prepetition Collateral or the Postpetition 
Collateral. 

Equities of the Case 
Interim Order ¶ 11 

Subject to entry of a Final Order, the Prepetition Facility Secured 
Parties and the Postpetition Facility Secured Parties shall not be 
subject to the “equities of the case” exception under section 552(b) 
of the Bankruptcy Code with respect to the proceeds, products, 
offspring, or profits of any Prepetition Collateral or Postpetition 
Collateral. 

Final Hearing  
Interim Order ¶ 20 

The Debtors request the scheduling of a final hearing (the “Final 
Hearing”) to consider entry of an order granting the relief requested 
in the Motion on a final basis (the “Final Order”). 
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Statement Regarding Significant Provisions6 

14.  The Postpetition Facility Agreement and/or Interim Order contains provisions 

identified in section C, paragraph 8 of the Procedures for Complex Cases in the Southern District 

of Texas (the “Complex Case Procedures”) as “Significant Provisions” as summarized below: 

Postpetition Facility Term Relief Requested 

Milestones  
Complex Case Procedures ¶ 8(a) 

See above “Milestones” 

Cross-Collateralization 
Complex Case Procedures ¶ 8(b) 

None 

Roll-up Loans  
Complex Case Procedures ¶ 8(c) 

None 

Liens on Avoidance Actions or 
Proceed of Avoidance Actions 
Complex Case Procedures ¶ 8(d) 
Interim Order ¶ 4(a)–(b) 

Avoidance Actions are excluded from Postpetition 
Collateral. 
Proceeds of Avoidance Actions are, subject to entry of the 
Final Order, included in Postpetition Collateral. 

Default Provisions and 
Remedies  
Complex Case Procedures ¶ 8(e) 
Interim Order ¶ 9 

See above “Events of Default and Termination” 
 
Exercise of remedies is subject to (a) a 5 business day 
Remedies Notice Period with respect to termination of use 
of cash collateral, acceleration of Postpetition Obligations, 
and termination of Postpetition Commitments, and the 
Debtors may file an emergency motion and use Cash 
Collateral during that notice period; and (b) requirement for 
Prepetition Facility Agent and/or Postpetition Facility 
Agent (as applicable) to file a Stay Relief Motion on at least 
5 business days’ notice to exercise any other right or remedy 
with respect to the Postpetition Collateral, Postpetition 
Liens, Prepetition Collateral, or Prepetition Liens (as 
applicable) under the Secured Facility Documents and 
applicable law.  During the Remedies Notice Period, 
Debtors can fund the Carve-Out, payroll, and other essential 
operating expenses set forth in the Approved Budget as 
necessary to preserve the value of the estates and the 
Prepetition Collateral and Postpetition Collateral. 
 
No Remedies Notice Period or Stay Relief Motion required 
with respect to Termination Event arising from conversion 
of, or appointment of a trustee or examiner with expanded 

 
6  Capitalized terms used but not otherwise defined in this statement shall have the meanings ascribed to them in 

the Interim Order.  
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Postpetition Facility Term Relief Requested 

powers in, any of the Chapter 11 Cases, or any circumstance 
involving imminent dissipation, transfer, encumbrance, or 
impairment of the Prepetition or Postpetition Collateral. 

Release of Claim Against 
Lender or Others  
Complex Case Procedures ¶ 8(f) 

See above “Releases” 

Limitations on the Use of 
Postpetition Proceeds and Cash 
Collateral (Other than General 
“Carve-Outs”) To Pay 
Approved Fees and Expenses of 
Advisors to Official 
Committees or Future Trustees  
Complex Case Procedures ¶ 8(g) 

No proceeds of Postpetition Loans, Cash Collateral, or 
amounts within the Carve-Out shall be used, directly or 
indirectly, to: (i) investigate, initiate, prosecute, litigate, 
finance, or support any claim, action, suit, adversary 
proceeding, contested matter, or other proceeding (A) 
challenging the validity, perfection, priority, enforceability, 
or non-avoidability of any Postpetition Lien, Adequate 
Protection Replacement Lien, Prepetition Lien, or any claim 
of any Prepetition/Postpetition Facility Secured Party; (B) 
against any Prepetition/Postpetition Facility Secured Party 
in connection with any Finance Document or any 
transactions related thereto; or (C) seeking to avoid, modify, 
subordinate, or recharacterize any Prepetition/Postpetition 
Facility Secured Party’s lien or claim; (ii) seek to obtain 
postpetition financing from any party other than the 
Postpetition Facility Lender that would grant priming or pari 
passu liens on Postpetition Collateral without payment in 
full in cash of all Postpetition Obligations; or (iii) assert any 
defense, counterclaim, or offset against any 
Prepetition/Postpetition Facility Secured Party’s 
enforcement rights or claims under this Interim Order or any 
Finance Document.  Notwithstanding the foregoing, the 
proceeds of the Postpetition Facility and Cash Collateral 
may be used by any Committee to investigate (but not to 
prosecute or initiate the prosecution of, including the 
preparation of any complaint or motion on account of) (A) 
the claims and liens of the Prepetition Facility Secured 
Parties and (B) potential claims, counterclaims, causes of 
action or defenses against the Prepetition Facility Secured 
Parties up to an aggregate cap of no more than $25,000. 

Non-consensual Priming Liens  
Complex Case Procedures ¶ 8(h) 

None 

Limitation on the Ability of 
Estate Fiduciaries to Fulfill 
Their Duties  
Complex Case Procedures ¶ 8(i) 

None 
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Debtors’ Urgent Need for Use of Cash Collateral and Postpetition Financing 

15. The Debtors estimate that they have approximately $3.1 million in cash on hand as 

of the Petition Date.  As set forth in the First Day Declaration, the Debtors require access to and 

use of Cash Collateral for both the ongoing operation of their business and to fund the 

administration of these chapter 11 cases and pursuit of the value-maximizing consensual 

transactions contemplated by the RSA and the Plan, including the consummation of the Permitted 

Sales and making distributions under the Plan.  The Prepetition Facility Secured Parties have 

consented to the Debtors’ use of Cash Collateral, subject to the terms of the Interim Order and 

Final Order.  Absent authority to use Cash Collateral and to obtain postpetition financing, the 

Debtors could be forced to undertake drastic measures, such as dismissing these Chapter 11 Cases 

or converting them to chapter 7, which would prevent the Debtors from implementing the 

Restructuring Transactions, including providing recovery to the TruPS Holders, and would cause 

irreparable harm to the Debtors’ estates, creditors, and other stakeholders. 

16. Additionally, without access to the Postpetition Facility, the Debtors could be 

unable to preserve the value of the estates during the pendency of the Chapter 11 Cases, including 

to fund the costs and expenses necessary to pursue the value-maximizing transactions 

contemplated in the RSA and the Plan, such as the consummation of the Permitted Sales and 

making distributions under the Plan.  Further, approval of the Postpetition Facility would provide 

a necessary liquidity backstop, ensuring that the Debtors can address unexpected case costs or 

timing delays in the Permitted Sales without disrupting the Plan Process.  Accordingly, the Debtors 

respectfully request that the Court authorize the use of Cash Collateral and, upon entry of the Final 

Order, entry into the Postpetition Facility on the terms and conditions set forth in the Interim Order. 
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Basis for Relief Requested 

I. The Court Should Approve the Debtors’ Continued Use of Cash Collateral. 

17. A debtor’s use of property of the estate, including cash collateral, is governed by 

section 363 of the Bankruptcy Code, which provides, in pertinent part, as follows: 

If the business of the debtor is authorized to be operated under 
section . . . 1108 . . . of [the Bankruptcy Code] and unless the court 
orders otherwise, the [debtor] may . . . use property of the estate in 
the ordinary course of business without notice or a hearing. 
 

11 U.S.C. § 363(c)(1).  A debtor may use cash collateral (a) with the consent of the secured party 

or (b) without the consent of the secured party if the court, after notice and a hearing, authorizes 

the debtor to use cash collateral in accordance with the provisions of section 363 of the Bankruptcy 

Code. 

18. Section 363 of the Bankruptcy Code further provides that a debtor must “provide 

adequate protection” of the secured party’s interest in the property against any diminution in value 

of such interest resulting from the debtor’s use of the property.  See 11 U.S.C. § 363(e).  Notably, 

the Bankruptcy Code does not define “adequate protection.”  Instead, section 361 of the 

Bankruptcy Code provides a non-exhaustive list of examples of adequate protection, including 

additional or replacement liens and other relief that will “result in the realization by such [secured 

party] of the indubitable equivalent of such entity’s interest in such property.”  See 11 U.S.C. 

§ 361.  Generally, courts decide what constitutes adequate protection on a case-by-case basis.  See 

In re Braniff Airways, Inc., 783 F.2d 1283, 1286 (5th Cir. 1986); see also In re Swedeland Dev. 

Group, Inc., 16 F.3d 552, 564 (3d Cir. 1994) (“[A] determination of whether there is adequate 

protection is made on a case by case basis.”); In re N.J. Affordable Homes Corp., No. 05-60442, 

2006 WL 2128624, at *14 (Bankr. D.N.J. June 29, 2006) (“The term ‘adequate protection’ is 

intended to be a flexible concept.”); In re Dynaco Corp., 162 B.R. 389, 394 (Bankr. D.N.H. 1993) 
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(citing 2 Collier on Bankruptcy ¶ 361.01 [1] at 361-66 (15th ed. 1993)) (explaining that adequate 

protection can take many forms and “must be determined based upon equitable considerations 

arising from the particular facts of each proceeding”); In re Columbia Gas Sys., Inc., No. 91-803, 

1992 WL 79323, at *2 (Bankr. D. Del. Feb. 18, 1992) (emphasizing that “the varying analyses and 

results contained in the . . . slew of cases demonstrate that what interest is entitled to adequate 

protection and what constitutes adequate protection must be decided on a case-by-case basis”). 

19. The focus of the adequate protection requirement is to preserve the secured party’s 

position at the time of the bankruptcy filing and protect the secured party from diminution in the 

value of its collateral during the reorganization process.  In re Swedeland Dev. Grp., Inc., 16 F.3d 

at 564 (“The whole purpose of adequate protection for a creditor is to insure that the creditor 

receives the value for which he bargained prebankruptcy”) (quoting In re O’Connor, 808 F.2d 

1393, 1396 (10th Cir. 1987)); see also In re WorldCom, Inc., 304 B.R. 611, 618–19 (Bankr. 

S.D.N.Y. 2004) (“The legislative history for section 361 of the Bankruptcy Code, which sets forth 

how adequate protection may be provided under section 363, makes clear that the purpose . . . is 

to insure that the secured creditor receives the value for which the creditor bargained for prior to 

the debtor’s bankruptcy.”).  “However, neither the legislative history nor the Bankruptcy Code 

require the Court to protect a creditor beyond what was bargained for by the parties.”  In re 

WorldCom, Inc., 304 B.R. at 619. 

20. Here, the Debtors have reached an agreement with the Prepetition Facility Secured 

Parties for the use of Cash Collateral in exchange for usual and customary adequate protection, 

including replacement liens, superpriority claims, payment-in-kind of interest, payment of fees and 

expenses, payment of costs and expenses incurred in connection with negotiations and the Chapter 

11 Cases (including attorneys’ fees), and reporting (collectively, the “Adequate Protection”). 
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21. The use of Cash Collateral will permit the Debtors to continue operating their 

business and administer these chapter 11 cases for the benefit of all creditors and other parties in 

interest.  The Adequate Protection is fair and reasonable under the circumstances of these cases.  

Most importantly, the Prepetition Facility Secured Parties have consented to the Debtors’ use of 

Cash Collateral.  Therefore, the Debtors submit that the terms of the Interim and Final Orders are 

reasonable and in the best interests of the Debtors’ estates and creditors and request that the Court 

authorize the use of Cash Collateral according to the terms set forth herein and therein. 

II. Entry into the Postpetition Facility is a Sound Exercise of Business Judgment. 

22. If an agreement to obtain secured credit does not run afoul of the provisions of, and 

policies underlying, the Bankruptcy Code, courts give debtors considerable deference in acting in 

accordance with their sound business judgment in obtaining such credit.  Notwithstanding that 

the Postpetition Facility Lender is an “insider” of the Debtor under section 101(31) of the 

Bankruptcy Code, because the negotiation of and entry into the Postpetition Facility was overseen 

and approved by an independent fiduciary, the business judgment standard applies.  See Hr’g Tr. 

at 4:2–6, In re Norcold LLC, Case No. 25-11933 (TMH) (Bankr. D. Del. Feb. 4, 2026) [Docket 

No. 251] (finding that the business judgment standard applies in a section 363 sale to an insider of 

the debtor where the sale was approved by an independent fiduciary); Hr’g Tr. 290:16-291:19, In 

re EP Energy Corp., No. 19-35654 (MI) (Bankr. S.D. Tex. Nov. 21, 2019) [Docket No. 523] 

(business judgment review is appropriate given the appointment of an independent special 

committee); cf.  Tex. Bus. Orgs. Code § 21.418(b)(1)(A) (related-party transaction is valid if 

approved by disinterested directors); In re Estate of Poe, 648 S.W.3d 277, 289–90 (Tex. 2022) 
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(transaction between Texas corporation and interested party given full effect if “approved by a 

majority of disinterested directors with knowledge of material facts”).  

23. As described in the First Day Declaration, on July 24, 2025, each of the Debtors 

appointed Pamela Corrie as independent director and established a Special Committee comprised 

solely of the Independent Director to review strategic options and investigate, evaluate, and settle 

or prosecute any potential causes of action.  The Special Committee recommended and approved 

the Postpetition Obligors’ entry into the Postpetition Facility.  First Day Decl. ¶ 98.   

24. The Fifth Circuit has described the business judgment standard as a flexible one, 

which will be satisfied if a debtor articulates a business justification, and the decision furthers the 

interests of the debtors and other parties in interest.  See ASARCO, Inc. v. Elliott Mgmt. (In re 

ASARCO, L.L.C.), 650 F.3d 593, 601 (5th Cir. 2011) (in the context of section 363 of the 

Bankruptcy Code).  To determine whether the business judgment test is met, “the court ‘is required 

to examine whether a reasonable business person would make a similar decision under similar 

circumstances.’” In re Dura Auto. Sys. Inc., No. 06-11202 (KJC), 2007 WL 7728109, at *97 

(Bankr. D. Del. Aug. 15, 2007) (citation omitted).  In considering whether the terms of 

postpetition financings are fair and reasonable, courts consider the terms in light of the relative 

circumstances of both the debtor and the potential lender.  In re Farmland Indus., Inc., 294 B.R. 

855, 886 (Bankr. W.D. Mo. 2003). 

25. The Debtors believe, in the exercise of their business judgment, that the terms of 

the Postpetition Facility taken as a whole are fair and reasonable and are the most favorable terms 

the Debtors could obtain under the circumstances.  First Day Decl. ¶ 99.  Put simply, the 

Postpetition Facility Lender was not willing to provide the Postpetition Facility on any better 

terms, and the Debtors have conducted outreach and not identified any other existing stakeholder 
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or third-party that could provide a comparable financing proposal.  First Day Decl. ¶  97.   Further, 

the Postpetition Facility Lender has agreed to the same treatment for the Postpetition Facility as 

the Prepetition Facility under the Debtors’ chapter 11 plan—and has not required that the 

Postpetition Obligors repay the Postpetition Facility in full in cash on the effective date.   

III. The Debtors Should be Authorized to Grant Liens and Superpriority Claims. 

26. The Debtors propose to obtain financing under the Postpetition Facility, in part, by 

providing superpriority claims and liens pursuant to section 364(c) of the Bankruptcy Code, 

subject only to the Carve-Out (as defined in the Interim Order).  Specifically, the Debtors propose: 

a. Postpetition Liens in all Postpetition Collateral, other than Excluded Assets, 

which are (i) first-priority, senior and priming liens on all Postpetition 

Collateral that is subject to the Prepetition Liens, senior to and priming the 

Prepetition Liens, subject only to the Carve-Out; (ii) first-priority liens on all 

Postpetition Collateral that is not otherwise subject to a valid, perfected, and 

non-avoidable lien as of the Petition Date; and (iii) junior liens on all 

Postpetition Collateral that is subject to a valid, perfected, and non-avoidable 

lien as of the Petition Date other than the Prepetition Liens (to the extent any 

such liens exist); and 

b. An allowed superpriority administrative expense claim in each of the Chapter 

11 Cases and any successor or converted cases, with priority over all 

administrative expense claims and all other claims against the Debtors. 

27. In the event that a debtor demonstrates that it is unable to obtain unsecured credit 

allowable as an administrative expense under section 503(b)(1) of the Bankruptcy Code, section 

364(c) provides that a court: 
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may authorize the obtaining of credit or the incurring of debt (1) with 
priority over any or all administrative expenses of the kind specified 
in section 503(b) or 507(b) of [the Bankruptcy Code]; (2) secured by 
a lien on property of the estate that is not otherwise subject to a lien; 
or (3) secured by a junior lien on property of the estate that is subject 
to a lien. 

 
See 11 U.S.C. § 364(c); see also In re Crouse Grps., Inc., 71 B.R. 544, 549 (Bankr. E.D. Pa. 1987). 

28. To satisfy the requirements of section 364(c) of the Bankruptcy Code, Courts will 

consider whether (a) the debtor made a reasonable effort, but failed, to obtain unsecured credit 

under sections 364(a) and 364(b) of the Bankruptcy Code, (b) the credit transaction benefits the 

debtor as necessary to preserve estate assets, and (c) the terms of the credit transaction are fair, 

reasonable, and adequate, given the circumstances of the debtor and proposed lender.  In re 

Republic Airways Holdings Inc., No. 16-10429 (SHL), 2016 WL 2616717, at *11 (Bankr. 

S.D.N.Y. May 4, 2016); In re Los Angeles Dodgers LLC, 457 B.R. 308, 312–13 (Bankr. D. Del. 

2011); In re Ames Dep’t Stores, Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990).   

29. First, to show that the credit required is not obtainable on an unsecured basis, a 

debtor need only demonstrate “by a good faith effort that credit was not available without” the 

protections of sections 364(c) of the Bankruptcy Code. In re Snowshoe Co., Inc., 789 F.2d 1085, 

1088 (4th Cir. 1986).  In circumstances where only a few lenders likely can or will extend the 

necessary credit to a debtor, “it would be unrealistic and unnecessary to require [the debtor] to 

conduct such an exhaustive search for financing.” In re Sky Valley, Inc., 100 B.R. 107, 113 (Bankr. 

N.D. Ga. 1988); see also In re Snowshoe Co., 789 F.2d at 1088. The Debtors have not been able 

to obtain unsecured credit or an alternative debtor-in-possession financing on better terms than 
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those reflected in the Postpetition Facility Documents, and there are no better offers available to 

the Debtors or before the Court at this time.  First Day Decl. ¶ 97. 

30. Second, the Postpetition Facility may be necessary to preserve the Debtors’ estates.  

As noted, the Debtors may not have sufficient cash flow, liquidity, or Cash Collateral to fund their 

operations absent approval of the Postpetition Facility.  First Day Decl. ¶ 96.  In particular, the 

Postpetition Facility enables the Debtors to preserve the going concern value of the Debtors’ 

operating subsidiaries, which maximizes value for all stakeholders.  Id.  

31. Third, the terms of the Postpetition Facility are fair, reasonable, and adequate under 

the circumstances.  As stated, the Postpetition Facility represents the most reasonable source of 

postpetition financing available and is designed to provide the Debtors with sufficient liquidity to 

undertake the Restructuring Transactions.  First Day Decl. ¶ 97.  The Postpetition Facility was 

negotiated at arms’ length and in good faith.  First Day Decl. ¶ 98. 

32. Further, the Debtors are seeking “priming” liens, pursuant to section 364(d)(1) of 

the Bankruptcy Code, which requires a showing that credit is otherwise unavailable and there is 

adequate protection for the holder of the existing lien.  As noted, the Postpetition Facility Lender 

would not have provided the Postpetition Commitment without the protections provided by the 

Final Order, and the Debtors do not believe any other financing is available.  Therefore, the 

Debtors submit that the requirement of section 364 of the Bankruptcy Code is satisfied. 

IV. The Carve-Out is Appropriate. 

33. The liens granted to secure the Postpetition Facility, the adequate protection claims 

and superpriority claims of the Prepetition Facility Secured Parties and the Postpetition Facility 

Secured Parties, and all liens and securities interests under the Secured Facility Documents are 

subject and subordinate to the Carve-Out.  Without the Carve-Out, the Debtors’ estates may be 
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deprived of possible rights and powers because the services for which professionals may be paid 

in these cases are restricted.  See In re Ames Dep’t Stores, 115 B.R. at 38 (observing that courts 

insist on carve outs for professionals representing parties in interest because “[a]bsent such 

protection, the collective rights and expectations of all parties-in-interest are sorely prejudiced”).  

Additionally, the Carve-Out protects against administrative insolvency during the course of these 

cases by ensuring that assets remain for the payment of U.S. Trustee fees and professional fees, 

notwithstanding the grant of superpriority claims and replacement liens as part of the adequate 

protection of Prepetition Facility Secured Parties’ interests in the Prepetition Collateral.7 

V. Modification of the Automatic Stay Is Warranted. 

34. The relief requested herein contemplates a modification of the automatic stay to 

permit (a) the Debtors to grant the Postpetition Liens and the Adequate Protection Replacement 

Liens and to make payments and take actions under the Interim Order; (b) the Postpetition Facility 

Secured Parties to exercise all rights and remedies under the Interim Order and the Postpetition 

Facility Documents following a Termination Event and expiration of the Remedies Notice Period; 

(c) the Prepetition Facility Secured Parties to exercise all rights and remedies under the Interim 

Order and the Prepetition Facility Documents following a Termination Event and expiration of the 

Remedies Notice Period; and (d) the Postpetition Facility Agent and the Prepetition Facility Agent 

to take all actions to file, record, and perfect the Postpetition Liens and the Adequate Protection 

Replacement Liens.  Notably, the exercise of remedies (including remedies with respect to 

prepetition claims and the use of cash collateral) will be subject to five (5) business days’ Remedies 

Notice Period to allow the Debtors to cure or seek other relief.  Under these circumstances, the 

 
7  In addition, an escrow account through Western Alliance bank has been established to serve as the Carve-Out 

Account as provided in the Order. 
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Debtors believe that the extent of the modifications to the automatic stay under the Interim Order 

is reasonable and should be approved. 

VI. Immediate Access to Cash Collateral Should Be Approved. 

35. The Court may grant interim relief in respect of a motion filed pursuant to section 

363(c) or 364 of the Bankruptcy Code if, as here, interim relief is “necessary to avoid immediate 

and irreparable harm to the estate pending a final hearing.”  Fed. R. Bankr. P. 4001(b)(2), (c)(2). 

36. Here, the Debtors and their estates will suffer immediate and irreparable harm if 

the interim relief requested herein is not granted promptly.  The Debtors have an immediate need 

for continued access to cash collateral, and any disruption in the use of cash collateral would cause 

a severe decrease in the value of the Debtors’ estates by preventing the Debtors from making 

necessary disbursements and administering the Chapter 11 Cases.  Most importantly, the 

Prepetition Facility Secured Parties have consented to the Debtors’ use of Cash Collateral.  

Accordingly, for the reasons set forth above, prompt entry of the Interim Order is necessary to 

avoid the value destruction that would otherwise result in immediate and irreparable harm to the 

Debtors’ estates. 

Emergency Consideration 

37. The Debtors request emergency consideration of this Motion pursuant to 

Bankruptcy Rule 6003, which empowers a court to grant relief within the first twenty-one (21) 

days after the commencement of a chapter 11 case “to the extent that relief is necessary to avoid 

immediate and irreparable harm.”  The failure to receive the requested relief during the first 

twenty-one (21) days of these chapter 11 cases would disrupt the Debtors’ operations and 

significantly impact the Debtors’ ability to swiftly and efficiently administer these chapter 11 cases 

for the benefit of all stakeholders.  Accordingly, the Debtors have satisfied the “immediate and 
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irreparable harm” standard of Bankruptcy Rule 6003 and request that the Court approve the relief 

requested in this Motion on an emergency basis.  

Request for Bankruptcy Rule 6004 Waivers 

38. The Debtors request a waiver of any applicable notice requirements under 

Bankruptcy Rule 6004(a) and any stay of the order granting the relief requested herein pursuant to 

Bankruptcy Rule 6004(h).  The relief requested herein is necessary to avoid immediate and 

irreparable harm to the Debtors’ ongoing operations and value-maximization process.  

Accordingly, ample cause exists to justify the waiver of the notice requirements under Bankruptcy 

Rule 6004(a) and the 14-day stay imposed by Bankruptcy Rule 6004(h), to the extent such notice 

requirements and such stay apply. 

Reservation of Rights 

39. Nothing contained herein or any action taken pursuant to the relief requested is 

intended to be or shall be construed as (a) an admission as to the validity of any claim against the 

Debtors; (b) a waiver of the Debtors’ or any party in interest’s rights to dispute the amount of, 

basis for, or validity of any claim or interest under applicable law or nonbankruptcy law; (c) a 

promise or requirement to pay any claim; (d) a waiver of the Debtors’ or any other party in 

interest’s rights under the Bankruptcy Code or any other applicable law; (e) a request for or 

granting of approval for assumption of any agreement, contract, program, policy, or lease under 

section 365 of the Bankruptcy Code; or (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.  Likewise, if the Court grants the relief sought herein, any payment made pursuant to the 

Court’s order is not intended to be and should not be construed as an admission to the validity of 

any claim or a waiver of the Debtors’ or any party in interest’s rights to subsequently dispute such 

claim. 
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Notice 

40. Notice of this Motion has been provided to: (a) the Office of the U.S. Trustee; (b) 

the holders of the thirty (30) largest unsecured claims against the Debtors; (c) counsel to the Plan 

Sponsor; (d) counsel to the Consenting Capital Securities Holders; (e) the Banks; (f) the United 

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

the state attorneys general for states in which the Debtors conduct business; and (i) all other parties 

entitled to notice under Bankruptcy Rules 2002 and 4001 and Bankruptcy Local Rules 4001-1 and 

9013-1.  Such notice constitutes good, sufficient, and appropriate notice under the circumstances, 

and no other notice is required for entry of this Interim Order. 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request entry of interim and final orders granting 

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

circumstances.   

 

 
 
 

Dated: July 19, 2026 
Houston, Texas 

  
 

   
  /s/ Duston K. McFaul 
  SIDLEY AUSTIN LLP 

Duston K. McFaul (TX Bar No. 24003309) 
1000 Louisiana Street, Suite 5900 
Houston, Texas 77002 
Telephone: (713) 495-4500 
Facsimile:  (713) 495-7799 
Email: dmcfaul@sidley.com 

and 

Stephen E. Hessler (pro hac vice pending) 
Ameneh Bordi (pro hac vice pending) 
Jonathan E. Mitnick (pro hac vice pending) 
787 Seventh Avenue 
New York, New York 10019 
Telephone: (212) 839-5300 
Facsimile: (212) 839-5599 
Email: shessler@sidley.com 
 abordi@sidley.com 
           jemitnick@sidley.com 
   

  Proposed Counsel to the Debtors and 
Debtors in Possession 
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Certificate of Accuracy 

I certify that the foregoing statements are true and accurate to the best of my knowledge.  
This statement is being made pursuant to Bankruptcy Local Rule 9013-1(i). 

 

/s/ Ameneh Bordi  

Ameneh Bordi 

 

Certificate of Service 

I certify that on July 19, 2026, 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. 

 

  /s/ Ameneh Bordi  

Ameneh Bordi 
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Approved Budget
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Alea Holdings US Company, FIN Alea LLC, and Alea Group Holdings (Bermuda) Ltd.
Illustrative Forecasted Weekly Budget

$000s Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Period 1 2 3 4 5 6 7 8 9 10 11 12 13
Week Starting: 7/20/2026 7/27/2026 8/3/2026 8/10/2026 8/17/2026 8/24/2026 8/31/2026 9/7/2026 9/14/2026 9/21/2026 9/28/2026 10/5/2026 10/12/2026 Total
Week Ending: 7/26/2026 8/2/2026 8/9/2026 8/16/2026 8/23/2026 8/30/2026 9/6/2026 9/13/2026 9/20/2026 9/27/2026 10/4/2026 10/11/2026 10/18/2026 13 Weeks

Operating Receipts (1)

I/C Settlement(2) -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     

Total Operating Receipts -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     

Non-Operating Receipts
Sale of ANAIC(3) See notes -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Sale of NAICC(3) See notes -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       

Total Non-Operating Receipts -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     

Total Receipts -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     

Operating Disbursements
I/C Settlement(2) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Independent Director(4) -                       (35)                   -                       -                       -                       -                       (35)                   -                       -                       -                       (35)                   -                       -                       (105)                

Total Operating Disbursements -$                     (35)$                -$                     -$                     -$                     -$                     (35)$                -$                     -$                     -$                     (35)$                -$                     -$                     (105)$              

Non-Operating Disbursements
SPARTA Surplus Notes(5) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       

Total Non-Operating Disbursements -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     

Restructuring Disbursements
Debtor Professional Fees(6) -                       (63)                   -                       (260)                -                       -                       (63)                   (50)                   (210)                -                       (63)                   -                       (210)                (918)                
United States Trustee(7) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       (196)                -                       -                       (196)                
Indenture Trustee Fees(8) -                       -                       -                       -                       -                       -                       -                       (290)                -                       -                       -                       -                       -                       (290)                
Lender Professional Fees(9) -                       -                       (375)                -                       -                       -                       -                       (375)                -                       -                       -                       -                       -                       (750)                
Other Disbursements(10) (3)                     (2)                     -                       -                       -                       -                       (2)                     (20,000)           -                       -                       (2)                     -                       -                       (20,009)           

Total Restructuring Disbursements (3)$                   (64)$                (375)$              (260)$              -$                     -$                     (64)$                (20,715)$         (210)$              -$                     (260)$              -$                     (210)$              (22,162)$         

Total Disbursements (3)$                   (99)$                (375)$              (260)$              -$                     -$                     (99)$                (20,715)$         (210)$              -$                     (295)$              -$                     (210)$              (22,267)$         

Net Cash Flow (3)$                   (99)$                (375)$              (260)$              -$                     -$                     (99)$                (20,715)$         (210)$              -$                     (295)$              -$                     (210)$              (22,267)$         

Cash Schedule
Beginning Cash Balance(11) 3,141$            3,138$            3,039$            2,664$            2,404$            2,404$            2,404$            2,304$            6,589$            6,379$            6,379$            6,084$            6,084$            3,141$            

Net Cash Flow (3)                     (99)                   (375)                (260)                -                       -                       (99)                   (20,715)           (210)                -                       (295)                -                       (210)                (22,267)           

Postpetition Facility Draw(12) -                       -                       -                       -                       -                       -                       -                       25,000            -                       -                       -                       -                       -                       25,000            

Ending Cash Balance 3,138$            3,039$            2,664$            2,404$            2,404$            2,404$            2,304$            6,589$            6,379$            6,379$            6,084$            6,084$            5,874$            5,874$            
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Footnotes

(12) The Budget assumes that Plan distributions will be funded through draws on the Postpetition Facility and excludes any receipt of sale proceeds, as the timing of such proceeds remains uncertain.

(1) FIN Alea, and AGHBL are not expected to make or receive any payments during the forecast period; accordingly, no cash receipts or disbursements have been reflected in the projections for these entities.

(2) Intercompany settlements have been excluded from the budget and cash flow projections, as the Company does not anticipate any intercompany settlements occurring during the forecast period.

(3) As of the Petition Date, the sale proceeds attributable to the pending sales of ANAIC and NAICC remain subject to regulatory approval. Any net proceeds from such sales are pledged as collateral under the Prepetition Facility and, if realized, would be applied solely to the 
Prepetition Facility Claims, with no distribution available therefrom to holders of unsecured Claims.

(4) Pamela Corrie serves as the independent director of AHUSCO, FIN Alea, and AGHBL and provides independent oversight of strategic and restructuring matters.

(5) SPARTA cash on hand is expected to satisfy necessary SPARTA expenses through the interim period.

(6) Debtor Professional Fees include fees and expenses of the Debtors' legal counsel (Sidley Austin LLP), financial advisors (Province LLC, including CRO services), Omni Agent Solutions as claims, noticing, and solicitation agent, and other approved ordinary course professionals as 
applicable.

(7) U.S. Trustee Fees are estimated based on projected quarterly disbursements and are subject to adjustment based on actual disbursement levels during the Chapter 11 Cases.

(8) Indenture Trustee Fees reflects the estimated professional fees and expenses of Reed Smith LLP and Wilmington Trust. 

(9) Lender Professional Fees include applicable fees and expenses of professionals representing the Postpetition Facility Lender, including White & Case LLP as counsel to the lender. 

(10) Other Disbursements include (i) a $20,000,000 distribution to holders of Allowed TruPS Claims pursuant to the Plan, which is assumed to be distributed on the Effective Date through the Indenture Trustee for the ratable benefit of holders of Allowed TruPS Claims in full and final 
satisfaction, settlement, release, and discharge of such claims, and (ii) fees and expenses associated with the Debtors' deposit account control agreement arrangements.

(11) The Beginning Cash Balance does not include any cash attributable to FIN Alea, as FIN Alea held no cash as of the applicable measurement date. In addition, the Beginning Cash Balance excludes de minimis cash held in the bank account of AGHBL as of the Petition Date.
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Secured Facility Agreement 
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��������� ���������� (������������������������&��������������� �� ������� ��� (�����������! ���������&���������!)���������/���$��!��!��( �������$$ ������������$� ��!�� �� (�! �$ �������)�����,�
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