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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LEISURE INVESTMENTS HOLDINGS LLC, | Case No. 25-10606 (LSS)
etal,
(Jointly Administered)
Debtors.

Requested Hearing Date:
April 25, 2025 at 1:00 p.m. (ET)

Requested Objection Deadline:
At The Hearing

DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) ENFORCING (A) THE
AUTOMATIC STAY AND (B) THE COURT’S ORDER COMPELLING DEBTORS’
FORMER OFFICERS AND OTHER REQUIRED PERSONS TO TURN
OVER RECORDS. AND (II) GRANTING RELATED RELIEF

Leisure Investments Holdings LLC (“LIH”) and certain of its affiliates (collectively,
the “Debtors”) in the above-captioned chapter 11 cases (collectively, the “Chapter 11 Cases”)
hereby file this motion (this “Motion”) for entry of an order, substantially in the form of Exhibit
A hereto (the “Proposed Order”), (a) enforcing the automatic stay (the “Automatic Stay”)
imposed by section 362 of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq.
(the “Bankruptcy Code”) and the Interim Order (I) Compelling Debtors’ Former Olfficers and
Other Required Persons to Turn Over Records and (II) Granting Related Relief [Docket No. 38]
(the “Turnover Order”); and (b) granting related relief. In support of this Motion, the Debtors

rely on the declaration of Robert Wagstaff, attached hereto as Exhibit B (the “Wagstaff

Due to the large number of debtors in these chapter 11 cases, which are being jointly administered, a complete
list of the Debtors is not provided herein. A complete list of the Debtors along with the last four digits of their
tax identification numbers, where applicable, may be obtained on the website of the Debtors’ noticing and claims
agent at https://veritaglobal.net/dolphinco, or by contacting counsel for the Debtors. For the purposes of these
chapter 11 cases, the address for the Debtors is Leisure Investments Holdings LLC, c/o Riveron Management
Services, LLC, 600 Brickell Avenue, Suite 2550, Miami, FL 33131.
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Declaration”),? which is incorporated by reference herein. In further support of the Motion, the
Debtors respectfully represent as follows:

PRELIMINARY STATEMENT

1. The Debtors are requesting fundamental and necessary relief—access to, and
control over, their books and records and related documentation. As detailed below, the Debtors’
diligent and good faith efforts to access their headquarters, located in Cancun, Mexico
(the “Headquarters”),’ and other books, records, and information, have been met with brazen and
unlawful resistance.

2. At the outset of the Chapter 11 Cases, the Debtors understood and anticipated that
a chapter 11 bankruptcy filing and the operation of the worldwide automatic stay might not be
readily understood by the Former CEO (as defined below) and other key employees in Mexico.
For that reason, the Debtors were proactive in seeking the Turnover Order and a "comfort" order
to support the enforcement of the Automatic Stay. Those orders were sent and explained to no
less than three different law firms in Mexico that represent the Former CEO individually or as
purported company counsel. In addition, the Former CEO has retained experienced bankruptcy
counsel in the United States, and these orders have been communicated to that law firm as well.

3. In addition to the orders from this Court, the Debtors have expended considerable
effort in pursuing various litigation proceedings in Mexico in support of the Chapter 11 Cases and
the Automatic Stay. These efforts have resulted in the dismissal of the Concurso Mercantil

(as defined below), and also in the issuance of a court order containing a broad injunction that is

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Wagstaff
Declaration or the First Day Declaration, as applicable.

Upon information and belief, which cannot be confirmed without access to the Debtors’ books and records, the
Headquarters is leased pursuant to a lease agreement by and between the Former CEO (as defined below) and
Debtor Controlodora (as defined below).
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consistent with, and very similar to, the scope of Automatic Stay emanating from the Chapter 11
Cases.

4. Unfortunately, despite the Debtors having communicated the orders of this Court
and those from the Mexican Proceedings (as defined below), the Former CEO continues his
defiance of both the Automatic Stay and the Injunctions. Such interference deprives the Debtors
of the information necessary to operate the Debtors’ businesses and comply with the Debtors’
obligations in the Chapter 11 Cases. This Court should prohibit any efforts to disregard the
protections granted and obligations imposed by applicable law to protect and preserve estate assets.
Therefore, by this Motion, the Debtors are seeking to enforce the protections of the Automatic
Stay and compel compliance with the Turnover Order to provide the Debtors access to the
information necessary to, among other things, preserve estate assets, ensure animal welfare, and
successfully prosecute the Chapter 11 Cases.

JURISDICTION AND VENUE

5. 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 District
of Delaware, dated February 29, 2012. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

6. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2) and,
pursuant to rule 9013-1(f) of the Local Rules of the United States Bankruptcy Court for the District
of Delaware (the “Local Rules™), the Debtors consent to the entry of a final order by the Court in
connection with this Motion to the extent that it is later determined that the Court, absent consent
of the parties, cannot enter final orders or judgments consistent with Article III of the United States

Constitution.
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7. The statutory and legal predicates for the relief requested herein are sections 105(a),
362(a), and 542(e) of the Bankruptcy Code, and the Turnover Order.

BACKGROUND

A. General Background

8. The Debtors operate recreational attractions focusing on dolphin and other live-
animal encounters and habitats under the trade name, “The Dolphin Company.” As of 2023,
approximately 2,400 animals—including 295 dolphins, 51 sea lions, 18 manatees, and 18 seals—
reside in the Debtors’ facilities. The Dolphin Company operates more than thirty attractions in
eight countries including the United States and Mexico. Worldwide, the Company employs more
than 2,600 people and in 2023 had more than 3.5 million visitors.

0. On March 31, 2025 (the “Commencement Date”), certain of the Debtors filed
voluntary petitions for relief pursuant to chapter 11 of the Bankruptcy Code. On April 16, 2025,
Controladora Dolphin, S.A. de C.V. (“Controlodora”) also filed a voluntary petition for relief
pursuant to chapter 11 of the Bankruptcy Code. The Chapter 11 Cases are being jointly
administered for procedural purposes only. See Docket Nos. 32 & 68.

10.  Additional information regarding the Debtors, including their business operations,
their corporate and capital structure, and the events leading to the commencement of the Chapter
11 Cases, are set forth in detail in the Declaration of Steven Robert Strom in Support of the
Debtors’ Chapter 11 Petitions and First Day Pleadings [Docket No. 10] (the “First Day

Declaration”).
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B. Efforts to Stabilize the Company and Obtain Books and Records
i. Management Transition

11.  Asnoted in the First Day Declaration, as a result of the Debtors’ distress leading up
to the filing of the Chapter 11 Cases, the Prepetition First Lien Noteholders exercised collateral
rights to remove all then-existing members of the board of LIH and appoint Steven Robert Strom
as an independent director (the “Independent Director”). First Day Declaration at 9 56—59.
Thereafter, the Independent Director appointed Robert Wagstaff as Chief Restructuring Officer
(or the foreign equivalent, the “CRO”) of the Debtors. /d. The Independent Director then removed
and replaced all of the other Debtors’ existing officers, directors, and managers, as applicable, and
appointed himself as director and/or manager of the Debtors, and Mr. Wagstaff as the CRO of the
Debtors. Id.

12.  With new management in place and given the Debtors’ urgent need to obtain
liquidity and restore stability and operational oversight at the Debtors’ parks, the Debtors sought,
and obtained, an $8 million new money DIP Loan (subject to final court approval). After filing
the Chapter 11 Cases, the CRO and his team at Riveron Management Services, LLC (“Riveron”)
traveled to each of the Debtors’ parks in Mexico and the United States to assess their overall
condition and operational status and to proactively engage with the Debtors’ workforce to assert
control over park operations and secure the Debtors’ bank accounts.

ii.  Debtors’ Demands for Documents and Records

13.  Given the Debtors’ management transition prior to the Commencement Date, the
Debtors anticipated that certain of their current and former workforce might be reluctant under the
circumstances to cooperate with the Debtors’ efforts. Therefore, to ensure that the Debtors could

obtain the information necessary to operate their businesses and comply with the obligations in the
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Chapter 11 Cases, the Debtors moved [Docket No. 7] (the “Turnover Motion), pursuant to
section 542(e) of the Bankruptcy Code, to compel all “Required Persons” (as defined in the
Turnover Motion), including the Debtors’ former Chief Executive Officer, Eduardo Albor
(the “Former CEQO”), to turn over and disclose to the Debtors’ representatives all recorded
information, including but not limited to books, documents, records, papers, electronically stored
information, and emails relating to, or in connection with, the Debtors’ property and finances or
in furtherance of the Required Persons’ performance of their duties on the Debtors’ behalf
(the “Records™).

14.  On April 3, 2025, the Court entered the Turnover Order, granting the relief
requested by the Turnover Motion, and compelling Required Persons to turnover the Records.
Thereafter, the Debtors served the Turnover Order on various parties, including Mexican legal
counsel to the Former CEO, along with two other Mexican firms that the Debtors understood to
be in contact with the Former CEO, in such firms’ capacities as purported counsel to certain of the
Debtors.* See Wagstaff Declaration § 5. Specifically, on April 4, 2025, the Debtors’ counsel
served the Turnover Order on the Former CEO’s counsel by email and first-class mail, along with
a letter (the “Turnover Letter”), demanding turnover of the Records.> See Exhibit C. The
Turnover Order required the Former CEO to provide the Records to the Debtors on or before April
11,2025. See Turnover Order; Wagstaff Declaration § 5. The Debtors received no response from

the Former CEO or his counsel prior to such deadline.

The Debtors do not, by reference in this Motion, make any representations or concessions with respect to the
legitimacy or scope of such representations and reserve all rights with respect thereto.

A true and correct copy of the Turnover Letter and the email correspondence related thereto is attached hereto as
Exhibit C.
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15.  On April 17, 2025, Debtors’ counsel served a letter by email and first-class mail on
the Former CEQO’s counsel, notifying counsel of the automatic stay and the Former CEQO’s
violations thereof. See Exhibit F. On the same day, the Former CEO’s United States bankruptcy
counsel for the first time contacted Debtors’ counsel to discuss compliance with the Turnover
Order. However, it was made clear to Debtors’ counsel that the Former CEO viewed the Turnover
Order as inconsistent with a provisional order published on April 11, 2025 by a Mexican court
(the “Provisional Order”)—upon the ex parte request of the Former CEO—and that full
compliance with the Turnover Order would not be immediately forthcoming.¢

C. Access to the Headquarters and the Business Records Therein

16.  To properly discharge their duties and operate their businesses, the Debtors require
access to and control of their Headquarters in Mexico, which contains the Debtors’ server(s), other
databases, books, records, and other financial and operational data. The Debtors require this
information to, among things, schedule claims, assess liabilities, obtain contracts and vendor lists,
prepare and file tax returns, administer self-insured health benefit and other insurance policies,
process accounts payables and receivables, manage financial transactions, administer payroll, and
otherwise operate their businesses. Such property and information are critical to the Debtors’
operations, including the ability to properly care for the Debtors’ animals and effectively prosecute

the Chapter 11 Cases.

The Debtors reserve all rights with respect to the Provisional Order, including with respect to its validity and
effect. Specifically, the Provisional Order was entered on an ex parte basis, without any notice to the Debtors or
their representatives, nor are the Debtors parties to the relevant proceeding. Moreover, even if the Provisional
Order was ultimately determined to be valid or enforceable as to the Debtors (as non-parties to the action giving
rise to the Provisional Order), which the Debtors vigorously dispute, it would not be retroactively effective and,
therefore, would not invalidate any of the prior, properly-entered orders previously entered in the Mexican
Proceedings that, among other things, validated the Debtors’ corporate governance changes and issued injunctions
and other relief in favor of the Debtors.
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17.  To assist the Debtors in their efforts to gain access and control over the Debtors’
property and affairs, preserve and protect the Debtors’ rights and interests, and navigate the
complex legal affairs of the Debtors, the Debtors have obtained the assistance of local Mexican
attorneys from the law firms, Guerra Gonzalez Abogados and Nassar Lozano y Asociados
(collectively, the “Mexican Counsel”). Since their retention, Mexican Counsel has worked
tirelessly to commence, prosecute, and defend various proceedings on the Debtors’ behalf,
including with respect to the following (collectively, the “Mexican Proceedings”):

(a) Concurso Mercantil. On December 30, 2024, Debtor Controladora purported to
file a petition under Mexico’s Ley de Concursos Mercantiles to voluntarily subject
itself to a concurso mercantil (the “Concurso Mercantil’), a business
reorganization proceeding under the laws of Mexico, similar in some respects to
chapter 11 under the Bankruptcy Code. On April 14, 2025, the Second District
Court in Commercial Bankruptcy Matters dismissed the Concurso Mercantil,
determining, among other things, that it was filed without proper corporate
authorization. See Certification of Dismissal (including an unofficial English
translation), attached hereto as Exhibit D.

(b) Injunction. On April 4, 2025, the Superior Court of Justice of Mexico City issued
an order (the “Injunction”) authorizing Steven Strom, Mr. Wagstaff, and Riveron
to access and control the Debtors’ bank accounts, records, tokens, documents,
contracts, servers, computer programs, business software, human resources
controls, and any instrument or document and resources that are necessary to carry
out the Debtors’ business obligations and operations. The Injunction also ordered
that the Former CEO and the Debtors’ prior management not to present themselves
as representatives of the Debtors, carry out or instruct any act to be carried out on
behalf of the Debtors, and allow the Debtors access to the resources necessary to
carry out the Debtors’ business obligations and operations. See Injunction
(including an unofficial English translation), attached hereto as Exhibit E. The
Injunction was later registered in the local court in Cancun, Quintana Roo, where it
was given full force and effect.

(©) Other Matters. The Debtors anticipate that additional proceedings will be
commenced, including various appeals, enforcement proceedings, and further
requests for injunctive relief, in connection with the relief already obtained.

18.  With the Mexican Proceedings pending, the CRO and the Riveron team continued
their site visits and attempts to gain access to certain pertinent information through various means,

but all attempts were either ignored or otherwise blocked by the Former CEO or others acting on
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his behalf or under his influence. For example, upon information and belief, certain of the Debtors’
employees have been instructed not to provide the CRO and the Riveron team with access to
information, and security protocols have been implemented to block emails from the Riveron team
to certain of the Debtors’ existing personnel.

19.  On April 11, 2025, after securing the Injunction and registering it in the local court
in Quintana Roo, Riveron, with the assistance of Mexican Counsel, a security detail, and other
local authorities pursuant to the orders rendered in the Mexican Proceedings, gained access to and
control of the Headquarters in accordance with the Injunction. Pursuant to those efforts, Riveron
was able to change the locks on the Headquarters and briefly assess its condition and contents.
However, given the time of day (early evening on Friday), the Debtors were unable to spend more
than a few hours in the Headquarters. Thereafter, at approximately 12:45 a.m. (local time) on
April 12, 2025, the Former CEO returned to the Headquarters accompanied by approximately
twenty armed individuals purporting to be state police officers. See Wagstaff Declaration
9 27-28. The Former CEO and his entourage forcibly entered the Headquarters and retook
possession.  Given safety concerns, the Riveron team has not attempted to re-enter the
Headquarters without additional legal intervention and has been unable to access any of the
Debtors’ employees or property located therein. Id. at 28.

RELIEF REQUESTED

20. By this Motion, the Debtors seek entry of the Proposed Order, (i) enforcing the
fundamental protections of the Automatic Stay; (i1) compelling compliance with the Turnover

Order; and (iii) granting related relief.
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BASIS FOR RELIEF REQUESTED

A. The Former CEO Violated and Continues to Violate Section 362(a)(3) of the
Bankruptcy Code by Exercising Control Over the Debtors’ Property

21.  Immediately upon filing of a chapter 11 case, the Automatic Stay goes into effect
and prohibits, among other things, “any act to obtain possession of property of the estate or of
property from the estate or to exercise control over property of the estate.” 11 U.S.C. § 362(a)(3).
“The automatic stay is intended . . . ‘in general, to avoid interference with the orderly liquidation
or rehabilitation of the debtor.”” In re Aleris Int’l, Inc., 456 B.R. 35, 46 (Bankr. D. Del. 2011)
(quoting Borman v. Raymark Indus., Inc., 946 F.2d 1031, 1036 (3d Cir. 1991)). Consequently,
“[t]he automatic stay provides one of the fundamental protections for debtors found in the
Bankruptcy Code.” In re Nortel Networks, Inc., 669 F.3d 128, 137 (3d Cir. 2011) (citing Midlantic
Nat’l. Bank v. New Jersey Dep’t of Envtl. Prot., 474 U.S. 494, 503 (1986)).

22.  The Automatic Stay is “undeniably broad” and encompasses “all legal obligations
of the debtor, no matter how remote or contingent.” In re Baldwin-United Corp., 57 B.R. 759,
763—64 (S.D. Ohio 1985) (quoting H.R. Rep. No. 595, 95th Cong., 2d Sess. 309). Additionally,
the automatic stay is an “existing, statutorily-created injunction” that a debtor can enforce by
motion. In re Extraction Oil & Gas, Inc.,2020 WL 7074142, at *4 (Bankr. D. Del. Dec. 3, 2020)
(citing In re THG Holdings LLC, 604 B.R. 154, 162 (Bankr. D. Del. 2019) (holding that it is
unnecessary “to establish each of the factors necessary to impose a preliminary injunction because
the Bankruptcy Code itself establishes the basis for the enforcement of the automatic stay.”)). The
protections of the worldwide automatic stay extend to protect a debtor’s property and contracts
wherever they are located and by whomever held. See Nortel Networks, 669 F.3d at 138 (“United
States courts have uniformly upheld that extraterritorial application of the automatic stay”); In re

NDEP Corp., 193 B.R. 710, 712 (Bankr. D. Del. 1995) (stating that section 541 applies to a

10
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debtor’s “legal or equitable interests as of the commencement of the case wherever located and by
whomever held”).

23.  Aparty violates the Automatic Stay by taking “a post-petition act to exercise control
over property of the estate.” In re Denby-Peterson, 941 F.3d 115, 125 (3d Cir. 2019); see also City
of Chicago, Illinois v. Fulton, 592 U.S. 154, 159 (2021). Property of the estate includes ““all legal
or equitable interests of the debtor in property as of the commencement of the case,” and includes
property “wherever located and by whomever held,” including tangible and intangible property.
See 11 U.S.C. § 541(a) (emphasis added); see also United States v. Whiting Pools, Inc., 462 U.S.
198, 205 n.9 (1983); Acands, Inc. v. Travelers Cas. & Sur. Co., 435 F.3d 252, 260 (3d Cir. 2006).

24.  To determine whether particular actions taken by a third party amount to an exercise
of control over property of the estate, a court should determine whether the “non-debtors’ actions
will adversely impact the estate’s property interests” and, if so, “then evaluate (1) the nexus
between the conduct at issue and the property interests of the bankruptcy estate, (2) the degree of
impact on the bankruptcy estate and (3) the competing legal interests of the non-debtor parties.”
Allentown Ambassadors, Inc. v. Northeast Am. Baseball, LLC (In re Allentown Ambassadors, Inc.,
361 B.R. 422, 440 (Bankr. E.D. Pa. 2007) (citing /n re Burgess, 234 B.R. 793, 799 (D. Nev.1999));
In re Trump Entm't Resorts, Inc., 534 B.R. 93, 103 (Bankr. D. Del. 2015) (applying the three-
factor test articulated in Allentown Ambassadors).

i Nexus Between Conduct and Property Interests

25.  There is a direct nexus between the Former CEO’s actions and the negative impact
on the Debtors’ estates and property interests. The Former CEO has directly impeded the Debtors’
access to the Headquarters by forcibly taking control over the Headquarters and the records
contained therein, and the Former CEO’s efforts directly interfere with and impact Controladora’s

11
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rights in the Headquarters by preventing Controladora and the Debtors’ advisors from accessing
the Headquarters and receiving the benefit of the lease agreement that authorizes Controlodora to
utilize and possess the premises.

26.  The facts here are incontrovertible: the Former CEO is directly interfering with the
Debtors’ lawful use and possession of the Headquarters and the Records contained therein. As
described above and in the Wagstaff Declaration, the Headquarters is a leasehold interest in which
Debtor Controlodora has, upon information and belief, a possessory interest, and the Records
therein include the Debtors’ books, records, financial data, and property, which constitute
“property of the estate” pursuant to section 541(a) of the Bankruptcy Code. See, e.g., ACands,
Inc. v. Travelers Cas. & Sur. Co., 435 F.3d 252 (3d Cir. 2006) (citing Westmoreland Human
Opportunities, Inc. v. Walsh, 246 F.3d 233, 242 (3d Cir. 2001) for the proposition that the
“definition of property ‘encompasses rights and interests arising from ordinary contractual

299

relationships.’”). The Debtors’ interests in the Headquarters and the Records are therefore subject
to, and protected by, the Automatic Stay. In re Enron Corp., 300 B.R. 201, 212 (Bankr. S.D.N.Y.
2003) (“Courts have consistently held that contract rights are property of the estate, and that
therefore those rights are protected by the automatic stay.”) (citations and internal quotations
omitted); see In re Vu, 591 B.R. 596, 602—-04 (Bankr. E.D. Pa. 2018) (“[B]y changing the locks
and failing to respond to counsel’s request for access to the restaurant Premises, [landlord] acted
to obtain possession of and to exercise control over” property of the estate and constituted a willful
violation of the automatic stay) (citations and internal quotations omitted); Lankford v. Advanced

Equities, Inc. (In re Lankford), 305 B.R. 297, 302 (Bankr. N.D. Iowa 2004) (finding a stay

violation where landlord removed debtor-tenant property and changed locks); In re Boston Bus.
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Machines, 87 B.R. 867, 871 (Bankr. E.D. Pa. 1988) (finding a stay violation where landlord
instituted eviction proceedings and locked debtor out of the premises).

27.  The Former CEO, simply stated, is “interfering with the orderly . . . rehabilitation
of the debtor[,]” which the Court of Appeals for the Third Circuit held is one of the fundamental
purposes of the Automatic Stay. Borman, 946 F.2d at 1036 (“The automatic stay was designed to
prevent certain creditors from gaining a preference for their claims against the debtor; to forestall
the depletion of the debtor’s assets due to legal costs in defending proceedings against it; and, in
general, to avoid interference with the orderly liquidation or rehabilitation of the debtor.”) (internal
citations omitted). The Former CEO was physically present and personally directed the takeover
of the Headquarters, and therefore directly interfered with the Debtors’ access to and control over
estate property. Moreover, to the extent that the Former CEO is seeking enforcement of the
Provisional Order, the Former CEO is taking direct action to interfere with the Debtors’ access to
books and records, in violation of the Automatic Stay.

ii.  Degree of Impact on the Debtors’ Estates

28.  The Former CEOQO’s acts are adversely affecting the Debtors and their estates’
property interests. The Debtors must have access to the Headquarters and the books, records, and
other information contained therein to effectively manage their business operations. The inability
to access such information poses a direct and significant threat to the Debtors’ operations, the
safety of the Debtors’ animals, and the Debtors’ ability to prosecute the Chapter 11 Cases, as the
Debtors are unable to identify, among other things, the Debtors’ material vendors and the amounts
owed to them, the Debtors’ payroll obligations, animal welfare information, tax obligations, and

insurance policies and related claim information. Given the Debtors’ limited liquidity, any further

13
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constraints or negative impacts on the Debtors’ efforts to continue to operate could severely
undermine, if not derail, the Debtors’ efforts in the Chapter 11 Cases.
iii. Competing Legal Interest

29.  The Former CEO has no competing legal interest in the Headquarters or the Records
contained therein. The Former CEO leased the Headquarters to Debtor Controladora, which upon
information and belief has a rightful possessory interest. In addition, the Former CEO is no longer
in a position of management or authority over the Debtors and their operations and does not
require, and should not have access, to the Records.” As Controlodora’s rights to the Headquarters
and the Debtors’ interests in the Records constitute property of their estates, such interests are
“protected against termination or other interference that would have the effect of removing or
hindering the debtor’s rights in violation of section 362(a)(3).” 3 Alan N. Resnick & Henry J.
Sommer, Collier on Bankruptcy § 362.03 (16th ed.) (emphasis added). The Former CEO’s
interference, if left unchecked, may erode the Debtors’ estates to the detriment of the Debtors’
chapter 11 efforts, the Debtors’ employees and creditors, and other interested parties.

30. Given that the Former CEO’s efforts to thwart the Debtors’ access to the
Headquarters and the books and records of the Debtors’ corporate enterprise constitute a clear and
unambiguous act to exercise control over property of the estate, and as the Debtors remain barred
from entry to the Headquarters and unable to access the Records, the Debtors require the Court’s
intervention and request that the Court enter the Proposed Order, holding that the Former CEO has

intentionally and directly violated the Automatic Stay.

7 To the extent that the Former CEO maintains certain personal effects or personal records at the Headquarters that

do not constitute Records or property of the Debtors, the Debtors are prepared to arrange for appropriate handling
of such items under a sensible protocol.
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B. The Court Should Compel Compliance with the Turnover Order

31.  “[O]rders and judgments of courts must be complied with promptly.” Maness v.
Meyers, 419 U.S. 449, 458 (1975). To effectuate this fundamental principle of law, section 105(a)
of the Bankruptcy Code grants bankruptcy courts wide latitude, including “taking any action or
making any determination necessary or appropriate to enforce or implement court orders[.]” 11
U.S.C. § 105(a). The purpose of section 105(a) is to assure that the bankruptcy court “has the
power to take whatever action is appropriate or necessary in aid of the exercise of its jurisdiction.”
Collier on Bankruptcy 9 105.01 (Alan N. Resnick & Henry J. Sommer eds., 16th ed.); see In re
Kaiser Aluminum Corp., 456 F.3d 328, 340 (3d Cir. 2006) (“bankruptcy courts have broad
authority to act in a manner that will prevent injustice or unfairness in the administration of
bankruptcy estates”). Although “there are some significant limits to a bankruptcy court’s ability
to use section 105(a) of the Code . . . [it] plainly may be used ‘to enforce and implement’ earlier
orders.”® The Court therefore possesses authority to enforce the Turnover Order, which implicates
one of the most fundamental purposes of the Bankruptcy Code—the preservation of estate
property.

32.  Section 542(e) of the Bankruptcy Code mandates that “[s]ubject to any applicable
privilege, after notice and a hearing, the court may order an attorney, accountant, or other person
that holds recorded information, including books, documents, records, and papers, relating to the
debtor’s property or financial affairs, to turn over or disclose such recorded information to the
trustee.” 11 U.S.C. § 542(e). Pursuant to this authority, the Court entered the Turnover Order,
which required that the Former CEO and various other Required Persons provide the Debtors with

recorded information related to the Debtors’ property and financial affairs.

8 In re River Ctr. Holdings, LLC, 394 B.R. 704, 711 (Bankr. S.D.N.Y. 2008).
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33.  Here, the Former CEO has possession, and is actively preventing the Debtors’ use
of, recorded information that is essential to the Debtors’ operations and affairs. For example, upon
information and belief, the Former CEO has directed certain of the Debtors’ employees (who may
be understandably confused and/or concerned for their safety) not to provide the management team
with access to information, and appears to have imposed security protocols preventing Riveron
from communicating with employees and other individuals. Wagstaff Declaration 9 14-19.
These actions demonstrate a clear disregard for the Turnover Order. Without access to the
Records, the Debtors will be unable to properly care for their animals and effectively preserve the
value of the Debtors’ estates.

34, Therefore, in light of the Former CEO’s willful violation of the Turnover Order, the
Debtors request that the Court compel the Former CEO and any other Required Persons acting
under his direction to immediately turnover the Records and relinquish control over the Debtors’
Headquarters.

RESERVATION OF RIGHTS

35.  The Debtors expressly reserve any and all rights, claims, and causes of action
against the Former CEO and any other person that violates the Automatic Stay and this Court’s
orders, including, without limitation, any and all rights, claims, and causes of action to seek
recovery on account of (i) the costs incurred by the Debtors in connection with the Former CEO’s
violation of the Automatic Stay and Turnover Order, including attorneys’ fees and costs incurred
in prosecuting this Motion, (ii) the costs incurred in pursuit of access to the Headquarters and the
Records, (ii1) any costs related to damage to the Headquarters or other property during and/or as a

result of the Former CEQ’s violation of the Automatic Stay and the Turnover Order, and
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(iv) punitive damages on account of the Former CEO’s willful violation and disregard of the
Automatic Stay and the Turnover Order.

NOTICE
36.  Notice of this Motion will be provided to: (a) the U.S. Trustee; (b) the Debtors’ 20

largest unsecured creditors (excluding insiders); (c) counsel to the Prepetition First Lien
Noteholders and DIP Lenders; (d) counsel to the DIP Agent; (e) counsel to the Prepetition Second
Lien Noteholders; (f) counsel to the Prepetition First Lien Collateral Agent and the Prepetition
Second Lien Collateral Agent; (g) counsel to the Former CEO; and (h) all parties that have filed a
notice of appearance and request for service of papers pursuant to Bankruptcy Rule 2002. In light
of the nature of the relief requested herein, the Debtors submit that no other or further notice is
necessary.

[Remainder of Page Intentionally Left Blank]
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CONCLUSION

WHEREFORE, the Debtors respectfully request that this Court enter the Proposed Order,
substantially in the form annexed hereto as Exhibit A, granting the relief requested herein and

granting such other and further relief as is just and proper.

Dated: April 21, 2025
/s/ Jared W. Kochenash

YOUNG CONAWAY STARGATT & TAYLOR, LLP
Robert S. Brady (No. 2847)
Sean T. Greecher (No. 4484)
Allison S. Mielke (No. 5934)
Jared W. Kochenash (No. 6557)
Rodney Square
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Email: rbrady@ycst.com
sgreecher@ycst.com
amielke@ycst.com
jkochenash@ycst.com

Proposed Counsel to the Debtors and Debtors in
Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LEISURE INVESTMENTS HOLDINGS | Case No. 25-10606 (LSS)
LLC, et al.,'
(Jointly Administered)
Debtors.

Requested Hearing Date:
April 25, 2025 at 1:00 p.m. (ET)

Requested Objection Deadline:
At The Hearing

NOTICE OF MOTION

PLEASE TAKE NOTICE that the debtors and debtors in possession in the
above-captioned cases (collectively, the “Debtors”) have filed the Debtors’Motion for Entry of an
Order (1) Enforcing (A) the Automatic Stay and (B) the Court s Order Compelling Debtors’ Former
Officers and Other Required Persons to Turn Over Records, and (Il) Granting Related Relief
(the “Motion”) with the United States Bankruptcy Court for the District of Delaware
(the “Court”).

PLEASE TAKE FURTHER NOTICE that, contemporaneously with the filing of the
Motion, the Debtors have filed a Motion to Shorten (“Motion to Shorten”) requesting that any
responses or objections to the Motion be filed with the United States Bankruptcy Court for the
District of Delaware, 3™ Floor, 824 North Market Street, Wilmington, Delaware 19801 or raised
at the below referenced hearing. You must serve a copy of any objection upon the undersigned
proposed counsel to the Debtors.

PLEASE TAKE FURTHER NOTICE THAT THE DEBTORS HAVE REQUESTED
THAT A HEARING TO CONSIDER APPROVAL OF THE MOTION BE SCHEDULED FOR
APRIL 25, 2025 AT 1:00 P.M. (ET) BEFORE THE HONORABLE LAURIE SELBER
SILVERSTEIN IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE, 824 N. MARKET STREET, 6TH FLOOR, COURTROOM NO. 2,
WILMINGTON, DELAWARE 19801.

' Due to the large number of Debtors in these chapter 11 cases a complete list of the Debtors is not provided herein.
A complete list of the Debtors along with the last four digits of their tax identification numbers, where applicable,
may be obtained on the website of the Debtors’ noticing and claims agent at https://veritaglobal.net/dolphinco, or
by contacting counsel for the Debtors. For the purposes of these chapter 11 cases, the address for the Debtors is
Leisure Investments Holdings LLC, c¢/o Riveron Management Services, LLC, 600 Brickell Avenue, Suite 2550,
Miami, FL 33131.

33096771.2



Case 25-10606-LSS Doc 73-1 Filed 04/21/25 Page 2 of 2

PLEASE TAKE FURTHER NOTICE THAT, IF YOU FAIL TO RESPOND IN
ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR A HEARING.

Dated: April 21, 2025

33096771.2

/s/ Jared W. Kochenash

YOUNG CONAWAY STARGATT & TAYLOR, LLP
Robert S. Brady (No. 2847)
Sean T. Greecher (No. 4484)
Allison S. Mielke (No. 5934)
Jared W. Kochenash (No. 6557)
Rodney Square
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Email: rbrady@ycst.com
sgreecher@ycst.com
amielke@ycst.com
jkochenash@ycst.com

Proposed Counsel to the Debtors and Debtors in
Possession
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EXHIBIT A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LEISURE INVESTMENTS HOLDINGS LLC, | Case No. 25-10606 (LSS)
etal.,
(Jointly Administered)
Debtors.
Docket Ref. No.

ORDER (I) ENFORCING (A) THE AUTOMATIC STAY AND (B) THE COURT’S
ORDER COMPELLING DEBTORS’ FORMER OFFICERS AND OTHER REQUIRED
PERSONS TO TURN OVER RECORDS, AND (II) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)? of the above captioned debtors and
debtors in possession (collectively, the “Debtors”) for entry of an order (this “Order”)
(1) enforcing the protections of the Automatic Stay, (ii) compelling turnover of the Records and
ordering access to the Property, and (iii) granting related relief, all as more fully described in the
Motion; and the Court having jurisdiction to consider the matters raised in the Motion pursuant to
28 U.S.C. § 1334 and the Amended Standing Order of Reference from the United States District
Court for the District of Delaware, dated February 29, 2012; and the Court having authority to hear
the matters raised in the Motion pursuant to 28 U.S.C. § 157; and the Court having venue pursuant
to 28 U.S.C. §§ 1408 and 1409; and consideration of the Motion and the requested relief being a

core proceeding that the Court can determine pursuant to 28 U.S.C. § 157(b)(2); and due and

Due to the large number of debtors in these chapter 11 cases, which are being jointly administered, a complete
list of the Debtors is not provided herein. A complete list of the Debtors along with the last four digits of their
tax identification numbers, where applicable, may be obtained on the website of the Debtors’ noticing and claims
agent at https://veritaglobal.net/dolphinco, or by contacting counsel for the Debtors. For the purposes of these
chapter 11 cases, the address for the Debtors is Leisure Investments Holdings LLC, c/o Riveron Management
Services, LLC, 600 Brickell Avenue, Suite 2550, Miami, FL 33131.

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.

33085454.5
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sufficient notice of the Motion having been given under the circumstances, and it appearing that
no other or further notice need be provided; and this Court having reviewed and considered the
Motion and the Wagstaff Declaration; and this Court having found that the relief requested in the
Motion is in the best interests of the Debtors and their estates; and upon the record herein; and
after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED AND/OR DETERMINED THAT:

1. The Motion is GRANTED to the extent set forth herein.

2. The Former CEO has violated the Automatic Stay and the Turnover Order by
forcibly taking control over the Headquarters and failing to provide the Records to the Debtors.

3. Pursuant to the automatic stay imposed by section 362(a) of the Bankruptcy Code,
all persons (including individuals, partnerships, and corporations, and all those acting for or on
their behalf), and all foreign or domestic governmental units (and all those acting for or on their
behalf) are hereby stayed, restrained, and enjoined from taking any action to obtain possession of
the property of the Debtors’ estates or of property from the Debtors’ estates, including, but not
limited to (i) the Headquarters and (ii) all recorded information, including but not limited to books,
documents, records, papers, electronically stored information, and email relating to, in connection
with, the Debtors’ property and finances or in furtherance of the Required Persons’ performance
of their duties on behalf of the Debtors (the “Records”).

4. Within one business day of entry of this Order, the Former CEO shall provide the
Debtors with access to the Headquarters, the Records, and any other property of the Debtors’
estates within any of the Required Persons’ possession or control and all those acting for or on

behalf of the Required Persons. Failure to timely abide by this Order will subject the Former CEO

33085454.5



Case 25-10606-LSS Doc 73-2 Filed 04/21/25 Page 4 of 4

to sanctions and such other penalties as the Court may impose after notice and a hearing, including
the payment of attorneys’ fees and costs that Debtors may incur to enforce the terms of this Order.

5. The Debtors’ rights under applicable law to (a) seek damages (including punitive
damages) incurred as a result of the Former CEO’s violation of the Automatic Stay and Turnover
Order and (b) bring claims or causes of action against the Former CEO for such violations are
preserved.

6. The Debtors are authorized to take all actions necessary to implement the relief
granted in this Order and the terms and conditions of this Order will be effective immediately and
enforceable upon its entry.

7. Notwithstanding any applicable provisions of the Bankruptcy Code or otherwise,
the terms and conditions of this Order shall be immediately effective and enforceable upon its
entry.

8. This Court shall retain jurisdiction with respect to all matters arising from or relating

to the interpretation or implementation of this Order.
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EXHIBIT B

Wagstaff Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LEISURE INVESTMENTS HOLDINGS LLC, et | Case No. 25-10606 (LSS)
al.,!
(Jointly Administered)
Debtors.

DECLARATION OF ROBERT WAGSTAFF IN SUPPORT OF
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) ENFORCING (A) THE
AUTOMATIC STAY AND (B) THE COURT’S ORDER COMPELLING DEBTORS’
FORMER OFFICERS AND OTHER REQUIRED PERSONS TO TURN
OVER RECORDS, AND (II) GRANTING RELATED RELIEF

I, Robert Wagstaff, under penalty of perjury, declare as follows:

1. I am a Managing Director at Riveron Management Services, LLC (“Riveron”), and
am duly authorized to execute this declaration (this “Declaration”) on behalf of the Debtors. In
addition, I have been employed and retained to serve as the Chief Restructuring Officer (“CRO”)
of the Debtors. By an order of the Court, dated April 3, 2025, I have also been authorized to serve
as the Debtors’ foreign representative in any court where recognition of the Chapter 11 Cases is
deemed appropriate. I submit this Declaration in support of the Debtors’ Motion for Entry of an
Order (1) Enforcing (A) the Automatic Stay and (B) the Court’s Order Compelling Debtors’
Former Officers and Other Required Persons to Turn Over Records and (II) Granting Related

Relief (the “Motion”).?

Due to the large number of debtors in these chapter 11 cases, which are being jointly administered, a complete
list of the Debtors is not provided herein. A complete list of the Debtors along with the last four digits of their
tax identification numbers, where applicable, may be obtained on the website of the Debtors’ noticing and claims
agent at https://veritaglobal.net/dolphinco, or by contacting counsel for the Debtors. For the purposes of these
chapter 11 cases, the address for the Debtors is Leisure Investments Holdings LLC, c/o Riveron Management

Services, LLC, 600 Brickell Avenue, Suite 2550, Miami, FL 33131.
2 Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the Motion.
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2. I am familiar with the day-to-day operations and business and financial affairs of
the Debtors, to the extent that information is currently available with respect thereto. All facts set
forth in the Declaration are based upon my personal knowledge of the Debtors’ operations and
financing, information learned from my review of relevant documents, information supplied to me
from members of the Debtors’ management or the Debtors’ advisors, or my understanding based
on my knowledge, experience, and information concerning the Debtors’ operations. If called to
testify, I could and would testify competently to the matters set forth in this Declaration.

3. On March 31, 2025 (the “Commencement Date”), certain of the Debtors
commenced voluntary cases (collectively, the “Chapter 11 Cases”) for relief under chapter 11 of
the Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware. On the
Commencement Date, the Debtors submitted the Declaration of Steven Robert Strom in Support
of the Debtors’ Chapter 11 Petitions and First Day Pleadings [Docket No. 10] (the “First Day
Declaration). On April 16, 2025, Controladora Dolphin, S.A. de C.V. (“Controlodora”) also
filed a voluntary petition for relief pursuant to chapter 11 of the Bankruptcy Code.

4. As discussed in the First Day Declaration and at the “first day” hearing held on
April 2, 2025, the Debtors’ existing board of directors/managers and officers, including myself,
were recently appointed after the Prepetition First Lien Noteholders exercised their collateral rights
to remove the Debtors’ prior management (the “Prior Management”), as led by former Chief
Executive Officer, Eduardo Albor (the “Former CEQO”). Following the new board and officers’
appointment, the Debtors have been diligently attempting to identify and obtain access to the
Debtors’ books, records, and facilities, including those located in Mexico. One of the most
pressing items necessary to obtain operational control over the Debtors is to gain access to the

Debtors’ Mexican headquarters (the “Headquarters”), which is an office building located at
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Banco Chinchorro 87, 77504 Cancun, Q.R., Mexico. It is my belief and understanding that the
Former CEO leased the Headquarters to Debtor Controladora, which has a possessory interest in
such property.

5. I understand that, on April 3, 2025, the Court entered its Interim Order
(1) Compelling Debtors’ Former Officers and Other Required Persons to Turn Over Records and
(Il) Granting Related Relief [Docket No. 38] (the “Turnover Order”). [ am aware that the
Debtors served the Turnover Order on various parties, including counsel to the Former CEO.
Specifically, on April 4, 2025, the Debtors’ counsel served the Turnover Order on the Former
CEQO’s counsel by email and first-class mail, along with a letter (the “Turnover Letter”),
demanding turnover of the Records. I was copied on the April 4 email from Debtors’ counsel. A
true and correct copy of the Turnover Letter and the email correspondence related thereto is
attached to the Motion as Exhibit C. I understand that, in accordance with the Turnover Order,
the Former CEO was required to provide the Records to the Debtors on or before April 11, 2025.
The Debtors received no response from the Former CEO or his counsel prior to such deadline.

6. The Riveron team and I have attempted to gain access to certain pertinent
information through various means, but all attempts were either ignored or otherwise blocked by
Prior Management or others acting on their behalf. For example, based on conversations with
American Debtor operations team members, I understand that the Debtors’ employees have been
selectively instructed not to provide the management team with access to information. I am also
aware that Riveron’s emails to Debtors’ employees have periodically been blocked. For example,
the Riveron team also attempted a “test” email to Edwin Gonzalez, the Regional Director for the

Debtors’ U.S. operations, but the email was blocked due to an email “security policy,” leading to
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the conclusion that the Riveron email addresses were being blocked. A copy of the test email is
attached hereto as Exhibit 1.

7. In furtherance of the Debtors’ efforts to access and take control over their property
and other necessary records, the Debtors have obtained the assistance of local Mexican attorneys
from the law firms, Guerra Gonzalez Abogados and Nassar Lozano y Asociados (collectively,
the “Mexican Counsel”) to, among other things, ensure the Debtors are complying with local
laws.

8. On April 4, 2025, the Superior Court of Justice of Mexico City issued an order
(the “Injunction”) authorizing Steven Strom, myself, and Riveron to access and control the bank
accounts, records, tokens, documents, contracts, servers, computer programs, business software,
human resources controls, and any instrument or document and resources that are necessary to
carry out the Debtors’ business obligations and operations. [ understand that the Injunction also
ordered the Former CEO and the Prior Management not to present themselves as representatives
of the Debtors, carry out or instruct any act to be carried out on behalf of the Debtors, or allow the
Debtors access to the resources necessary to carry out the Debtors’ business obligations and
operations. A copy of the Injunction (including an unofficial English translation) is attached to
the Motion as Exhibit E.’

0. The Headquarters contains books, records, and other property, including servers
that I understand house critical operational information, especially with respect to the Debtors’
Mexican operations. Such records and other property are crucial to the Debtors’ operations and
ability to effectively prosecute the Chapter 11 Cases. I understand that the records stored at the

Headquarters include, but are not limited to, accounting and financial information and history,

3 Exhibit E attached to the Motion is not a certified translation but is true and accurate to my understanding.

4
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vendor lists, contracts, employee history and records, and payroll information. I also understand
that the Debtors’ domestic and foreign locations do not have access to most, if not all, of the
financial reporting and other data available at the Headquarters. It is critical that the Debtors gain
access to their Headquarters so that they may properly operate their businesses and fulfill their
roles as debtors-in-possession in bankruptcy.

10. On April 11, 2025, myself and others at Riveron, under the guidance of Mexican
Counsel and other local authorities, attempted to gain access to and control of the Headquarters in
accordance with the Injunction and applicable Mexican laws. The timeline of events pertinent to
that attempt follows.

11. I arrived in Mexico on April 11, 2025. At 2:00 p.m. (local time), I left the airport
for the hotel. I met my colleague from Riveron, Matias Marambio Calvo, at the hotel at which we
were staying.

12. At approximately 3:45 p.m. (local time), Mr. Calvo and I met with Mexican
Counsel, who had organized the procedures for gaining control of the Headquarters
(the “Procedures™) and assembled the team for carrying out the Procedures. In addition to Mr.
Calvo, Mexican Counsel, and me, the team comprised: (i) three patrol cars of local police; (ii) two
locksmiths; (iii) personal security guards for Mr. Calvo and me; (iv) five members of an
outsourced building security firm; (v) an actuary; and (vi) a notary. It is my understanding that,
under Mexican law, the actuary essentially acts as an extension of the Mexican court and is
responsible for the enforcement of the court’s orders. It is my understanding that the notary is a

legal witness who documents the proceedings.
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13. The team initiated the Procedures at 4:30 p.m. (EST). As legal representatives for
the Debtors, Mr. Calvo and I were required to bring identification cards. I understand that one of
us was required to be present while the Procedures were implemented.

14. We entered the Headquarters without any resistance from the employees at the
street-front entrance.

15. Accompanied by the actuary and Mexican counsel, Mr. Calvo and I went through
the building looking for employees. As we did this, the locksmiths on our team began changing
the locks in the building.

16. I encountered several groups of employees, including data analytics staff, hardware
support staff, purchasing agents, and reservations and group sales representatives. I instructed
them to stop working on the company computers and briefly explained why I was in the building.
I was not met with resistance from any of the employees I encountered. The process of looking
for and speaking to employees took approximately one hour.

17. Eventually I came across Alfonso Delgado, the Debtors’ former Chief Operating
Officer. Mr. Delgado was advised by Mexican Counsel that his powers had been revoked and that
he was to leave the building. However, after being asked to leave, I understand that Mr. Delgado
re-entered the building, went upstairs, and began printing documents from the printer. 1 also
understand that Mr. Delgado remained in the building along with other staff members, who at that
point had brought their own notary to record the events taking place.

18. I also met with an employee who worked for the Debtors’ legal department. While
speaking to the employee, she was on her phone texting the entire time and was not responsive to

my questioning.
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19. I observed Mexican Counsel enter a security room where security cameras were
located. Iunderstand that they disabled outside access to the closed video network for the purposes
of preventing others from monitoring, modifying, or otherwise tampering with evidence.

20. After a short period of time, I then went to the entrance of the building to wait for
Mexican Counsel, locksmiths, notary, and actuary to complete the Procedures. Several employees
and Mr. Delgado were also present and observing. I saw Mr. Delgado and other employees making
phone calls. I also observed at least two people across the street watching the building.

21. At one point, a white car arrived at the Headquarters. After coming to a stop, three
well-dressed men exited the car and approached local police officers. The men represented
themselves as senior operations representatives for the Debtors.

22. Later, a local police vehicle drove by the building. The vehicle honked its horn and
came to a stop. One of the police officers outside of the Headquarters went over to the vehicle and
spoke to the driver.

23. At that point, my personal security guards recommended that I leave the
Headquarters and return to the hotel for my safety. I left the Headquarters around 6:45 p.m. (local
time), at which time changing the remaining locks was the only remaining task required to
complete the Procedures and effectuate control of the Headquarters. Personal security guards
remained at the Headquarters with Mr. Calvo.

24. At approximately 7:30 p.m. (ET), I confirmed with Mr. Calvo that all employees
and local police had left the Headquarters, and the Debtors’ hired security guards were the only

individuals that remained onsite.
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25. Later that evening, Mr. Delgado texted me to purportedly ask logistical questions
about employees’ ability to enter the building the following morning. I cannot recall how Mr.
Delgado obtained my phone number.

26. After I answered his question, Mr. Delgado, on instruction from the Former CEO,
contacted Mexican Counsel to invite Mexican Counsel and me back to the Headquarters to “see if
we could work something out.” After discussing the offer with Mexican Counsel, we determined
not to return to the building. Instead, Mexican Counsel offered to meet the Former CEO at
Mexican Counsel’s office in Mexico City the following Monday. To my knowledge, that meeting
never occurred.

27. I went to sleep at 11:30 p.m. (local time), and did not wake up until approximately
6:30 a.m. (local time) on April 12, 2025. When I woke up, I checked my phone and saw a series
of text messages beginning at approximately 12:45 a.m. (local time). The email messages
described in real time the Former CEO returning to and re-taking control of Headquarters
(including the Records located therein). These text messages attached photos taken while the
Former CEO re-took the Headquarters.

28. As a result of these communications, it is my understanding that the Former CEO
returned to the Headquarters at 12:45 a.m. (local time) on April 12, 2025 accompanied by
approximately twenty armed men purporting to be state police officers. The Former CEO and
these men forcibly entered the Headquarters, and the Debtors’ security guards were forced to leave.

29. Pursuant to Mexican Counsel’s advice, my team and I have not attempted to go
back to the Headquarters. Neither I, nor anyone else on the Riveron team, have heard from the

Former CEO since he re-took control of the Headquarters.
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30. It is my understanding based on conversations with Mexican Counsel that all of the
Procedures were properly executed in accordance with Mexican law. Considering the number of
local police officers that arrived at the Headquarters with the Former CEO and the potential for
serious (possibly violent) confrontation, I believe there was nothing that I or the others on my team
could have done differently to have changed the outcome.

31. I further understand that Mexican counsel is analyzing the remedies available to us

under Mexican law and undertaking steps to pursue such remedies with local authorities.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true
and correct to the best of my knowledge, information and belief.

Dated: April 21, 2025 /s/ Robert Wagstaff

Robert Wagstaff
Chief Restructuring Officer
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EXHIBIT 1

Test Email
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From: Michael Flynn

To: Greecher, Sean

Cc: Mielke, Allison S.; Steven Strom; Robert Wagstaff; Kochenash, Jared W.
Subject: FW: Sending you a test message

Date: Monday, April 7, 2025 1:53:35 PM

Attachments: Sending you a test message.msg
Image.jpeg

Sean,

It appears that the company has blocked Edwin from receiving emails from Riveron. See below from my attempt, and attached from Mike Flynn. | tried
sending one form my Gmail and it didn't bounce back.

Rob

ROBERT WAGSTAFF Restructuring & Turnaround
Riveron | riveron.com

C: +1.305.586.5558

600 Brickell Avenue, Suite 2550, Miami, FL 33131, USA

From: Microsoft Outlook <MicrosoftExchange329e71ec88ae4615bbc36abbce41109e@riveron.com>
Sent: Monday, April 7, 2025 13:41
To: egonzalez@msg.cc <egonzalez@msg.cc>

Subject: Undeliverable: Sending you a test message

a

Your message to egonzalez@msg.cc couldn't be delivered.
Security or policy settings at msqg.cc have rejected your message.

Robert.Wagstaff Office 365 msg.cc
Sender Action Required

Security or policy violation

How to Fix It

The recipient's email server won't accept your message because it appears to violate their security or policy settings. Check the Reported
error below to see if you can determine why it was blocked. Then try one or more of the following:

o If the error mentions SPF, DKIM, or DMARC issues, forward this message to your email admin for assistance.
« The recipient's email server might suspect that your message is spam. Follow the guidance in this article: E-mailing Best Practices

for Senders. Then resend your message.
« If the error suggests your message is too large, try to reduce the size of your attachment. If that isn't possible, place the file on a

publicly accessible cloud storage location, like OneDrive. Then add a link to the file in your message, and resend the message.
« Contact the recipient (by phone, for example) and tell them to ask their email admin to add you or your email domain to their
allowed senders list.
If the problem continues, forward this message to your email admin. If you're an email admin, refer to the More Info for Email
Admins section below.

Was this helpful? Send feedback to Microsoft.

More Info for Email Admins
Status code: 550 5.7.1

This error occurs when the recipient's domain has security or policy settings that reject the sender's message. However, we were unable to determine the specific setting
that's causing this rejection. Usually the error is reported by an email server outside of Office 365. Common issues include the following: the receiving server suspects the
message is malicious or spam; the Sender Policy Framework (SPF) record for riveron.com is incorrectly configured or doesn't exist; or the message includes an
attachment larger than the receiving server will accept. Try one or more of the following:

Review the reported error - Check the Reported error shown below to help determine what the issue might be. For example, if the issue is related to an SPF failure,
the reported error will usually include the acronym "SPF" or the phrase "Sender Policy Framework."

Correctly configure your SPF records - If you're the sender's email admin, make sure your domain's SPF records at your domain registrar are properly configured.
Office 365 supports only one SPF record (a TXT record that defines SPF) for your domain. Include the following domain name: spf.protection.outlook.com. If you have
a hybrid configuration (some mailboxes in the cloud and some mailboxes on premises) or if you're an Exchange Online Protection standalone customer, add the

outbound IP address of your on-premises servers to the TXT record. To learn how, see Customize an SPF record to validate outbound email sent from your domain and
External Domain Name System records for Office 365.

Unable to relay - If the Reported error indicates a problem with relaying (e.g. "unable to relay"), then the email server that reported the error likely isn't set up correctly
to receive and relay messages from the sender's domain. This server will usually be one of your on-premises servers in a hybrid environment, a smart host email service
that you're trying to route messages through, or possibly even an email hosting service you used in the past yet still have mail flow settings pointing to (e.g. your MX
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record at your domain registrar still points to your previous email service provider). Check Error reported by shown below to determine what domain, service, or server
is reporting the error. The email server needs to be configured to either accept messages from anonymous users or to include the sending domain or IP in its list of
authenticated senders. On an Exchange server, you can set this up in the server's receive connector. If it's a smart host managed by another service or partner, contact
the service or partner to configure their servers to accept and relay messages from your senders. Also, work with your domain registrar to make sure your MX records
are properly configured.

Contact the recipient's email admin - For some scenarios, you can fix the issue by contacting the email admin at the recipient domain to ask them to add the sender's
email address or your domain to their allowed senders list, or to relax the setting that's causing the rejection.

For more information and tips for fixing this issue, see Fix email delivery issues for error code 57.11n Office 365.
Original Message Details

Created Date: 4/7/2025 5:41:21PM
Sender Address: Robert.Wagstaff@riveron.
Recipient Address: egonzalez@msa.cc

Subject: Sending you a test message

Error Details
Error: 550 5.7.1 550 5.1.1 Delivery failed due to unknown error. - gcdp e9e14a558f8ab-3d703c07cfcsi481305ab.88 - gsmtp

Message rejected by:  mx.google.com

Notification Details
Sent by: DMA4PR14MB6325.namprd14.prod.outlook.com

Message Hops

HOP  TIME (UTC) FROM TO WITH RELAY TIME
4/7/2025 .
1 54121 PM BN9PR14MB5035.namprd14.prod.outlook.com  BN9PR14MB5035.namprd14.prod.outlook.com  mapi *
o W10 BNOPRI4MBS5035.namprdi4 prod.outiook com  DMA4PRI4MB6325.namprd 14 prod.outlook.com  1<"0%Cft SMTP Server (version=TL51.2,

5:41.21PM cipher=TLS_ECDHE_RSA_WITH_AES_256_GCM_SHA384)

Original Message Headers

ARC-Seal: i=1; a=rsc

sha256; s=arcselectorl10001l; d=microsoft.com; cv=none;
b=w+AvTYnHAaQY8V1PMRM2mIN/45310EVDpkgeOMH] T4xyZ6REO+7NX5SmcSfrxV6tECIrHrCyMT/yy3S8uRIYiz13bHiaW3Pk9LLCxJJRWXECAUVG/DV6JgdIJgvO
k1ggUvBxngTYXk 5 ARI9RPValPGSu+K1lv64dy7XOTYIJNBgMryWac5zKjwZC27bcuC4a ax7L85ulc9i71jqISE8rkGOYY3F7FULlPmF+4p7ELIyVIOM9JRS
DOpXdAoPCp3avaxlJLYSEfAFL6v/WyxwIuDOgRYKhwrR71AEWK8MdsnNpJi4DM3CS5DM3YTZhbgim7yvpLY0JScrYS/2

ARC-Message-Signature: i=1; a=rsa-sha2 “rosoft.com;

; c=relaxed/relaxed; d=mi

s=arcselector10001;

DSEgNz fbW7Cgb5ZPKt
b=ahuqIY9rVXDxgpkki+FzZxbI31l

E1TksTb482gBL14dyiLdQXTUIAGbQRYIghFcFb414+51B02W7YggPjaUUwLbbxMJIY2MO7 /h5atx63x7h97Yptgr fmyvY+oMEC
zgAT11VHCzU66pHH5zZNIJRtK6MGE9J6t tHpAfAkyvuKZm5rOJRMNXb8¢ AsI5Y6Gd91umx990Q0eC+2P9sg9nzZawAr2ki7aiTZz7vV0OYasAsGldMBo7tNkwsmnRr7XVad
nl1624VXsNAPwixND3g68kvTb5ML6QeegqbbRFknjGKkEVAL2MggueS6JIx30xMZAwUanNC5r+emVTkOt7fZ0IX+PiIJB3X8g==
ARC-Authentication-Results: i=1; mx.microsoft.com 1; spf=pass

smtp.mailfrom=riveron.com; dmarc=pass action=none header.from=riveron.com;

dkim=pass header.d=riveron.com; arc=none

DKIM-Signature: v=1; a=rsa-sha256; c=relaxed/relaxed; d=riveron.com;
s=selector2;
h=From:Date:Subject:Message-ID:Content-Type:MIME-Version:X-MS-Exchange-SenderADCheck;
bh=s+NkVwD5EgNzfbW7Cgb5ZPKt
b=UjYsQYUVMkbMvbhMc8S13cJfp RjnUO2ugDPb1M449KYE3XKASUGWgIE/ZGpB8QbG8FdaX/K40jAcB1l04RYKOINKih/99IF6ofmwo/EJtDkzZfgoEsorxIKYK4
DszSACXGyDUP1QkFemCzv57g/VtZkI2IpHkcrTbcCRIAB7s7£8SHexgoMSH/0Bacn7G3dCECPQ/1yd5DbyZz1W]j5SiXAYjWs/Qz+CuUJPSkaunJX57vIbMvpPxqT8VE
vQra 50kmupp4MXoPIcdhLELJAVBVCOL+pHim8 TLQUwtXiFV3p9VLIXfUN41r5jWbyYBBESBgCBOM1Z4hSwFsUKav5ng==
Received: from BN9PR14MB5035 mprdl4.prod “look.com (2603:10b
by DM4PR14MB6325.namprdl4.prod.outlook.com (2603
ft SMTP
cipher=TLS ECDHE RSA WITH AES 256 GC
2025 17:41:21 +0000
Received: from BN9PR14MB5035.namprdlé4.prod.outlook.com
:4a61:2990:0092:199]) by BN9PR14MB5035.namprdl4.prod.outlook.com
:4a61:2990:b092:199%3]) with mapi id 15.20.8606.033; Mon, 7 Apr 2025
17:41:21 +0000
From: Robert Wagstaff <Robert.Wagstaff@riveron.com>
To: "egonzalez@msg " <egonzalez@msqg.cc>
d J you a test message
Thread-Topic: Sending you a test message
Thread-Index: AQHbp+QzWbHIRcUPbE2DFIImzlc6Ig
Date: Mon, 7 Apr 2025 17:41:21 +0000
Message-ID: <BNO9PR14MB503502D39A80899A6D559DB3EB. @BNO9PR14MB5035.namprdl4.prod.outlook.com>
Accept-Language: en-US
Content-Language: en-US
X-MS-Has-Attact
X-MS-TNEF-Correlator:
x-ms-reactions: allow

7sjwvG2VJTQuu38g=;

Micro

rver (version=TLS1 2,

SHA384) id 15.20.8606.35; Mon, 7 Apr

Subject:

authentication-results: dkim=none (message not signed)
header.d=none;dmarc=none action=none header.from=riveron.com;
x-ms-publictraffictype: Email
x-ms-traffictypediagnostic: BN9PR14M
x-ms-office365-filtering-correlation-

5035:EE_ | DM4PR14MB6325:EE_
id: e9df395e-ff9e-492e-3e47-08dd75fb68d8
x-ms-exchange-senderadcheck: 1
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x-ms-exchange-antispam-relay: 0

x-microsoft-antispam: BCL:0;ARA:13230040|1800799024[376014[366016/8096899003|38070700018;
x-microsoft-antispam-message-info: =?us-ascii?Q?pux5eKpIpUhnwJr+xAQ7fBLd5hK9/4j5dg35I0MVCOuhAww2DEQYs8grVm2h?=
=?us-ascii?Q?XTgUKWcgzpRUZAT775Nmx3NfszE39qh2cTt ZQNrsEVCV8n24aQoYYNBG1KRtC?=
=?us-ascii?Q?B2fM3Dfcmh3wn8eABH3RF5+/0K2zHrLICMRbUcy0+DAKW3mp3663n8rHD8IM?=
=?us-ascii?Q?m+rLZ7vSrG5xIHamR+QY¥3YdaN69cH6ZfpzcdyDd6bVvINO+v51MLohx+5wlG?=
=?us-ascii?Q?0FGBtYeyR8TWOX4YLa+kBL4A/2zrFI18kWyV30t2H]5//ycQdRVSFTPs8tjS?=
=?us-ascii?Q?IFuNvc/uztIZuCYXWEhWehPDKTb/LJQerVWH]GhUbgyRAUFWVyYTW51B/187d?=
=?us-ascii?Q?1J3g+cUs57TOhrnhRwSDMw+EAX1ZtfzJTsv4nlkV1UwIbIGPD1hGE5aYUn0OS?=
=?us-ascii?Q?bVPm8GmgzMCDleLqllGI5VKHe//vrVxMshiT8IBFXLbPfXnIkGpWafrcPOBe?=
=?us-ascii?Q?pMEWL022y5nLMV/CtqH4BlkcQWLSABeFUNHOPuzkU3mvDEFQlCejYJk603/1272=
=?us-ascii?Q?ISfyVZ88RmpUOW+zBNP4Zx75ubnXTeToLBluvNc4PEOO6TX811JYXy23yELZ?=
=?us-ascii?Q?3X8A0e7B8VF{fLUdtk4S1V5LKNJI/ZESXNp4KNyQpsXGyZ15AeZpYd4S02x£DS 2=
=?us-ascii?Q?3jjDZFb3vUaF70TmVVTIGPPQLPc4m61FXKLYEFjf1Y3mrbVge3/UwZLjU78p2=
=?us-ascii?Q?EPYsa6w3p7WX4ZnHAhgK/r9XQ0oU3UnyzYrFFS5E+Ku7v+RE9wZRIMKEN1Fnz 2=
=?us-ascii?Q?15KT2QxLICSdblbrpWG2RGOME8s] flb+a6jscupNW+CTIctUmxEvH/Ivimfz 2=
=?us-ascii?Q?xsSB85eSJJIX/MxBPxa8t6M4AyKtO0rkgEoxRj t+uEULX1RAM251bDYy2QEZrzQ?=
=?us-ascii?Q?WeUgsPEHA06FxQJFIRW6XNRm7wQalLGRJKbPVDUPs+ZmY5zYuJPdiQrnpFXF?=
=?us-ascii?Q?HHelOtDNBWNKgMfJCzx1v4X8nlS1popINKtPpOfo9pKdGmjAX1VexgsvQNgl ?=
=?us-ascii?Q?XUDvU+w+xzzNvcfPyyk31iFOWyBf3e88D/dI5joFeQl+LMgIl900iGKVvupiJy?=
=?us-ascii?Q?+hlg2sWIFCACFCug6zDoCRHU+qvwUNe5nsLN9YRYhmFydfx6Siz0MmOMRxUnN?=
=?us-ascii?Q?rqJ7+MEjkrlvmbAevu/T9d51z572HT+ri3Y/dzkwXXzYQ3asqtretUQwTSBs?=
=?us-ascii?Q?YJ8sODWVLkKT/y6mavG0iUPt6mLCPGOH32RrDM69HEGtrSBbP1lhpLs/GzAXmE 2=
=?us-ascii?Q?IMXgfAfriElntIWiLQJb5RrQ7vpssHCbz3WD]j5wMgzjr7hoGoadmCP6Iw8cb?=
=?us-ascii?Q?cctnCNsVNOnpRvoHKgRLFCe/tyx9uTPXfgso0bU5d6udgacodwClTzr00OX2R?=
=?us-ascii?Q?m0CgllVeEt92T5rxI1LDFHoUSZUO0ZuEWS53kH3Mc20IY+p8pCNIN6pMOb1NcS?=
=?us-ascii?Q?thVreVcG3dE5yhj34QuehEoFiTye62kb?=

x-forefront-antispam-report:
CIP:255.255.255.255;CTRY:;LANG:en;SCL:1;SRV:; IPV:NLI; SFV:NSPM; H:BN9PR14MB5035.namprdl4.prod.outlook.com; PTR:; CAT :NONE; SFS:
(13230040) (1800799024) (376014) (366016) (8096899003) (38070700018) ;DIR:0UT;SFP:1102;

x-ms-exchange-antispam-messagedata-chunkcount: 1

x-ms-exchange-antispam-messagedata-0: =?us-ascii?Q?ugrUC8CzbB6795PZ0A3hdOM8CApvyDLi8BEbf]jF+Pa0jOHOeseLGhIT72PQo?=
=?us-ascii?Q?KcsFM4q3MkaaTkNQC29xY fkiWuaOLu+£fQ+4xqgCMhDya3oAm71lrslklRiuwzld?=
=?us-ascii?Q?ggYRFsTmIDbcHhxscbV21ivRTnMLs280sXTjUW0QouKHg5MVL5JCgedd/wKjs?=
=?us-ascii?Q?0P/ITDXhyEkFalON4Gv6sWXJILrY129gZuLywDK7QdrjpCto9kN/9S3XIZEGr ?=
=?us-ascii?Q?z+xmzYWQi2sAMp+iPk61i/ckIJwAkb69yGe3GHIN6bcI4umAkpN2FvXgrlgs522=
=?2us-ascii?Q?rUXE50wUSwU9HcqgsPX1fRwKTReskfSkO6BfEJEaNuv8remO+BTuSx9rzf5C62=
=?us-ascii?Q?1cGl461lupUaV1bW0701i/SPj2ArldvudBPsUxZCarixdyycN1dnKICpmR+v3C?2=
=?us-ascii?Q?QHxTghgQekkaK/5kcFAsgeEImCXErg8502Mh3TYLck8dNt5t19FJiDkNR4c9?=
=?us-ascii?Q?aSRhfxWo/QJ1IEPSG30FMIeR+XF8xCqQS04wK4X3UwmpHlvIGtgwmxpetaXs?=
=?us-ascii?Q?1gV5ivIKbUVR]jvvGEDkUZ71J+fulk5XoDrqf3RwCS3vs2zWugqgTnD2aXy2yS?=
=?us-ascii?Q?EPj65kHmjGhLWpXDfqt454Z0LLI9V5A0E/qwIFKvTxel+9MzENHCOx5fRowoI 2=
=?us-ascii?Q?sQzvYN1bHZiWyowJGMpklK3+1cNr5]j1tENAWA2RVAq62PgBcqI9pYTgsnAVW/ 2=
=?us-ascii?Q?LFBboYqaQCGdiJWhGFk9J8DM7WkXWaD1lTysDhYcQr8iusd4ea75THxggpnk3N?=
=?us-ascii?Q?t/riQT2z4z0ZpLsenR8At/rAHi21WI9pSTwWnNTn5DKRA+J/5aGEZzuCTiHTt52=
=?us-ascii?Q?0aPQDI9DmMPHzxuYY7p7mnMd48NIQ2F1TgAM]3y+2GS50Fz7c62KQYCPWEF3pE?=
=?us-ascii?Q?35V6MGSLNSGFEHz24Ind0C0Ad/mMeBAbSQAVWOMhNINHx1100IEkyM4KWtm7 2=
=?us-ascii?Q?e228dpSHYRZmp/uG5yDtOgyMJc]0/bg9a4d/4Q0hAoPOEVigYaolgTm509EGeG?=
=?us-ascii?Q?8cok2xLiqz4e3z47WhlryIR+F3TZsV0edlpRgDt1BXtIrGoWOy6umx/NcwGo?=
=?us-ascii?Q?rpMxg6BvPENws7BgD//exDHkzLanhtngufxOOvAM9IQ+GIQIFYy6RNtbyaxn7?=
=?us-ascii?Q?T/ms7J7sKyri8uvO0AD2DP37rH4XL2zMo+K102nXd21+YRrW6W6GLttMQTUEwW??2=
=?us-ascii?Q?POEtgqWW5FRYBQaqu8aEjBKWMdaz2eoc31A003BtPATHQOGSRewBj 1XNkdwlw?=
=?us-ascii?Q?0s+QjwkdCCsL3CWFV2k6FvmuQlDthxUlkmB5+1laF5kVayY4rjr0UluStLd3C?=
=?us-ascii?Q?vnLNJI5bcrLUVsdJd47T0plm5zEOTkuJA/1tiraN80tj7Pt2a2aNj 6RLSDgpk?=
=?us-ascii?Q?PKrHeON4VY7+WYedZ7dMpmNNnPX5DWSu9ZgXBVv1yXmwAbinb2RzUFBVT3+V7 2=
=?us-ascii?Q?T32I5jgsEd1Um4/4CGEChFcASi2C/GBgyY005y2QpDDcB306rCMPDOUbC3hN?=
=?us-ascii?Q?SchVi6yvXZXJ5ROgphZ+1lvnv5b2qCWAcacHgF831L5WOjK+sh4kUcBmS8BRX 2=
=?us-ascii?Q?CAdulJInJakx7e8gD3ixp7BLek5K7Hhe8sRt0YwxaZgqg0G/0PbvOf6dwGM/ TL?=
=?us-ascii?Q?40epmZiJqUEJUNLmM4HV7d+4=3D?=

Content-Type: multipart/alternative;

boundary="_000_BN9PR14MB503502D39A80899A6D559DB3EBAA2BNIPR14MB5035namp "

MIME-Version: 1.0

X-OriginatorOrg: xriveron.com

X-MS-Exchange-CrossTenant-AuthAs: Internal

X-MS-Exchange-CrossTenant-AuthSource: BN9PR14MB5035.namprdl4.prod.outlook.com

X-MS-Exchange-CrossTenant-Network-Message-Id: e€9df395e-ff9e-492e-3e47-08dd75fb68d8

X-MS-Exchange-CrossTenant-originalarrivaltime: 07 Apr 2025 17:41:21.2128
(UTC)

X-MS-Exchange-CrossTenant-fromentityheader: Hosted

X-MS-Exchange-CrossTenant-id: 9ce475dd-134b-4608-a%e3-0fa8db7271ad

X-MS-Exchange-CrossTenant-mailboxtype: HOSTED

X-MS-Exchange-CrossTenant-userprincipalname:
JEQWLgQ7Io2rIpBlrxn+04ndMoWkayj841dJig5inKvdYxD01LudvTOPY4£C6MmgktZ273n7mK/oUl6JRQOQ7nRNYBUINCVYUErcY7SjK5pY4d=

X-MS-Exchange-Transport-CrossTenantHeadersStamped: DM4PR14MB6325

NOTICE: This e-mail message, including any attachments, is for the sole use of the intended recipient(s) and may contain confidential and/or privileged
information. Any unauthorized review, use, disclosure or distribution of this e-mail is prohibited. If you have received this message in error, please
contact the sender and destroy all copies (and attachments) of the original message.
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EXHIBIT C

Turnover Letter
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From: Greecher, Sean

To: adiaz@cdabogados.com.mx; chrehm@s-s.mx; vicente.banuelos@clydeco.com

Cc: Brady, Robert; Neiburg, Michael; Robert Wagstaff; Michael Flynn

Subject: In re Leisure Investments Holdings LLC et al. (Case No. 25-10606 (LSS)) — Demand for Records in accordance with order
Date: Friday, April 4, 2025 6:02:41 PM

Attachments: image001.png

LIH - 542(e) Demand Letter to Former Officers Required Persons (003).pdf
0037 - ORDER - R. Wagstaff - Foreign Representative re 6.pdf
0038 - ORDER - 542(e) Compelling Debtors Former Officers to Turn Over Records re 7.pdf

Gentlemen:

Please see the attached correspondence and be guided accordingly.

Sean T. Greecher, Partner

[=] Young Conaway Stargatt & Taylor, LLP
Rodney Square, 1000 North King Street
Wilmington, DE 19801
P: 302.571.6558 | F: 302.576.3469

sgreecher@ycst.com | www.youngconaway.com | yvCard

This message may contain confidential attorney-client communications or other protected information. If you believe you are not an
intended recipient (even if this message was sent to your e-mail address), you may not use, copy, or retransmit it. If you believe you

received this message by mistake, please notify us by return e-mail, and then delete this message. Thank you for your cooperation.
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WILMINGTON
RODNEY SQUARE

NEW YORK
ROCKEFELLER CENTER

YOUNG

CONAWAY CHARLOTTE
CARILLON TOWER

Robert S. Brady
P 302.571.6690
rbrady@ycst.com

April 4, 2025

VIA FEDEX & ELECTRONIC MAIL

Alejandro Diaz Steta
Cervantes Diaz Abogados, S.C.
Goldsmith 135

Polanco, Miguel Hidalgo
11550, Mexico City, Mexico

Carlos Brehm T.

Santamarina y Steta, S.C.

Campos Eliseos 345, Floors 2 and 3
Chapultepec

Polanco, Miguel Hidalgo

11560, Mexico City, Mexico

Vicente Banuelos

Clyde & Co.

Garza Tello

Camino a Santa Teresa No. 189 C PISO 3
14010, Parques del Pedregal, Mexico

Re:  Inre Chapter 11 Bankruptcy Proceedings of Leisure Investments Holdings LLC et al. (Case
No. 25-10606 (LSS)) — Demand for Records

Counsel:

Young Conaway Stargatt & Taylor, LLP (“Young Conaway”) is counsel to Leisure
Investments Holdings LLC, and each of its affiliated debtors' (the “Debtors™) in their respective
chapter 11 bankruptcy proceedings (the “Chapter 11 Cases”) pending in the Bankruptcy Court for
the District of Delaware (the “Bankruptcy Court”) consolidated under case number 25-10606 (LSS).

! The Debtors in these chapter 11 cases are as follows: Leisure Investments Holdings LLC; Triton Investments
Holdings LLC; MS Leisure Company; Icarus Investments Holdings LLC; Ejecutivos de Turismo Sustentable S.A.
de C.V.; Dolphin Capital Company, S. de R.L. de C.V.; Dolphin Leisure, Inc.; Dolphin Austral Holdings, S.A. de
C.V.; Aqua Tours, S.A. de C.V.; Viajero Cibernético, S.A. de C.V.; Promotora Garraféon, S.A. de C.V.; Marineland
Leisure, Inc.; GWMP, LLC; Gulf World Marine Park, Inc.; and The Dolphin Connection, Inc..

Young Conaway Stargatt & Taylor, LLP
Rodney Square | 1000 North King Street | Wilmington, DE 19801
33048981 P 302.571.6600 F 302.571.1253 YoungConaway.com
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Young Conaway Stargatt & Taylor, LLP
Messrs. Diaz, Brehm, and Banuelos
April 4, 2025

Page 2

The Debtors have (i) removed all existing directors, managers, and officers of the Debtors,
(i1) appointed Mr. Steven Strom as the Debtors’ Independent director/manager (as the case may be)
at each Debtor entity, and (iii) appointed Mr. Robert Wagstaff as the Debtors’ Chief Restructuring
Officer. On April 3, 2025, the Bankruptcy Court entered an Order authorizing Mr. Wagstaff to act
as the Debtors’ Foreign Representative (the “Foreign Representative Order”).> The Court also
entered an Order pursuant to 11 U.S.C. § 542(e) compelling the turnover of all records relating to the
Debtors’ property and finances (the “Records Order”).?

The Records Order requires the Debtors” Former Officers and other Required Persons,
including Mr. Eduardo Albor Villanueva, who we understand and believe is your client, to turn over
and disclose to the Debtors’ retained representatives in the Chapter 11 Cases all recorded
information, including the Debtors’ books, documents, records, papers, electronically stored
information, and email relating to, or in connection with, (i) the Debtors’ property and finances or
(i1) the furtherance of the Required Persons’ performance of their duties on behalf of the Debtors.
For the avoidance of doubt, the term “Required Persons” means the Debtors’:

1. former Chief Executive Officer;

2. former Chief of Staff;

3. former Chief Financial Officer;

4, former Chief Commercial Officer;

5. former Chief Legal Officer;

6. former Chief Operating Officer;

7. all other current or former officers of the Debtors;

8. all current or former attorneys-in-fact of the Debtors;
9. all other insiders as defined in section 11 U.S.C. § 101(31) ;
10. all regional officers, directors, and managers;

1. all park directors and managers; and

12. all other employees.

Accordingly, the Debtors hereby demand that, on or before April 11, 2025, the Debtors’
Former Officers and Other Required Persons turn over and disclose all recorded information

2 See Order Authorizing Robert Wagstaff to Act as Foreign Representative of the Debtors [Docket No. 37] (a copy is
enclosed here for your reference).

3 See Interim Order (I) Compelling Debtors’ Former Officers and Other Required Persons to Turn Over Records and
(1l) Granting Related Relief [Docket No. 38] (a copy is enclosed here for your reference).
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Young Conaway Stargatt & Taylor, LLP
Messrs. Diaz, Brehm, and Banuelos
April 4, 2025

Page 3

concerning the Debtors’ books, documents, records, papers, electronically stored information, and
email relating to, or in connection with, (i) the Debtors’ property and finances or (ii) the furtherance
of the Required Persons’ performance of their duties on behalf of the Debtors.

This information should be shared directly with Mr. Wagstaff via email at
robert.wagstaff@riveron.com, Mr. Michael Flynn at michael.flynn@riveron.com, and the
undersigned attorney of record at rbrady@ycst.com. To the extent this information is stored in hard
copy at the Debtors’ parks, offices, or other facilities, Mr. Wagstaff and his team at Riveron
Consulting shall immediately be given access to said parks, offices, and other facilities.

Should you have any questions or need to discuss this demand further, please contact Young
Conaway directly, or direct your client to contact Mr. Wagstaff or Mr. Flynn directly.

Sincerely yours,

/s/ Robert S. Brady
Robert S. Brady

RSB

cc: Sean T. Greecher
Michael S. Neiburg
Robert Wagstaff
Michael Flynn

Steven Strom

Enclosures
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EXHIBIT D

Certificate of Dismissal
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FORMA B-2

Concurso Mercantil 1/2025

Promociones: 9191, 9199, 9396, 9397, 9411, 9414, 9605,
10028 y 10029

Mesa: lll

En Ciudad de México, catorce de abril de dos mil
veinticinco, la Secretaria del Juzgado Segundo de Distrito en
Materia de Concursos Mercantiles, con residencia en la Ciudad de
México vy jurisdiccion en toda la Republica Mexicana, hace constar y

CERTIFICA:

Que los escritos registrados con numero de folio interno 9199,
9396, 9397, 9605 y 10029, se encuentran firmados
electronicamente por Vicente Banuelos Rizo, autorizado de
Controladora Dolphin, Sociedad Anénima de Capital Variable,
personalidad que tiene reconocida en auto de siete de enero
de dos mil veinticinco.

Que el escrito registrado con numero de folio interno 10028, se
encuentra firmado electronicamente por Rodrigo Josué
Gazcon Quintana, autorizado de Controladora Dolphin,
Sociedad Anénima de Capital Variable, personalidad que tiene
reconocida en auto de siete de abril de dos mil veinticinco.
Que se verifica que los certificados de las firmas electrénicas
se encuentran vigentes y validas, y por tanto no han sido
revocadas.

Que del instrumento publico numero 117,480 [ciento diecisiete
mil cuatrocientos ochenta] pasado ante la fe del notario publico
4 [cuatro] del Distrito Federal, ahora Ciudad de México, se
advierte que Julio César Robles Vazquez, es apoderado
general para pleitos y cobranzas del Instituto Mexicano del
Seguro Social.

Que del instrumento publico numero 201,353 [doscientos un
mil trescientos cincuenta y tres] pasado ante la fe del notario
publico 121 [ciento veintiuno] del Distrito Federal, ahora
Ciudad de México, se advierte que Carlos Flores Salinas y
Marco Ariel Alvarez Reyes, son delegados fiduciarios y
apoderados de representacion comun de ClBanco, S.A.
Institucion de Banca Multiple.

Que después de efectuar una revision en el Registro Nacional
de Profesionistas de la Secretaria de Educacion Publica, se
encontré que Enrique Ramirez Abraham, Julia Morales Rivera,
Diana Isabel Sangri Campos, y Reyna Espindola Rivas, se
encuentran legalmente autorizados para ejercer la profesion
de licenciado en derecho, al habérseles expedido una cédula
profesional para tal efecto.

Que de la revision efectuada en el Sistema Integral de
Seguimiento de Expedientes [SISE], se observa que los
usuarios  “Julio.robles”, “‘AleBC”, CarloReyes” vy
“rodrigo94gazcon”, se encuentran dados de alta en el referido
sistema.

Que en proveido de tres de abril de dos mil veinticinco, se
requirié a i] Cl Banco, Sociedad Andnima, Institucion de Banca
Multiple, y a ii] Wilmington Trust, para que en el término de
tres dias computados legalmente, informaran sobre el
cumplimiento dado a las medidas precautorias decretadas en
el presente procedimiento concursal que les fueron
notificadas, en los domicilios proporcionados por Ila
comerciante.

Que en auto de siete de enero de dos mil veinticinco, se
tuvo por reconocida la personalidad de Carlos Eduardo Milla
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Ortega, como autorizado en términos amplios de Controladora
Dolphin, Sociedad Anénima de Capital Variable.

e Que el plazo de TRES DIAS que establece el articulo 1335 del
Codigo de Comercio, para que Controladora Dolphin,
Sociedad Andnima de Capital Variable, interpusiera recurso de
revocacion contra del auto de siete de abril de dos mil
veinticinco, transcurre del diez al catorce de abril de dos
mil veinticinco, al haber sido notificado por lista el ocho de
abril del ano en curso, surtiendo sus efectos el nueve
siguiente.

e Que después de efectuar una revision en Registro Nacional
de Profesionistas de la Secretaria de Educacion Publica,
se encontr6 que Jaime René Guerra Gonzalez, Roman
Salazar Castillo, Sergio Cabanas Mier, Jesus Armando
Trevino Moyeda, Alfonso Peniche Garcia, Ernesto Luis
Rodriguez Ledn, Raul Garcia Herrera, Rogelio Héctor Palacios
Beltran, Octavio Ochoa Huerta, Iris Maria Guajardo Guerra,
Laura Alejandra Gonzalez Santa Cruz, Beatriz Elizabeth
Montoya Ramirez, Marco Enrique Gonzalez Medrano, Arturo
Ramirez Carlock, Brandon Alejandro Salgado Diaz, Luis
Aroche Alquicira, Oscar Alejandro de la Fuente Manzano,
Gabriel Ivan Sarabia Zuniga, Sandra Alicia Treviiio Hinojosa,
Alfredo Kriki Sesin, Sebastian Hernandez Avila, Sebastian
Ruanova Carvajal, Alma Delia Esquivel Padilla y José
Guadalupe Gonzalez Torres y Karla Guadalupe Barrera
Hernandez, se encuentran legalmente autorizados para
ejercer la profesion de licenciados en derecho o abogado, y
por tanto, tienen permiso para ejercer la abogacia ante los
Organos jurisdiccionales del Poder Judicial de la Federacion.
Doy fe.

La Secretaria.
Marlene Sandra Chavez Reyes.

En la misma fecha, la Secretaria da cuenta a la Jueza con la
certificacion que antecede y con el oficio y los escritos registrados
con los numeros de folio interno 9191, 9199, 9396, 9397, 9411, 9414,
9605, 10028 y 10029; y con una razén actuarial. Conste.

Ciudad de México, catorce de abril de dos mil veinticinco.

Con fundamento en lo dispuesto por el articulo 1077, del
Cddigo de Comercio de aplicacion supletoria a la Ley de Concursos
Mercantiles, por disposicidn expresa de su numeral 8, ténganse por
recibidos y agréguense a los autos el oficio y los escritos registrados
con los numeros de folio interno 9191, 9199, 9396, 9397, 9411,
9414, 9605, 10028 y 10029 firmados por Julio César Robles
Vazquez, apoderado general para pleitos y cobranzas del Instituto
Mexicano del Seguro Social; por Vicente Banuelos Rizo, autorizado
de Controladora Dolphin, Sociedad Anonima de Capital Variable; por
Carlos Flores Salinas y Marco Ariel Alvarez Reyes, en su caracter de
delegados fiduciarios de ClBanco, S.A. Institucion de Banca Multiple,

en su caracter de fiduciario del fideicomiso irrevocable de garantia
2
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FORMA B-2

CIB/2380; por Carlos Eduardo Milla Ortega y por Rodrigo Josué
Gazcon Quintana, autorizados en términos amplios de Controladora
Dolphin, Sociedad Anoénima de Capital Variable; y con la razén

actuarial que antecede; en atencion a su contenido se provee:

CIBANCO, DESAHOGA REQUERIMIENTO DE TRES DE
ABRIL DE DOS MIL VEINTICINCO.

Con el escrito identificado con el numero de folio interno 9411,
suscrito por Carlos Flores Salinas y Marco Ariel Alvarez Reyes, en su
caracter de delegados fiduciarios y apoderados de representacion
comun de ClIBanco, S.A. Institucion de Banca Multiple, en su caracter
de fiduciario del fideicomiso irrevocable de garantia CIB/2380,
personalidad que acreditan en términos del instrumento publico
numero 201,353 [doscientos un mil trescientos cincuenta y tres]
pasado ante la fe del notario publico 121 [ciento veintiuno] de la

Ciudad de México, mediante el cual:

1. Senalan autorizado para oir y recibir notificaciones,
imponerse de autos, recoger documentos y valores, tomar
apuntes y reproducir los mismos por cualquier medio
electronico.

2. Solicitan acceso al expediente electrénico a través del
usuario “AleBC” que sefalan para tal efecto.

3. Desahogan el requerimiento formulado en proveido de tres
de abril de dos mil veinticinco y solicitan se acuerde
favorable la solicitud de desistimiento del concurso
mercantil que obra en autos.

4. Hacen diversas manifestaciones en relacion a las medidas

cautelares notificadas a Wilmington Trust.

Ahora bien, de las constancias de autos se advierte que por
escrito presentado el treinta de diciembre de dos mil veinticuatro,
a través del Portal de Servicios en Linea del Poder Judicial de la
Federacion, remitido por razén de turno a este érgano jurisdiccional
el dos de enero siguiente; Controladora Dolphin, Sociedad
Anénima de Capital Variable, por conducto de Martin Flores
Merino, quien se ostentd como apoderado legal de la comerciante en
términos del instrumento notarial 6262 [seis mil doscientos sesenta y

dos], pasado ante la fe de la titular de la Notaria Publica 64 [sesenta
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y cuatro] del Estado de Quintana Roo de cinco de diciembre de dos
mil veinticuatro, solicité la declaracién de concurso mercantil en

etapa de conciliacion.

Por acuerdo de siete de enero de dos mil veinticinco, se
radicé la solicitud de concurso mercantil con el numero 1/2025-11l y
se previno al promovente, para que dentro del término de diez dias,
exhibiera los documentos originales de los anexos a que se refieren
los escritos con los numeros de folio interno 269, 270, 271, 272, 273,
274, 275, 276, 277 y 278, asi como el formato LP2/20/Seccion 1

debidamente requisitado.

En el anexo veintisiete exhibido por la comerciante,
consistente en la copia certificada del instrumento notarial numero
seis mil doscientos sesenta y dos, de cinco de diciembre de dos
mil veinticuatro, otorgado ante la fe de la Notaria Publica numero
sesenta y cuatro del Estado de Quintana Roo, consta la
protocolizacion del Acta de Asamblea General Ordinaria de
Accionistas de Controladora Dolphin, Sociedad Andnima de Capital
Variable, de siete de noviembre de dos mil veinticuatro, a la cual
comparecieron el sefor Sergio Said Jacome Palma en
representacion de ClBanco, Sociedad Andnima, Institucion de Banca
Multiple y el sefior Eduardo Albor Villanueva, quienes, de acuerdo
con la certificacion del escrutador, representan la totalidad del capital
social de la comerciante y resolvieron facultar al Consejo de
Administracion para que en nombre de la sociedad, solicitara
formalmente ante las autoridades y organismos competentes su
declaracion en concurso mercantil en etapa de conciliacion en los

términos establecidos por la Ley de Concursos Mercantiles.

Asimismo, en el anexo treinta y nueve, consistente en la

escritura publica numero seis mil doscientos ochenta y cuatro de
veintiséis de diciembre de dos mil veinticuatro, otorgado ante la fe de
la Notaria Publica numero sesenta y cuatro del Estado de Quintana
Roo, consta la protocolizacion de la Sesién del Consejo de
Administracion de Controladora Dolphin, Sociedad Andénima de
Capital Variable, de veintitrés de diciembre de dos mil veinticuatro, a
la que comparecieron la totalidad de los miembros del Consejo de
Administracion de la comerciante, con el fin de ejecutar el acuerdo

1.3 adoptado por la asamblea general de accionistas de siete de
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FORMA B-2

noviembre de dos mil veinticuatro y proceder a solicitar
formalmente su declaracién en concurso mercantil en etapa de

conciliacion.

Asi, en auto de veintiocho de enero de dos mil veinticinco,
se admitioé a tramite la solicitud de concurso mercantil; dictandose las
medidas precautorias que se estimaron procedentes conforme a lo

que establece la Ley de Concursos Mercantiles.

Por otra parte, mediante escrito con numero de folio interno
7862, recibido en auto de tres de abril de dos mil veinticinco,
comparecid Rogelio Hector Palacios Beltran, quien se ostentdé como
apoderado de Controladora Dolphin, Sociedad Anénima de Capital
Variable en términos del instrumento notarial nimero treinta y tres mil
quinientos cincuenta y tres de veintiocho de marzo de dos mil
veinticinco, otorgado ante la fe del Notario Publico numero ciento
cuarenta y dos de esta Ciudad, en el cual consta la protocolizacion
de las resoluciones unanimes adoptadas fuera de Asamblea de
Accionistas tomadas por ClIBanco, S.A. Institucion de Banca
Multiple, en su caracter de fiduciario del fideicomiso irrevocable de
garantia CIB/2380, por conducto de su representante legal Maria
Eugenia Soberanis Pérez y por Wilmington Trust National
Association por conducto de su representante Raul Garcia Chavez,

entre las cuales se advierte:

1.- La aprobacién de que la sociedad se desista de la solicitud
de concurso mercantil y de las medidas precautorias solicitadas.

2.- La remocidn de los miembros del Consejo de Administracion
y la designacién del sefior Steven Robert Strom como Administrador
Unico;

3.- La remociéon de los Directores General, Legal, de
Contraloria, Corporativo y Financiero. General,

4.- La revocaciéon de los poderes otorgados a Eduardo Albor
Villanueva, Concepcion Estaban Manchado, Martin Flores Merino,
Valeria Margarita Albor Dominguez y Sergio Said Jacome Palma vy el

otorgamiento de poderes a diversas personas.

En ese orden, se advierte la existencia de dos instrumentos
notariales, con los cuales, en un principio Controladora Dolphin,

Sociedad Andénima de Capital Variable acudié a esta instancia para
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solicitar su declaracion en concurso mercantil, y derivado de la cual,
se dictaron diversas medidas precautorias contenidas en el auto de
veintiocho de enero del afo en curso, las cuales, a solicitud de la
propia comerciante, se notificaron a ClBanco, S.A. Institucion de
Banca Multiple; asi como el apersonamiento de diverso apoderado,
que solicitdé tener por desistida a la comerciante del procedimiento

concursal en que se actua.

Ambos documentos tienen en comun el reconocimiento de
ClBanco, S.A. Institucion de Banca Multiple, en su caracter de
fiduciario del fideicomiso irrevocable de garantia CIB/2380, como

accionista mayoritario de Controladora Dolphin, Sociedad Andnima

de Capital Variable, lo cual se corrobora con el instrumento notarial

nuamero ciento ochenta y dos mil quinientos cuarenta y uno, de
ocho de octubre de dos mil veintiuno, que contiene el contrato de
fideicomiso irrevocable de garantia numero CIB/2380 que celebraron
las sociedades denominadas Controladora Dolphin, Sociedad
Anénima de Capital Variable; Promotora Garrafén, Sociedad
Andnima de Capital Variable y Dolphin Capital Company, Sociedad
de Responsabilidad Limitada de Capital Variable como
fideicomitentes y fideicomisarios en segundo lugar; y por Wilmington
Trust, National Association como fideicomisario en primer lugar y la
institucion CIBANCO, Sociedad Andénima, Institucion de Banca
Multiple como fiduciario, que exhibié la comerciante en copia

certificada como anexo 1.

De ahi que, aun cuando conste en autos la copia certificada de
la protocolizacion del Acta de Asamblea General Ordinaria de
Accionistas de Controladora Dolphin, Sociedad Andénima de Capital
Variable, de siete de noviembre de dos mil veinticuatro, de la que se
desprende que ClIBanco, Sociedad Anoénima, Institucion de Banca
Multiple y el sefor Eduardo Albor Villanueva, representando la
totalidad del capital social de la comerciante, resolvieron facultar
al Consejo de Administracién para que solicitara su declaracién en
concurso mercantil, y que por virtud de ello en el auto que admitié a
tramite dicha solicitud se emitieron, entre otras, las siguientes

diversas medidas precautorias:
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“1. La prohibicion a la comerciante de hacer pagos de
obligaciones vencidas con anterioridad a la fecha de admision de la
demanda de concurso mercantil.

2. La suspension de todo procedimiento de ejecucion o
extrajudicial contra los bienes o derechos de la comerciante.

3. La prohibicion a la comerciante de realizar operaciones de
enajenacion o gravamen de los bienes principales de su empresa.

4. La prohibicion de realizar transferencias de recursos o
valores a favor de terceros, salvo aquellos pagos que se consideren

de operacion ordinaria.”

Lo cierto es que no puede desconocerse la facultad de la
comerciante, a través de las resoluciones tomadas fuera de
asamblea por unanimidad de los accionistas que representan la
totalidad del capital social, para desistirse de la tramitacién del
procedimiento concursal, pues de conformidad con el articulo 28 de
la Ley de Concursos Mercantiles, el comerciante que haya solicitado
su declaracién de concurso mercantil, como acontece en la especie,

puede desistir de su solicitud.

Y en el caso, consta en el instrumento publico numero treinta y
tres mil quinientos cincuenta y tres de veintiocho de marzo de dos
mil veinticinco, la voluntad del accionista mayoritario ClBanco,
Sociedad Andnima, Institucion de Banca Multiple (quien también
comparecié con ese caracter a la Asamblea General Ordinaria de
siete de noviembre de dos mil veinticuatro, en la que se faculté al
Consejo de Administracion para que en nombre de la sociedad,
solicitara formalmente ante las autoridades y organismos
competentes su declaracién en concurso mercantil en etapa de
conciliacion) de desistirse de la tramitacién del procedimiento

concursal, estando plenamente facultado para ello.

Sin que pase inadvertido que en el escrito de cuenta, CIBanco,
Sociedad Andnima, Institucion de Banca Multiple aduce que nunca
tuvo la intencién de solicitar la declaracion en concurso mercantil de
la comerciante, pues, con independencia de ello, al tener la
titularidad de la mayoria de las acciones se encuentra facultada para

autorizar el desistimiento de dicha solicitud.
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Ahora bien, de las constancias de autos se advierte que en
auto de tres de abril de dos mil veinticinco, se reservo a proveer
sobre el escrito con numero de folio interno 7862, hasta en tanto ClI
Banco, Sociedad Andnima, Institucion de Banca Multiple, y
Wilmington Trust, informaran sobre el cumplimiento a las medidas

precautorias decretadas en el presente procedimiento concursal.

En ese orden, con el escrito de cuenta se tiene a Cl Banco,
Sociedad Andnima, Institucion de Banca Multiple, por conducto de
sus delegados fiduciarios, desahogando el requerimiento formulado
en auto de tres de abril de dos mil veinticinco, en los términos
sefalados en el escrito de cuenta, por lo que se deja sin efecto el

apercibimiento decretado en el mismo.

Asimismo, se tiene por autorizada a la persona que indica
unicamente para imponerse del presente auto; y por hechas las
manifestaciones que refiere sobre la notificacion de las medidas
precautorias a Wilmington Trust para los efectos legales

conducentes.

Por otra parte, de la razén actuarial de cuenta se advierte que
la fedataria de la adscripcidn hizo constar la imposibilidad para
notificar a Wilmington Trust el requerimiento formulado en proveido
de tres de abril del afio en curso, sin embargo, en razén de que no
existe controversia sobre la titularidad de Cl| Banco, Sociedad
Anodnima, Institucion de Banca Multiple de mas del noventa y nueve
por ciento de las acciones de la comerciante, se estima suficiente el
desahogo por parte de la citada instituciéon fiduciaria para resolver al
respecto.

SE LEVANTA RESERVA

En consecuencia, visto de nueva cuenta el escrito con nimero
de correspondencia interna 7862, recibido en auto de tres de abril

del afio en curso, en atencion a su contenido se provee:

Se tiene por recibido el escrito signado por Rogelio Héctor
Palacios Beltran apoderado de Controladora Dolphin, Sociedad
Andnima de Capital Variable, en términos del instrumento notarial
namero treinta y tres mil quinientos cincuenta y tres, de veintiocho

de marzo de dos mil veinticinco, otorgado ante la fe del Notario

8
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Pdblico Numero ciento cuarenta y dos de la Ciudad de México,
mediante el cual, revoca la designacion de todos y cada uno de los
abogados y autorizados para actuar e intervenir en el presente
procedimiento, solicitando se les cancele el acceso fisico y

electrénico al expediente.

Asimismo, designa autorizados en términos amplios vy
restringidos, revoca el domicilio procesal y sefiala uno nuevo; solicita
la practica de notificaciones electronicas a través de los usuarios
‘rodrigo94gazcon” y “CarloReyes”; solicita copia certificada por
duplicado de la totalidad de las constancias que integran este
expediente; solicita se le informen los honorarios y gastos que deben
ser cubiertos por la comerciante por las actividades que se hubieren
realizado; y finalmente, con fundamento en el articulo 28 de la Ley de
Concursos Mercantiles, se desiste del presente procedimiento
concursal, solicitando se notifique la cesacion de las medidas
cautelares y conclusion del procedimiento a Cl BANCO, Sociedad
Anonima, Institucion de Banca Multiple y a Wilmington Trust National

Association.

En atencién a su solicitud, digase al promovente que la
revocacién de los abogados y autorizados para actuar en este
procedimiento, la cancelacion de su acceso al expediente fisico y
electronico asi como la revocacién del domicilio procesal, surtira

efectos hasta en tato quede firme la presente resolucién.

DESIGNACION DE AUTORIZADOS

Por otra parte, en atencidn a su solicitud y vista la certificacion
de cuenta, se tiene por autorizados en términos amplios a Jaime
René Guerra Gonzalez, Jesus Armando Treviio Moyeda, Alfonso
Peniche Garcia, Roman Salazar Castillo, Ernesto Luis Rodriguez
Ledn, Raul Garcia Herrera, Sergio Cabanas Mier, Rogelio Héctor
Palacios Beltran, Octavio Ochoa Huerta, Oscar Alejandro de la
Fuente Manzano, Iris Maria Guajardo Guerra, Laura Alejandra
Gonzalez Santa Cruz, Beatriz Elizabeth Montoya Ramirez, Gabriel
lvan Sarabia Zuniga, Marco Enrique Gonzalez Medrano, Sandra
Alicia Trevino Hinojosa, Arturo Ramirez Carlock, Alfredo Kriki Sesin,
Luis Aroche Alquicira, Alma Delia Esquivel Padilla, Sebastian

Hernandez Avila, Sebastian Ruanova Carvajal, José Guadalupe
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Gonzélez Torres, Brandon Alejandro Salgado Diaz, y Karla
Guadalupe Barrera Hernandez, toda vez que se encuentran
legalmente autorizados para ejercer la profesion de licenciados en
derecho o abogado, y por tanto, tienen permiso para ejercer la
abogacia ante los Organos jurisdiccionales del Poder Judicial de la

Federacion.

Por otra parte, por lo que hace a tener por autorizados en los
términos que indica a Miguel Angel Hernandez Morales, Rodrigo
Josué Gazcon Quintana, José Eduardo Ponce Mata y Carlo Braulio
Reyes Escanddn, asi como a Azul Andrea Palacio Tesillo, Natalia
Mejia Castillo, Eduardo Valencia Rodriguez, Katherine Nicole
Martinez Vega y Axel Emiliano Basurto Vergara, debera estarse a lo

acordado en auto de siete de abril del afio en curso.

DOMICILIO PROCESAL

Sin que haya lugar a tener por sefalado el domicilio que
sefala el promovente ubicado en Santa Margarita 232 Colonia
Insurgentes San Borja alcaldia Benito Juarez Codigo Postal 01300,
ciudad de México, toda vez que solicita la practica de notificaciones

via electrénica.

En ese orden se autoriza la practica de notificaciones
electronicas a través de los usuarios “CarloReyes” vy
‘rodrigo94gazcon”. Por tanto, se instruye al Oficial Judicial A,
encargado del Sistema Integral de Seguimiento de Expedientes
[S.I.S.E.], y al Actuario Judicial de la adscripcion, a efecto de que
permita el acceso y habilite los usuarios referidos, para la consulta
del presente expediente via electrdnica y la practica de notificaciones

por la misma via.

EXPEDICION DE COPIAS

Por otra parte, con fundamento en lo dispuesto por el articulo
1067 del Codigo de Comercio de aplicacion supletoria a la ley
concursal, se autoriza la expedicion por duplicado, a su costa, de las

copias certificadas que indica.

DESISTIMIENTO DEL CONCURSO MERCANTIL

10
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FORMA B-2

Con fundamento en los articulos 1, 7 y 28 de la Ley de
Concursos Mercantiles, se tiene la comerciante Controladora
Dolphin, Sociedad Anénima de Capital Variable, por conducto de su
apoderado Rogelio Héctor Palacios Beltran DESISTIENDOSE EN SU
ENTERO PERJUICIO del presente procedimiento concursal, para

todos los efectos legales a que haya lugar.

SE ORDENA A LA COMERCIANTE REALIZAR EL PAGO DE
GASTOS PROCESALES.

Por otro lado, con fundamento en lo dispuesto en el articulo
28, de la Ley de Concursos Mercantiles, se ordena que la
comerciante Controladora Dolphin, Sociedad Anénima de Capital
Variable, sufrague todos los gastos del presente procedimiento
concursal, entre ellos, los honorarios del visitador; cuyo monto sera
liguidado mediante el incidente que al efecto promueva dicho

especialista.

CESACION DE PROVIDENCIAS PRECAUTORIAS

Ahora, de la certificacion de cuenta se advierte que en auto de
veintiocho de enero de dos mil veinticinco, se admitié a tramite la
solicitud de concurso mercantil en etapa de conciliacion, respecto de
la comerciante Controladora Dolphin, Sociedad Andénima de Capital
Variable; asimismo, esta juzgadora decretdé diversas medidas

precautorias.

Del mismo modo, con la solicitud de concurso mercantil se
ordend dar vista al Instituto Federal de Especialistas de
Concursos Mercantiles, al Servicio de Administracion Tributaria,
al Instituto Mexicano del Seguro Social, a la Secretaria de
Finanzas del Estado de Quintana Roo, al Instituto del Fondo
Nacional de la Vivienda para los Trabajadores; y, al Centro
Federal de Conciliacion y Registro Laboral, a fin de hacerle del

conocimiento la admisidn del presente concurso mercantil.

En ese orden, tomando en consideracion el desistimiento de la
comerciante Controladora Dolphin, Sociedad Anénima de Capital

Variable, con fundamento en lo dispuesto en los articulos 1, 7 y 28,
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dela Ley de Concursos Mercantiles, se ordena DEJAR SIN
EFECTOS LAS MEDIDAS PRECAUTORIAS DECRETADAS en

auto de veintiocho de enero de dos mil veinticinco.

Lo anterior hagase del conocimiento de Cl Banco, Sociedad
Anonima, Institucion de Banca Multiple; sin que se estime necesario
ordenar la notificaciéon de esta determinacion a Wilmington Trust, en

virtud del desistimiento senalado.

NOTIFICACION A AUTORIDADES

Girese oficio al Instituto Federal de Especialistas de
Concursos Mercantiles; asi como a las autoridades fiscales
Servicio de Administracion Tributaria, Instituto Mexicano del
Seguro Social, Secretaria de Finanzas del Estado de Quintana
Roo, Instituto del Fondo Nacional de la Vivienda para los
Trabajadores y Centro Federal de Conciliacion y Registro
Laboral, a efecto de hacer del conocimiento la determinacion
contenida en el presente proveido, para los efectos legales

correspondientes.

SE HACE DEL CONOCIMIENTO AL VISITADOR EL
DESISTIMIENTO

Del mismo modo, hagasele del conocimiento del visitador José
Gerardo Badin Cherit la presente determinacién para los efectos

legales a que haya lugar.

CONTROLADORA DOLPHIN, REALIZA
MANIFESTACIONES Y SOLICITA DICTAR SENTENCIA DE
CONCURSO MERCANTIL

Con el escrito registrado con el numero de folio interno 9199,
suscrito por Vicente Banuelos Rizo, quien promueve con el caracter
de autorizado en términos amplios de Controladora Dolphin,
Sociedad Andnima de Capital Variable, que le fue reconocido en
proveido de siete de enero de dos mil veinticinco, mediante el cual,
solicita que se dicte la sentencia en la que se declare a Controladora

Dolphin en concurso mercantil.

12
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FORMA B-2

Al respecto, digase al promovente que debera estarse a lo

resuelto en lineas que anteceden.

VICENTE BANUELOS RIZO Y CARLOS EDUARDO MILLA
ORTEGA EXHIBEN PODER

Con los escritos registrados con los numeros de folio interno
9396 y 9414, suscritos por Vicente Banuelos Rizo y Carlos Eduardo
Milla Ortega, quienes promueven con el caracter de autorizados en
términos amplios de Controladora Dolphin, Sociedad Andnima de
Capital Variable, personalidad que les fue reconocida en auto de
siete de enero del afio en curso, con los cuales exhiben en copia
digitalizada y original el instrumento notarial 6,374 (seis mil
trescientos setenta y cuatro) pasado ante la fe de la Notaria Publica
No. 64 de Cancun, Quintana Roo, que contiene el otorgamiento de
poderes a favor de Rosalba Ortiz Merlo, a fin de que, en caso de que
dicte la sentencia de declaracion de concurso mercantil no se ordene

el arraigo del Consejo de Administracién de la comerciante.

En atencion a ello, digase a los promoventes que deberan
estarse a lo ordenado en lineas anteriores, en razén de que en esta
fecha se tuvo por desistida a la comerciante del presente concurso

mercantil

CONTROLADORA DOLPHIN INTERPONE RECURSO DE
REVOCACION CONTRA AUTO DE SIETE DE ABRIL DE DOS MIL
VEINTICINCO.

Por otra parte, con el escrito registrado con numero de folio
interno 9397, firmado por Vicente Banuelos Rizo, quien promueve
con el caracter de autorizado en términos amplios de Controladora
Dolphin, Sociedad Andénima de Capital Variable, el cual le fue
reconocido en auto de siete de enero de dos mil veinticinco, por
medio del cual, interpone recurso de revocacion contra el proveido

de siete de abril del ano en curso.

Por tanto, con fundamento en los articulos 268, de la Ley de
Concursos Mercantiles, 1334 y 1335, del Cdédigo de Comercio, de
aplicacioén supletoria a la Ley de Concursos Mercantiles, SE ADMITE

a tramite el recurso de revocacion interpuesto por el promovente de
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referencia, contra el auto de siete de abril de dos mil veinticinco, al
haberse interpuesto en tiempo y forma, como se desprende en la
certificacion de cuenta; mismo que se resuelve de plano en los

siguientes términos.

El recurrente plantea como agravios que en el auto recurrido
se le negd la concesion de medidas precautorias y se autorizé el
acceso al presente expediente a diversos apoderados vy

representantes de Dolphin.

En ese orden se advierte que el medio de impugnacion que
nos ocupa ha quedado sin materia, en razén de que en esta fecha se
reconocio el caracter de Rogelio Héctor Palacios Beltran como
apoderado de Controladora Dolphin Sociedad Andénima de Capital
Variable, en términos del instrumento notarial numero treinta y tres
mil quinientos cincuenta vy tres, de veintiocho de marzo de dos mil
veinticinco, otorgado ante la fe del Notario Publico Numero ciento
cuarenta y dos de la Ciudad de México y se acorddé de conformidad

su solicitud de desistimiento del presente concurso mercantil.

INSTITUTO MEXICANO DEL SEGURO SOCIAL SE
APERSONA

Por cuanto hace al escrito registrado con numero de folio
interno 9191, firmado por Julio César Robles Vazquez, apoderado
general para pleitos y cobranzas del Instituto Mexicano del Seguro
Social, personalidad que acredita y se le reconoce en términos del
instrumento publico numero 117,480 [ciento diecisiete mil
cuatrocientos ochenta] pasado ante la fe del notario publico 4 [cuatro]

del Distrito Federal, ahora Ciudad de México, realiza lo siguiente:

e Solicita se tenga reconocida su personalidad como apoderado
general para pleitos y cobranzas del Instituto Mexicano del
Seguro Social.

e Senala domicilio para recibir notificaciones.

e Autoriza en términos del tercer parrafo del articulo 1069, del
Cddigo de Comercio a diversas personas.

e Solicita acceso al expediente electrénico.

14
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FORMA B-2

En ese orden, agréguese a los autos el oficio de cuenta
unicamente para que obre como corresponda, en razén de que en
esta fecha se tuvo a la comerciante desistiéndose del concurso

mercantil en que se actua.

Por lo anterior, por unica ocasion, notifiquese al referido
instituto el contenido de este acuerdo en el domicilio que sefala para
recibir notificaciones, ubicado en Torres Adalid, numero 1305, tercer
piso, esquina con Enrique Pestalozzi, Colonia Narvarte Poniente,

Alcaldia Benito Juarez, cédigo postal 03020, Ciudad de México.

Asimismo, digasele que se deja a su disposicion la copia
certificada del instrumento notarial que exhibié para acreditar la
personalidad con la que se ostenta, por conducto de cualquiera de
los autorizados que sefiala en el escrito de cuenta, previa razon que

por su recibo se deje en autos.

CONTROLADORA DOLPHIN, SOLICITA PONER A SU
DISPOSICION CONSTANCIAS PARA NOTIFICACION POR
CORREO CERTIFICADO

Por cuanto hace al escrito registrado con numero de folio
interno 9605, firmado por Vicente Banuelos Rizo, quien promueve
con el caracter de autorizado de Controladora Dolphin, Sociedad
Anonima de Capital Variable, el cual le fue reconocido en auto de
siete de enero de dos mil veinticinco, por medio del cual, solicita se
ponga a su disposicién el oficio correspondiente para efecto de
notificar a Wimington Trust el auto de tres de abril de dos mil

veinticinco.

Al respecto, agréguese a los autos sin mayor proveido el
escrito de cuenta, en razén de que en esta fecha se tuvo a la

comerciante desistiéndose del procedimiento concursal.

AUTORIZADO DE CONTROLADORA DOLPHIN, INFORMA
MEDIDA CAUTELAR.

Por cuanto hace al escrito registrado con numero de folio
interno 10028, firmado por Rodrigo Josué Gazcon Quintana, quien

promueve con el caracter de autorizado en términos amplios de
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Controladora Dolphin, Sociedad Andénima de Capital Variable, el cual
le fue reconocido en auto de siete de abril de dos mil veinticinco, por
medio del cual, informa que el diez de abril de dos mil veinticinco, el
Juzgado Primero Mercantil de Primera Instancia del Distrito
Judicial de Cancun, Quintana Roo, dicté una medida cautelar en la
que ordend la suspension de todos los efectos juridicos y/o
materiales de la sesion del Consejo de Administracion de veintitrés

de diciembre de dos mil veinticuatro, que adjunta como anexo unico.

Al respecto, agréguese a los autos sin mayor proveido el
escrito de cuenta, en razén de que de la certificacion de cuenta, se
advierte que en esta data se tuvo a la comerciante desistiéndose del

procedimiento concursal.

CONTROLADORA DOLPHIN, REALIZA
MANIFESTACIONES DE VIOLACION A LAS MEDIDAS
CAUTELARES

Finalmente con el escrito registrado con numero de folio
interno 10029, firmado por Vicente Banuelos Rizo, quien promueve
con el caracter de autorizado en términos amplios de Controladora
Dolphin, Sociedad Andénima de Capital Variable, el cual le fue
reconocido en auto de siete de enero de dos mil veinticinco, por
medio del cual, realiza manifestaciones relativas a la violacion de las
medidas cautelares decretadas el veintiocho de enero de dos mil
veinticinco en el presente concurso mercantil y solicita se dejen sin
efectos los actos que se hayan realizado como consecuencia de

dicha ejecucion.

Al respecto, agréguese a los autos sin mayor proveido el
escrito de cuenta, en razén de que en esta fecha se tuvo a la
comerciante desistiéndose del procedimiento concursal y se
levantaron las medidas precautorias decretadas en autos; maxime
que la pretension del promovente se refiere a cuestiones relativas al
cumplimiento del contrato de fideicomiso irrevocable de garantia

CIB/2380, lo que resulta ajeno a este procedimiento concursal.

SE LEVANTA RESERVA

16
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FORMA B-2

Por otra parte, de las constancias de autos se advierte que en
proveido de tres de abril de dos mil veinticinco, se reservo a
proveer sobre el escrito con numero de folio interno 8311, mediante
el cual, Vicente Banuelos Rizo, actuando como autorizado de
Controladora Dolphin, Sociedad Anoénima de Capital Variable,
personalidad que se le reconocié en auto de siete de enero de dos
mil veinticinco, promovio incidente de falta de personalidad contra las
personas que ahi sefala, hasta en tanto se desahogaran los

requerimientos formulados en dicho auto.

En ese orden, de parrafos que anteceden se advierte que en
esta fecha se tuvo a ClBanco, Sociedad Andnima, Institucion de
Banca Multiple desahogando el requerimiento que se le hizo en
proveido de tres de abril del afio en curso; asimismo se estimé que

ello resultaba suficiente para resolver al respecto.

Por lo anterior, se levanta la reserva sefialada en proveido de
tres del mes y ano en curso, y en atencién al escrito con folio interno

8311 se provee:

Se tiene por recibido el escrito con numero de folio interno
8311, mediante el cual, Vicente Banuelos Rizo, actuando como
autorizado de Controladora Dolphin, Sociedad Anénima de Capital
Variable, personalidad que se le reconocié en auto de siete de enero
de dos mil veinticinco, promueve incidente de falta de

personalidad, contra las personas que ahi sefala,

Por lo anterior, con fundamento en lo dispuesto por los
articulos 267 de la Ley de Concursos Mercantiles; SE ADMITE el
incidente que se promueve; sin que haya lugar a ordenar su
substanciacién, en razén de que en esta data se tuvo a la
comerciante Controladora Dolphin, Sociedad Andnima de Capital
Variable desistiéndose del procedimiento concursal en que se actua,

por lo cual, el incidente de mérito ha quedado sin materia.

Notifiquese; y, personalmente al visitador José Gerardo
Badin Cherit; via electronica a la comerciante a través de
cualquiera de los usuarios autorizados en este acuerdo;
electronicamente al promovente del presente concurso

mercantil; por unica ocasion electronicamente a ClBanco, S.A.
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Institucion de Banca Multiple, en su caracter de fiduciario del
fideicomiso irrevocable de garantia CIB/2380, a través del
usuario que proporciona; por oficio al Instituto Federal de
Especialistas de Concursos Mercantiles, y a las autoridades
Servicio de Administracion Tributaria, Instituto Mexicano del
Seguro Social, Secretaria de Finanzas del Estado de Quintana
Roo, Instituto del Fondo Nacional de la Vivienda para los
Trabajadores y Centro Federal de Conciliacion y Registro

Laboral.

Asi lo proveyd y firma electrénicamente la licenciada Ruth
Haggi Huerta Garcia, Jueza Segundo de Distrito en Materia de
Concursos Mercantiles con Residencia en la Ciudad de México y
jurisdiccion en toda la Republica Mexicana, ante Marlene Sandra
Chavez Reyes, Secretaria de Juzgado con quien actua y da fe. Doy

fe.

KIBR/MSCR

Marlene Sandra Chavez Reyes, Secretaria del Juzgado Segundo de
Distrito en Materia de Concursos Mercantiles con Residencia en la Ciudad de
México y Jurisdiccion en toda la Republica Mexicana, certifica: que la promociéon de
cuenta y el presente acuerdo han sido integrados al expediente electrénico que
existe en el Sistema Integral de Seguimiento de Expedientes; asimismo, que los
archivos electrénicos correspondientes coinciden en su totalidad con las presentes
constancias. Doy fe.

Razon. En esta fecha se gira el oficio 1990, 1991, 1992, 1993, 1994 y 1995
a la autoridad correspondiente, notificandole el auto que antecede. Doy fe.

18
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FORMA B-2

Commercial Bankruptcy

1/2025 Developments: 9191, 9199, 9396, 9396, 9397, 9411,
9414, 9605,

10028 y 10029

Table: 1l

In Mexico City, on April fourteenth, two thousand twenty-five, the

Secretary of the Second District Court in Commercial Bankruptcy Matters,
with residence in Mexico City and jurisdiction throughout the Mexican
Republic, hereby certifies and CERTIFIES:

That the documents registered with internal folio numbers 9199,
9396, 9397, 9605 and 10029, are electronically signed by Vicente
Banuelos Rizo, authorized representative of Controladora Dolphin,
Sociedad Anonima de Capital Variable, a legal entity recognized by
order dated January seventh, two thousand twenty-five.
That the document registered with internal folio number 10028, is
electronically signed by Rodrigo Josué Gazcon Quintana, authorized
representative of Controladora Dolphin, Sociedad Andénima de
Capital Variable, a legal entity recognized by order of April seventh,
two thousand twenty-five.
It is verified that the certificates of the electronic signatures are
current and valid, and therefore have not been revoked.
That from public instrument number 117,480 [one hundred and
seventeen thousand four hundred and eighty] passed before the
notary public
4 [four] of the Federal District, now Mexico City, it is noted that Julio
César Robles Vazquez is the general attorney-in-fact for lawsuits
and collections of the Mexican Social Security Institute.
That from public instrument number 201,353 [two hundred and one
thousand three hundred and fifty-three] executed before the notary
public 121 [one hundred and twenty-one] of the Federal District, now
Mexico City, it is evidenced that Carlos Flores Salinas and Marco
Ariel Alvarez Reyes are trustees and attorneys-in-fact of common
representation of CIBanco, S.A. Institucion de Banca Multiple.
After reviewing the National Registry of Professionals of the Ministry
of Public Education, it was found that Enrique Ramirez Abraham,
Julia Morales Rivera, Diana Isabel Sangri Campos, and Reyna
Espindola Rivas, are legally authorized to law, having been issued a
professional license for such purpose.
From the review carried out in the Integral File Tracking System
[SISE], it can be observed that the users "Julio.robles", "AleBC",
"CarloReyes" and "rodrigo94gazcon", are registered in said system,
"AleBC", "CarloReyes" and
"rodrigo94gazcon", are registered in said system.
That on April three, two thousand twenty-five, ClI Banco,
Sociedad Andnima, Institucion de Banca Multiple, and ii] Wilmington
Trust were requested to report, within three days legally computed,
on the compliance with the precautionary measures decreed in this
bankruptcy proceeding, which were notified to them at the addresses
provided by the merchant.
That in an order dated January seven, two thousand and twenty-
five, the personality of Carlos Eduardo Milla was deemed to be
recognized
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Ortega, as authorized in broad terms of Controladora Dolphin,
Sociedad Andénima de Capital Variable.

e That the term of THREE DAYS established in Article 1335 of the
Code of Commerce, for Controladora Dolphin, Sociedad Andénima de
Capital Variable, to file an appeal of revocation against the order of
April seventh, two thousand twenty-five, elapsed from April tenth
to fourteenth, two thousand twenty-five, having been notified by
list on April eighth of the current year, taking effect on the following
ninth.

e That after reviewing the National Registry of Professionals of the
Ministry of Public Education, it was found that Jaime René Guerra
Gonzalez, Roman Salazar Castillo, Sergio Cabafias Mier, Jesus
Armando Trevifio Moyeda, Alfonso Peniche Garcia, Ernesto Luis
Rodriguez Ledn, Raul Garcia Herrera, Rogelio Héctor Palacios
Beltran, Octavio Ochoa Huerta, Iris Maria Guajardo Guerra, Laura
Alejandra Gonzalez Santa Cruz, Ernesto Luis Rodriguez Ledn, Raul
Garcia Herrera, Rogelio Héctor Palacios Beltran, Octavio Ochoa
Huerta, Iris Maria Guajardo Guerra, Laura Alejandra Gonzalez Santa
Cruz, Beatriz Elizabeth Montoya Ramirez, Marco Enrique Gonzalez
Medrano, Arturo Ramirez Carlock, Brandon Alejandro Salgado Diaz,
Luis Aroche Alquicira, Oscar Alejandro de la Fuente Manzano,
Gabriel lvan Sarabia Zufiga, Sandra Alicia Trevino Hinojosa, Alfredo
Kriki Sesin, Sebastian Hernandez Avila, Sebastian Ruanova
Carvajal, Alma Delia Esquivel Padilla, José Guadalupe Gonzalez
Torres and Karla Guadalupe Barrera Hernandez, are legally
authorized to law, and therefore, have permission to practice law
before the jurisdictional bodies of the Judicial Branch of the
Federation. | attest.

The Secretary.
Marlene Sandra Chavez Reyes.

On the same date, the Clerk gives notice to the Judge with the above
certification and with the official letter and the pleadings registered with
internal folio numbers 9191, 9199, 9396, 9397, 9411, 9414, 9605, 10028
and 10029; and with an actuarial reason. For the record.

3 0299890,
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Mexico City, April fourteenth, two thousand twenty-five.

Based on the provisions of Article 1077 of the Commercial Code of
supplementary application to the Commercial Bankruptcy Law, by express
provision of its numeral 8, the official letter and the documents registered
under internal folio numbers 9191, 9199, 9396, 9397, 9411 are deemed to
have been received and added to the records,

9414, 9605, 10028 and 10029 signed by Julio César Robles Vazquez,
general attorney for litigation and collections of the Mexican Social
Security Institute; by Vicente Bafiuelos Rizo, authorized representative of
Controladora Dolphin, Sociedad Andnima de Capital Variable; by Carlos
Flores Salinas and Marco Ariel Alvarez Reyes, in their capacity as trustees
of CIBanco, S.A. Institucion de Banca Multiple, in their capacity as trustee of

the irrevocable guaranty trust.
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FORMA B-2

CIB/2380; by Carlos Eduardo Milla Ortega and by Rodrigo Josué Gazcén
Quintana, authorized in broad terms of Controladora Dolphin, Sociedad
Andnima de Capital Variable; and with the foregoing actuarial reason; in

attention to its content, it is hereby provided:

CIBANCO, IN RESPONSE TO THE INJUNCTION DATED APRIL
THREE, TWO THOUSAND TWENTY-FIVE.

With the letter identified with internal folio number 9411, signed by
Carlos Flores Salinas and Marco Ariel Alvarez Reyes, in their capacity as
fiduciary delegates and attorneys-in-fact for the common representation of
ClBanco, S.A., Institucion Banca Mdultiple, in its capacity as trustee of the
irrevocable guaranty trust CIB/2380. Institucion de Banca Multiple, in its
capacity as trustee of the irrevocable guaranty trust CIB/2380, which is
evidenced by public instrument number 201,353 [two hundred and one
thousand three hundred and fifty-three] executed before the notary public

121 [one hundred and twenty-one] of Mexico City, whereby:

1. They indicate that they are authorized to hear and receive
notifications, to take possession of documents, to collect
documents and securities, to take notes and to reproduce them
by any electronic means.

2. They request access to the electronic file through the user
"AleBC" that they indicate for such purpose.

3. They comply with the request made in the ruling of April three,
two thousand twenty-five and request that the request for the
dismissal of the insolvency proceeding filed in the case file be
granted.

4. They make various statements in relation to the precautionary

measures notified to Wilmington Trust.

Now, from the record of the case, it can be seen that by writ filed on
December thirtieth, two thousand twenty-four, through the Online
Services Portal of the Federal Judiciary, forwarded to this jurisdictional body
on January second, the following day; Controladora Dolphin, Sociedad
Anénima de Capital Variable, through Martin Flores Merino, who
represented himself as the legal representative of the merchant in terms of
notarial instrument 6262 [six thousand two hundred sixty two], executed

before the Notary Public 64 [sixty two hundred sixty two].

Tk
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and four] of the State of Quintana Roo of December five, two thousand and
twenty-four, requested the declaration of insolvency proceedings at the

conciliation stage.

By agreement of January seven, two thousand twenty-five, the
petition for reorganization was filed under number 1/2025-IIl and the plaintiff
was notified so that within a term of ten days, it could exhibit the original
documents of the annexes referred to in the documents with internal folio
numbers 269, 270, 271, 271, 272, 273,

274, 275, 276, 277 and 278, as well as the duly completed form
LP2/20/Section 1.

In exhibit twenty-seven exhibited by the merchant, consisting of the

certified copy of notarial instrument number six thousand two hundred
sixty-two, dated December fifth, two thousand twenty-four, granted before
the Notary Public number sixty-four of the State of Quintana Roo, the
minutes of the General Ordinary Stockholders' Meeting of Controladora
Dolphin, Sociedad Andénima de Capital Variable, dated November seventh,
two thousand twenty-four, at which Mr. Sergio Said Jacome Palma
appeared on behalf of ClBanco, Sociedad Andnima, Institucion de Banca

Multiple and Mr. Eduardo Albor Villanueva, who, according to the

certification of the scrutineer, represent the entire capital stock of the
company and resolved to authorize the Board of Directors to formally

request, on behalf of the company, before the competent authorities and

€ 0299890
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agencies, its declaration in mercantile insolvency in the conciliation stage

under the terms established by the Law of Mercantile Insolvency.

Also, in annex thirty-nine, consisting of public deed number six
thousand two hundred eighty-four dated December twenty-sixth, two
thousand twenty-four, granted before the Notary Public number sixty-four of
the State of Quintana Roo, there is a record of the notarization of the
Session of the Board of Directors of Controladora Dolphin, Sociedad
Anénima de Capital Variable, dated December twenty-third, two thousand
twenty-four, at which all the members of the Board of Directors of the
company appeared, in order to execute the resolution

1.3 adopted by the general shareholders' meeting of seven of
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Thus, in an order dated January twenty-eighth, two thousand
twenty-five, the petition for reorganization proceeding was admitted for
processing, and the appropriate precautionary measures were ordered in

accordance with the provisions of the Bankruptcy Law.

On the other hand, by means of document with internal folio number
7862, received on April three, two thousand twenty-five, Rogelio Héctor
Palacios Beltran appeared, who represented himself as attorney-in-fact of
Controladora Dolphin, Sociedad Anénima de Capital Variable in terms of
notarial instrument number thirty-three thousand five hundred fifty-three of
March twenty-eighth, two thousand twenty-five, executed before the Notary
Public number one hundred forty-two of this City, in which is recorded the
notarization of the unanimous resolutions adopted outside the Shareholders'
Meeting taken by CIBanco, S. A. Institucién de Banca Muiltiple (CIBanco, S.
A. Institucion de Banca Mdultiple).A. Institucion de Banca Multiple, in its
capacity as trustee of the irrevocable guaranty trust CIB/2380, through its
legal representative Maria Eugenia Soberanis Pérez and by Wilmington

Trust National Association through its representative Raul Garcia Chavez,

among which it is noted:

1.- The approval for the company to withdraw the petition for
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bankruptcy and the precautionary measures requested.

2.- The removal of the members of the Board of Directors and the

appointment of Mr. Steven Robert Strom as Sole Administrator;

3.- The removal of the General, Legal, Comptroller, Corporate and
Financial Directors. General,

The revocation of the powers of attorney granted to Eduardo Albor
Villanueva, Concepcion Estaban Manchado, Martin Flores Merino, Valeria
Margarita Albor Dominguez and Sergio Said Jacome Palma and the

granting of powers of attorney to various persons.

In that order, we note the existence of two notarial instruments, with
which, at the beginning, Controladora Dolphin, Sociedad Andénima de

Capital Variable (Dolphin, S.A. de C.V.) went to this instance to

Tk
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The petition for a declaration of bankruptcy, and as a result of which,
several precautionary measures were issued in the order of January 28 of
the current year, which, at the request of the merchant itself, were notified to
CIBanco, S.A. Institucion de Banca Multiple; as well as the appearance of a
different attorney-in-fact, who requested that the merchant be deemed to
have withdrawn from the bankruptcy proceeding in which this matter is

being processed.

Both documents have in common the acknowledgment of CIBanco,
S.A. Institucion de Banca Multiple, in its capacity as trustee of the

irrevocable guarantee trust CIB/2380, as majority shareholder of

Controladora Dolphin, Sociedad Andénima de Capital Variable, which is

corroborated by notarial instrument number one hundred eighty-two
thousand five hundred forty-one, dated October eight, two thousand
twenty-one, which contains the irrevocable guarantee trust agreement
number CIB/2380 executed by the companies named Controladora Dolphin,
Sociedad Anénima de Capital Variable, Promotora Garrafén, Sociedad
Andnima de Capital Variable and Dolphin Capital Company, Sociedad de
Responsabilidad Limitada de Capital Variable as trustors; Promotora
Garrafon, Sociedad Andnima de Capital Variable and Dolphin Capital

Company, Sociedad de Responsabilidad Limitada de Capital Variable as

trustors and trustees in second place; and by Wilmington Trust, National
Association as trustee in first place and the institution CIBANCO, Sociedad

Anonima, Institucion de Banca Multiple as trustee, which was exhibited by
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the merchant in certified copy as Annex 1.

Therefore, even though there is a certified copy of the Minutes of the
Ordinary General Shareholders' Meeting of Controladora Dolphin, Sociedad
Andénima de Capital Variable, dated November seventh, two thousand
twenty-four, from which it is evidenced that CIBanco, Sociedad Andénima,
Institucion de Banca Multiple and Mr. Eduardo Albor Villanueva,
representing the totality of the capital stock of the company, resolved to
authorize the Board of Directors to request its declaration of bankruptcy,
representing the totality of the capital stock of the company, resolved
to authorize the Board of Directors to request its declaration of bankruptcy,
and by virtue of this, in the order admitting said request, the following

precautionary measures, among others, were issued:



Case 25-10606-LSS Doc 73-5 Filed 04/21/25 Page 28 of 39
\SNDOS My FORMA B-2

SN
Y \ﬁ%ﬁ?\\%
5 9l %
¢ OK}Q§\§\\®\\\W ¥
p(] Q 5 0NN o] <12
RSN , . .
gi‘a»&lc\-\‘gé"// due prior to the date of admission of the petition for bankruptcy.

N

%
e

"1. The prohibition to the merchant to make payments of obligations

§\

PODER JUDICIAL DE LA FEDERACION 2. The suspension of all enforcement or extrajudicial proceedings
against the merchant's assets or rights.
3. The prohibition to the merchant to carry out operations of
alienation or encumbrance of the main assets of its business.
4. The prohibition to make transfers of resources or securities in
favor of third parties, except for those payments that are considered

ordinary operations".

The truth is that the power of the merchant, through the resolutions
adopted outside the meeting by unanimous vote of the shareholders
representing the totality of the capital stock, to withdraw from the bankruptcy
proceeding cannot be disregarded, since in accordance with Article 28 of
the Bankruptcy Law, the merchant that has requested its declaration of

bankruptcy, as is the case in this case, may withdraw its request.

And in this case, public instrument number thirty-three thousand five
hundred fifty-three of March twenty-eighth, two thousand twenty-fifth
and fifty-three of March twenty-eighth, two thousand twenty-fifth, shows

the will of the majority shareholder CIBanco, Sociedad Andénima, Institucion

de Banca Multiple (who also appeared in that capacity at the Ordinary
General Shareholders' Meeting of November seventh, two thousand

twenty-fourth, in which the Board of Directors was empowered to formally
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request, on behalf of the company, before the competent authorities and

agencies, its declaration of insolvency in the conciliation stage) to withdraw

from the insolvency proceeding, being fully empowered to do so.

It should not go unnoticed that in the account brief, ClBanco,
Sociedad Andnima, Institucion de Banca Multiple argues that it never had
the intention of requesting the declaration of bankruptcy of the merchant,
since, regardless of this, having the ownership of the majority of the shares,

it is empowered to authorize the withdrawal of such request.
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Now, from the record of the case, it can be seen that on April three,
two thousand twenty-five, it was reserved to provide on the document with
internal folio number 7862, until Cl Banco, Sociedad Andnima, Institucion de
Banca Multiple, and Wilmington Trust, reported on the compliance with the

precautionary measures decreed in the present bankruptcy proceeding.

In this order, with the writ of account, Cl Banco, Sociedad Andnima,
Institucion de Banca Multiple, through its fiduciary delegates, has complied
with the requirement formulated in the order of April three, two thousand
twenty-five, in the terms indicated in the writ of account, and therefore, the

warning decreed therein is left without effect.

Likewise, the person indicated is deemed authorized only to receive
this order; and the statements referred to in the notification of the
precautionary measures to Wilmington Trust are deemed to have been

made for the appropriate legal effects.

On the other hand, from the actuarial reason of the account, it is
noted that the attorned agent of the assignment recorded the impossibility of
notifying Wilmington Trust of the requirement formulated in the order of April
3 of the current year; however, since there is no controversy regarding the

ownership of Cl Banco, Sociedad Anénima, Institucion de Banca Multiple of

08T

more than ninety-nine percent of the shares of the merchant, it is deemed

sufficient that the said trust institution has complied with the requirement in
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order to resolve on the matter.
RESERVATION IS LIFTED

Consequently, having seen again the letter with internal
correspondence number 7862, received on April 3 of the current year, in

attention to its content, it is provided:

The document signed by Rogelio Héctor Palacios Beltran, attorney-
in-fact of Controladora Dolphin, Sociedad Anénima de Capital Variable, in
terms of notarial instrument number thirty-three thousand five hundred and
fifty-three, dated March twenty-eighth, two thousand and twenty-five,

granted before the Notary Public, is deemed received.
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PODER JUDICIAL DE LA FEDERACION authorized to act and intervene in the present proceeding, requesting that

their physical and electronic access to the file be cancelled.

Likewise, it designates authorized parties in broad and restricted
terms, revokes the procedural domicile and designates a new one; requests
the practice of electronic notifications through the users "rodrigo94gazcon”
and "CarloReyes"; requests a certified copy in duplicate of all of the
documents that make up this file; requests to be informed of the fees and
expenses to be paid by the merchant for the activities that have been
carried out; and finally, based on Article 28 of the Mexican Bankruptcy , it
withdraws from this bankruptcy proceeding, requesting that CI BANCO,
Sociedad Anonima, Institucion de Banca Multiple and Wilmington Trust
National Association be notified of the cessation of the precautionary

measures and the conclusion of the proceeding.

In response to his request, please inform the plaintiff that the
revocation of the attorneys and those authorized to act in this proceeding,
the cancellation of his access to the physical and electronic file, as well as

the revocation of the procedural domicile, will be effective until the present

resolution becomes final.

DESIGNATION OF AUTHORIZED

3 0:
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On the other hand, in consideration of your request and in view of the
certification of account, Jaime René Guerra Gonzalez, Jesus Armando
Trevino Moyeda, Alfonso Peniche Garcia, Roman Salazar Castillo, Ernesto
Luis Rodriguez Leodn, Raul Garcia Herrera, Sergio Cabanas Mier, Rogelio
Héctor Palacios Beltran, Octavio Ochoa Huerta, Oscar Alejandro de la
Fuente Manzano, Iris Maria Guajardo Guerra, Laura Alejandra Gonzélez
Santa Cruz, Beatriz Elizabeth Montoya Ramirez, Gabriel Ivan Sarabia
Zuniga, Marco Enrique Gonzalez Medrano, Sandra Alicia Trevifio Hinojosa,
Arturo Ramirez Carlock, Alfredo Kriki Sesin, Luis Aroche Alquicira, Alma
Delia Esquivel Padilla, Sebastian Hernandez Avila, Sebastian Ruanova

Carvajal, José Guadalupe
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Gonzalez Torres, Brandon Alejandro Salgado Diaz, and Karla Guadalupe
Barrera Hernandez, since they are legally authorized to law, and therefore,
have permission to practice law before the jurisdictional bodies of the

Judicial Branch of the Federation.

On the other hand, as regards having Miguel Angel Hernandez
Morales, Rodrigo Josué Gazcon Quintana, José Eduardo Ponce Mata and
Carlo Braulio Reyes Escandon, as well as Azul Andrea Palacio Tesillo,
Natalia Mejia Castillo, Eduardo Valencia Rodriguez, Katherine Nicole
Martinez Vega and Axel Emiliano Basurto Vergara authorized in the terms

indicated, the decision of April 7 of the current year must be complied with.

PROCEDURAL ADDRESS

The domicile indicated by the plaintiff, located at Santa Margarita 232
Colonia Insurgentes San Borja alcaldia Benito Juarez, Postal Code 01300,
Mexico City, should not be considered as indicated, since he is requesting

the practice of notifications via electronic means.

In this order, the practice of electronic notifications through the users

"CarloReyes" and "rodrigo94gazcon" is authorized. Therefore, the Judicial

Officer A, in charge of the Integral File Tracking System [S.l.S.E.], and the
Judicial Clerk of the assignment, are instructed to allow the access and

enable the referred users, for the consultation of the present file

3 0299890,
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electronically and the practice of notifications by the same means.

ISSUANCE OF COPIES

On the other hand, based on the provisions of Article 1067 of the
Commercial Code of supplementary application to the bankruptcy law, the
issuance in duplicate, at your expense, of the certified copies indicated

above is hereby authorized.

CANCELLATION OF THE INSOLVENCY PROCEEDING

10
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PODER JUDICIAL DE LA FEDERACION Controladora Dolphin, Sociedad Andnima de Capital Variable, through its
attorney-in-fact Rogelio Héctor Palacios Beltran DISMISSED IN FULL
PERJURY of the present bankruptcy proceeding, for all legal purposes.

THE MERCHANT IS ORDERED TO PAY COURT COSTS.

On the other hand, based on the provisions of Article 28 of the
Mexican Bankruptcy Law, it is ordered that the merchant Controladora
Dolphin, Sociedad Anénima de Capital Variable, shall pay all the expenses
of this bankruptcy proceeding, among them, the fees of the bankruptcy
examiner, which amount will be settled through the incident that said

specialist promotes for such purpose.
TERMINATION OF INTERIM INJUNCTIONS

Now, from the certification of account it is noted that in an order
dated January twenty-eighth, two thousand twenty-five, the petition for
reorganization in the conciliation stage was admitted for processing, with

respect to the merchant Controladora Dolphin, Sociedad Andénima de

Capital Variable; likewise, this court decreed several precautionary

08T

measures.
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Likewise, with the petition for reorganization proceeding, it was

ordered to notify the Federal Institute of Specialists in Commercial
Insolvency Proceedings, the Tax Administration Service, the Mexican
Social Security Institute, the Ministry of Finance of the State of
Quintana Roo, the National Workers' Housing Fund Institute, and the
Federal Center for Labor Conciliation and Registration, in order to

inform them of the admission of the present reorganization proceeding.
In that order, taking into consideration the withdrawal of the merchant

Controladora Dolphin, Sociedad Andénima de Capital Variable, based on the

provisions of Articles 1, 7 and 28,

11
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ofthe Law of Concursos Bankruptcy Law, is order TO
LEAVE WITHOUT EFFECT THE PRECAUTIONARY MEASURES
DECREED IN

order of january twenty-eighth, two thousand and twenty-five.

The foregoing is brought to the attention of Cl Banco, Sociedad
Andnima, Institucion de Banca Multiple; it is not deemed necessary to order
the notification of this determination to Wilmington Trust, by virtue of the

aforementioned withdrawal.

NOTIFICATION TO AUTHORITIES

Send an official notice to the Federal Institute of Specialists in
Bankruptcy Proceedings; as well as to the tax authorities of the Tax
Administration Service, the Mexican Social Security Institute, the
Ministry of Finance of the State of Quintana Roo, the National Workers'
Housing Fund Institute and the Federal Center for Labor Conciliation
and Registration, in order to inform them of the determination contained in

this ruling, for the corresponding legal effects.

THE VISITOR IS MADE AWARE OF THE WITHDRAWAL

In the same manner, inform the Visitor José Gerardo Badin Cherit of

the present determination for the legal effects that may be applicable.

DOLPHIN HOLDING COMPANY, MAKES REPRESENTATIONS
AND REQUESTS THE ISSUANCE OF A JUDGMENT OF
COMMERCIAL BANKRUPTCY

With the document registered under internal folio number 9199,
subscribed by Vicente Bafiuelos Rizo, who promotes in his capacity as
authorized in broad terms of Controladora Dolphin, Sociedad Anénima de
Capital Variable, which was recognized in a ruling dated January seven, two
thousand twenty-five, by means of which he requests that a judgment be

issued declaring Controladora Dolphin in bankruptcy.

12
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In this regard, the plaintiff should be informed that he should abide by

D c"’
N

PODER JUDICIAL DE LA FEDERACION
VICENTE BANUELOS RIZO AND CARLOS EDUARDO MILLA

ORTEGA SHOWCASE POWER

With the writs registered with the internal folio numbers 9396 and
9414, signed by Vicente Bafiuelos Rizo and Carlos Eduardo Milla Ortega,
who promote with the character of authorized in broad terms of
Controladora Dolphin, Sociedad Andnima de Capital Variable, personality
that was recognized to them in order of January seventh of the current year,
with which they exhibit in digitalized and original copy the notarial instrument
6,374 (six thousand three hundred and seventy four) passed before the
Notary Public No. 64 of Cancun, Quintana Roo, which contains the granting
of powers of attorney in favor of Rosalba Ortiz Merlo, in order that, in the
event that the judgment of the declaration of the insolvency proceeding is
rendered, Rosalba Ortiz Merlo will not be declared bankrupt. 64 of Cancun,
Quintana Roo, which contains the granting of powers of attorney in favor of
Rosalba Ortiz Merlo, so that, in the event that the judgment of the
declaration of bankruptcy is issued, the Board of Directors of the

businesswoman is not ordered to be taken into custody.

08T

In view of the foregoing, the petitioners are hereby informed that they

must abide by the order above, since the merchant was deemed to have
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withdrawn from the present commercial reorganization proceeding on this
date.

CONTROLADORA DOLPHIN FILES AN APPEAL OF
REVOCATION AGAINST THE ORDER OF APRIL SEVEN, TWO
THOUSAND TWO HUNDRED THOUSAND

TWENTY-FIVE.

On the other hand, with the document registered with internal folio
number 9397, signed by Vicente Bafiuelos Rizo, who promotes with the
character of authorized in broad terms of Controladora Dolphin, Sociedad
Anonima de Capital Variable, which was recognized in the order of January
seventh, two thousand twenty-five, by means of which, he files an appeal of

revocation against the decision of April seventh of the current year.

Therefore, based on Articles 268 of the Commercial Bankruptcy Law,
1334 and 1335 of the Code of Commerce, of supplementary application to
the Commercial Bankruptcy Law, the appeal for revocation filed by the

plaintiff of

13
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The appeal was filed in due time and form, as it is evidenced in the

certification of the account, and it is resolved in the following terms.

The appellant states as a grievance that order under appeal denied
the granting of precautionary measures and authorized access to this case

file to various attorneys-in-fact and representatives of Dolphin.

In that order, it is noted that the means of challenge at hand has
been left without subject matter, since on this date the character of Rogelio
Héctor Palacios Beltran as attorney-in-fact of Controladora Dolphin
Sociedad Andénima de Capital Variable was recognized, in terms of notarial
instrument number thirty-three thousand five hundred fifty-three, dated
March twenty-eighth, two thousand twenty-five, granted before the
Notary Public Number one hundred forty-two of Mexico City, and his request
to withdraw from the present mercantile insolvency proceeding was agreed

to accordingly.

MEXICAN INSTITUTE OF SOCIAL SECURITY SE
APERSONA

With respect to the document registered under internal folio number

9191, signed by Julio César Robles Vazquez, general attorney-in-fact for
lawsuits and collections of the Mexican Social Security Institute, a

capacity accredited and recognized in terms of public instrument number

€ 0299890
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117,480 [one hundred and seventeen thousand four hundred and eighty]

executed before the notary public 4 [four] of the Federal District, now

Mexico City, he states the following:

e Requests recognition of his capacity as general attorney-in-fact for
lawsuits and collections of the Mexican Social Security Institute.

* Indicate your address to receive notifications.

e Authorizes in terms of the third paragraph of article 1069, of the
Commercial Code to several persons.

e Request access to the electronic file.

14
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In that order, the official letter of account is added to the records only
so that it may act as it corresponds, since on this date the merchant has

withdrawn from the commercial bankruptcy in which we are acting.

For the foregoing, on the sole occasion, notify the referred institute of
the content of this resolution at the address indicated to receive
notifications, located at Torres Adalid, number 1305, third floor, corner with
Enrique Pestalozzi, Colonia Narvarte Poniente, Alcaldia Benito Juarez,
postal code 03020, Mexico City.

Likewise, please inform him that a certified copy of the notarial
instrument that he exhibited to prove his legal capacity is at his disposal,
through any of authorized parties indicated in the written document, after the

reason for its receipt has been left in the file.

DOLPHIN HOLDING COMPANY, REQUESTS TO MAKE
AVAILABLE TO YOU RECORDS FOR NOTIFICATION BY
REGISTERED MAIL

Regarding the document registered with internal folio number 9605,
signed by Vicente Bafiuelos Rizo, who is as authorized representative of
Controladora Dolphin, Sociedad Anénima de Capital Variable, which was
recognized in the order dated January seventh, two thousand twenty-five,
by means of which he requests that corresponding official letter be made
available to him for the purpose of notifying Wimington Trust of the order

dated Apiril third, two thousand twenty-five.

In this regard, the writ of account is added to the case file without
further order, since on this date the merchant withdrew from the bankruptcy

proceeding.

DOLPHIN CONTROLLER AUTHORIZED, REPORTS
PRECAUTIONARY MEASURE.

With respect to the document registered under internal folio number
10028, signed by Rodrigo Josué Gazcon Quintana, who is an authorized

person in broad terms of

15




Case 25-10606-LSS Doc 73-5 Filed 04/21/25 Page 37 of 39

Controladora Dolphin, Sociedad Andnima de Capital Variable, which was
recognized in an order dated April seventh, two thousand twenty-five,
whereby it informs that on April tenth, two thousand twenty-five, the First
Mercantile Court of First Instance of the Judicial District of Cancun,
Quintana Roo, issued a precautionary measure in which it ordered the
suspension of all legal and/or material effects of the meeting of the Board of
Directors of December twenty-third, two thousand twenty-four, Quintana
Roo, issued a precautionary measure in which it ordered the suspension of
all legal and/or material effects of the meeting of the Board of Directors of
December twenty-third, two thousand and twenty-fourth, which is attached

as a single exhibit.

In this regard, the writ of account is added to the case file without
further order, since from the certification of account, it is evidenced that on

this date the merchant withdrew from the bankruptcy proceeding.
DOLPHIN, THE CONTROLLING COMPANY, MAKES

STATEMENTS OF VIOLATION OF THE MEASURES
CAUTELARY

Finally, with the document registered with internal folio number

10029, signed by Vicente Bafuelos Rizo, who promotes in his capacity as

08T

authorized in broad terms of Controladora Dolphin, Sociedad Anénima de

Capital Variable, which was recognized in an order dated January seventh,

€ 0z
SHATY ZHAVHD VIANVS NI TIVIN

two thousand twenty-five, by means of which he makes statements

regarding the violation of the precautionary measures decreed on January
twenty-eighth, two thousand twenty-five in the present insolvency
proceeding and requests the annulment of the acts that have been carried

out as a consequence of such execution.

In this regard, the writ of account should be added to the records
without further order, since on this date the merchant has withdrawn from
the bankruptcy proceeding and the precautionary measures decreed in the
records have been lifted; furthermore, the claim of the plaintiff refers to
issues related to the compliance of the irrevocable guarantee trust
agreement CIB/2380, which is outside the scope of this bankruptcy

proceeding.

RESERVATION IS LIFTED

16
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On the other hand, it is evident from the record that in a ruling dated

PODER JUDICIAL DE LA FEDERACION document with internal folio number 8311, which Vicente Bafiuelos Rizo,
acting as authorized of Controladora Dolphin, Sociedad Anénima de Capital
Variable, which was recognized in an order dated January seven, two
thousand twenty-five, filed a motion for lack of legal standing against the
persons indicated therein, until the requirements formulated in said order

were complied with.

In this order, from the preceding paragraphs it is noted that on this
date CIBanco, Sociedad Andnima, Instituciéon de Banca Multiple was served
with the requirement made in the order of April 3 of the current year;

likewise, it was deemed that this was sufficient to resolve on the matter.

Therefore, the reservation indicated in the order of the third day of
the current month and year is lifted, and in attention to the letter with internal

folio 8311, it is provided:

The document with internal file number 8311, by means of which
Vicente Bafuelos Rizo, acting as authorized of Controladora Dolphin,

Sociedad Anénima de Capital Variable, which was recognized in an order

dated January seventh, two thousand twenty-five, filed a motion for lack
of legal standing against the persons indicated therein, is deemed to have

been received,

€ 0299890
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Therefore, based on the provisions of Articles 267 of the Bankruptcy
Law, the motion is ADMITTED; without the need to order its substantiation,
since on this date the merchant Controladora Dolphin, Sociedad Anénima
de Capital Variable has withdrawn from the bankruptcy proceeding in which

we are acting, therefore, the motion has been dismissed.

Notify; and, personally to José Gerardo Badin Cherit;
electronically to the merchant through any of the authorized users in
this agreement; electronically to the promoter of the present
insolvency proceeding; electronically to CiBanco, S.A., for one sole

occasion.

17
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Institucion de Banca Multiple, in its capacity as trustee of the irrevocable
guarantee trust CIB/2380, through the user it provides; by official letter
to the Instituto Federal de Especialistas de Concursos Mercantiles,
and to the authorities Servicio de Administracion Tributaria, Instituto
Mexicano del Seguro Social, Secretaria de Finanzas del Estado de
Quintana Roo, Instituto del Fondo Nacional de la Vivienda para los

Trabajadores and Centro Federal de Conciliaciéon y Registro Laboral.

So ordered and electronically signed by Ruth Haggi Huerta Garcia,
Second District Judge in Commercial Bankruptcy Matters with residence in
Mexico City and jurisdiction throughout the Mexican Republic, before
Marlene Sandra Chavez Reyes, Clerk of the Court, with whom she acts

and attests. | attest.

KIBR/MSCR

Marlene Sandra Chdvez Reyes, Clerk of the Second District Court in
Commercial Bankruptcy Matters with Residence in Mexico City and Jurisdiction in all the
Mexican Republic, certifies: that the above mentioned promotion and the present
agreement have been integrated to the electronic file that exists in the Integral File
Tracking System; likewise, that the corresponding electronic files coincide in their totality
with the present records. I attest.

Reason. On this date, the official letter 1990, 1991, 1992, 1993, 1994 and 1995
is being sent to the corresponding authority, notifying them of the above order. | attest.

SHATY ZHAVHD VIANVS AN
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Ciudad de México, a cuatro de abril de dos mil veinticinco. : \ \

/

Con el escrito digital y el de cuenta, documentds y copias de traslado que se
acompaian, formese expediente y registres,é en el Libro de Gobierno de
este Juzgado bajo el nimero 222/2025 qauj corresponda. Guardense en el
sequro del juzgado los documentos bage de la accién. Se tiene por
presentado a CARLO BRAULIO REYES/ESCANDON en su caracter de
apoderado legal de AQUA TOURS, S.A. DE C.V., CONTROLADORA
DOLPHIN, S.A. DE C.V., DOLPHIN AUSTRAL HOLDINGS, S.A. DE C.v,,
DOLPHIN CAPITAL COMPANY, S. DE R. L. DE C.V,, EJECUTIVOS DE
TURISMO SUSTENTABLE, S.A. DE C.V., PROMOTORA GARRAFON, S.A.

_ DE C.V. y VIAJERO CIBERNETICO, $.A. DE C.V., personalidad que se le
reconoce en términos de los testimgnios notariales que para tal efecto
exhibe, sefialando como domicilio [para oir y recibir toda clase de

- notificaciones y documentos el qye indica, como lo solicita se le tiene
. '»1 autorizando en términos del tercer parrafo del articulo 1069 del Cédigo de
Comercio, a los profesionistas que menciona, es decir para los siguientes
fectos: “[...] para intervenir en representacion de la parte que los autoriza
31\30\. en todas las etapas procesales del juicio, comprendiendo la de alzada y la
)Gl ejecucion, con todas las facultades generales y especiales que requieran
clausula especial incluyendo la de gbsolver y articular posiciones, debiendo

en su caso especificar aquellas facyltades que no se les otorguen, pero no

podran sustituir o delegar dichas| facultades en un tercero...]"; en la
inteligencia de que los autorizadog en cita deberan presentar su cédula
profesional en su primera intervencion, en el entendido que de no hacerlo,

perdera las facultades antes indicadas en perjuicio de la parte que los

hubiere designado; se autoriza a las demas personas que menciona para oir

y recibir notificaciones, para recoger gocumentos y valores e imponerse de

autos de conformidad al articulo 1069 parrafo VI del Codigo de
Comercio,demandando en la VIAORDINARIA MERCANTIL de EDUARDO

ALBOR VILLANUEVA, CONCEPCION ESTEBAN MANCHADO, MARTIN
FLORES MERINO,VALERIA MARGARITA ALBOR DOMINGUEZ, SERGIO

SAID JACOME PALMA y BBVA BANCOMER S.A. INSTITUCION DE
BANCA MULTIPLE, GRUPO FINANCIERO BBVA BANCOMER, las
prestaciones que indica misma que se admite la demanda en la via y forma
propuesta, con fundamento en los articulos 1377, 1378, 1379, y demas
relativos del Codigo de Comercio, con las copias simples selladas y
cotejadas, corrase traslado y emplacese a los demandados para que, dentro

del término de QUINCE DIAS, produzcan su contestacion a la demanda u
opongan las excepciones que tuviere, y sefiale domicilio convencional en

esta jurisdiccion, apercibiéndolos que de no hacerlo las subsecuentes
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notificaciones aun las personales le surtivdn efectos por Boletin Judicial
razon que o domiclio de los codemandados EDUARDO ALBM
VILLANUEVA, CONCEPCION ESTEBAN MANCHADO, MARTIN FLOR!
MERINO VALERIA MARGARITA ALBOR DOMINGUEZ, SERGIO S#
JACOME PALMA se encuentra fuera de la Jurisdiccion de este H. Juzgad
con apoyo en el articulo 1071 del Codigo de Comercio con los insert
necesarios girese atento EXHORTO al C. JUEZ COMPETENTE |
CANCUN, QUINTANA ROO, para que en auxilio de las labores de este
Juzgado ordene a quien corresponda y proceda a dar el debi
cumplimiento con TODO o ordenado en este auto, facultando a dicho ju
exhortado para que aplique las medidas de apremio necesarias para
CABAL cumplimiento de lo ordenado en este proveido, asi como para g
acuerde promociones de la actora y se le concede PLENITUD [
JURISDICCION para todo ello, prevéngase a la demandada para que sefi:
domicilio para oir y recibir notificaciones dentro de la jurisdiccion de es
Juzgado, apercibida que en caso de no hacerlo, las sup_sec_uent
notificaciones les surtiran en términos del Articulo 1069 del Cédigo.
Comercio; se otorga al C. Juez exhortado el término de SESENTA di
HABILES contados a partir de gue obre en su poder el p;esen_ge;éth
para su diligenciacion, autorizandose a las personas que se indican en
apartado respectivo de la demanda para los fines que se precisan para au
actien y promuevan ante el juez exhortado correspondiente, _todb ellQJ, (
conformidad con el articulo 1079 fraccién | del Cédigo Fdef.;_Q'omer;i
Asimismo, se solicita al C. Juez exhortado realice la devolucién del exhor
remitido, directamente al local de este Juzgado, ubicado en AVENIC
NINOS HEROES NUMERO 132, TORRE SUR PISO 5 COLON
DOCTORES, ALCALDIA CUAUHTEMOC, C.P. 06720, CIUDAD C
MEXICO. Y respecto de las MEDIDAS CAUTELARES LC
ASEGURAMIENTO se determinan procedentes,con fundamento en
dispuesto por los articulos 384, 386, 387 y 388 del Cédigo Federal ¢
Procedimientos Civiles de aplicacién supletoria al Cédigo de Comercio,
efecto de mantener las cosas en el estado en que se encuentran, s
prejuzgar sobre la legalidad de la situacién que se mantiene, ni sobre I¢
derechos o responsabilidades del que la solicita, atendiendo a la aparienc
del buen derecho, notoria urgencia de las medidas y el peligro en la demoj
de las mismas que podria repercutir en intereses de las accionantes
terceros que indica, tanto en su prestigio y reputacién comercial, asi como
desvio de sus patrimonios por las personas removidas, incumplimientc
contractuales, riesgos financieros y de sus trabajadores inclusive, se order
mantener la situacion de hecho existente respecto a la remocién ¢
consejeros y revocacion de apoderados de las sociedades que conforma
Grupo Dolphin, en los términos establecidos en las Asambleas General d
Accionistas y las Resoluciones Undnimes adoptadas fuera de Asamblea d
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Socios celebradas of 28 de marzo de 2025 asiwmo S ORDENA|
mantener 1a situacion de hecho existente respecty a la designacion de 1
STEVEN ROBERT STROM como Administrador Uhico de las sociedades  © .
que conforman Grupo Dolphin, en los tér
Asambleas General de Accionistas y las Resoluciine
tuera de Asamblea de Socios celebradas el 28 db marzo de 2025 asi como |
SE ORDENA mantener la situacion de hecho existente respecto a la
designacion de Robert L. Wagstafl, Michael Nigosia Flynn, Eduardo Moyano
Lico y Matias Marambio Calvo, como apodefados de las sociedades que
conforman Grupo Dolphin, en los términos dstablecidos en las Asambleas
General de Accionistas y las Resoluciones Undnimes adoptadas fuera de
Asamblea de Socios celebradas el 28 de marzo de 2025, SE ORDENA ;
mantener la situacion de hecho existente [respecto de la designacion de ::
Robert L. Wagstaff, Michael Nicosia Flynn,| Eduardo Moyano Lico y Matias
marambio Calvo, como apoderados de las gociedades que conforman Grupo
Dolphin, en los términos establecidos kn las Asambleas General de ‘
Accionistas y las Resoluciones Unanimes fadoptadas fuera de Asamblea de
\ Socios celebradas el 28 de marzo de 2025, SE ORDENA a EDUARDO
ALBOR VILLANUEVA, CONCEPCION HSTEBAN MANCHADO, MARTIN
FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ y SERGIO
d SAID JACOME PALMA, como miembros removidos del Consejo de
. Administracion o Gerentes de las socigdades que conforman al Grupo
Dolphin, que se abstengan de realizar cuglquier acto o instruir que se realice
cualquier acto en representacion de cualesquiera de las sociedades que
conforman al Grupo Dolphin, Y ESPECIALMENTE PARA que se abstengan
de disponer de cualquier activo de las sogiedades que conforman al Grupo
Dolphin y, en general, de realizar cualqyier acto que incida en la esfera
juridico-patrimonial de las sociedades qué conforman al Grupo Dolphin; SE
ORDENA a EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR
DOMINGUEZ y SERGIO SAID JACOME PALMA, como ex apoderados de
las sociedades que conforman al Grupo Dolphin que, como consecuencia de
la revocacion de sus poderes, que se abstengan de ostentarse como
apoderados ylo representes de las sociedades que conforman al Grupo
Dolphin y que se abstengan de realizar cualquier acto o instruir que se
realice cualquier acto en representacion de cualesquiera de las sociedades
que conforman al Grupo Dolphin Y ESPECIALMENTE PARA que se
abstengan de disponer de cualquier activo de las sociedades que conforman
al Grupo Dolphin y, en general, de realizar cualquier acto que incida en la
esfera juridico-patrimonial de las sociedades que conforman al Grupo
Dolphin; asimismo, GIRESE OFICIO de estilo al Registro Publico de
Comercio de Cancun, Quintana Roo dentro de los folios 18314, 24159,
1289, 16534, N-2018098333, 18385, N-2019002757, para que realicen las
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anotaciones correspondientes a la revocacion de los poderes; GIRE
OFICIO a la Comisibn Bancaria y de Valores por medio del sistemna
atencidn de requenmientos de autoridades denominado SIARA, para G
su vez gire oficios & las instituciones bancarias del pais a efecto de que
les informe que a EDUARDO ALBOR VILLANUEVA, CONCEPCK
ESTERAN MANCHADO, MARTIN FLORES MERINO, VALEF
MARGARITA ALBOR DOMINGUEZ y SERGIO SAID JACOME PALMA,
encuentran removidos como consejeros y revocacién de sus pode
respecto a las sociedades que conforman a las Sociedades actoras Y 1
gue instruya dicha COMISION a dichas instituciones bancarias para «
lleven a cabo todos los actos que resulten necesarios para actualizar s
registros y permitir a STEVEN ROBERT STROM como nuevo Administrac
Unico de las sociedades que conforman todas ya cada una de
sociedades coactoras, asi como a Robert Wagstaff, Michaei Nicosia Fiwi
Eduardo Moyano Luco y Matias Marambio Calvo, para que tengan accesi
control de las cuentas bancarias que tengan aperturadas en cualesqusis
institucién financiera del sistema bancario y financiero del pals’ '

GIRESE OFICIO al Servicio de Administracion Tributaria - Admu‘nstfae
Local de Cancan, Quintana Roo con domicilio en Av. Bonampak mza~
Lotes 4 y 5, p.b., locales 8 al 10, esq. Nichupté, Plaza Vveﬁdl Amencas >
Supermanzana 8, c.p. 77504, Benito Juérez, Quintana Roo para me'r L)
que EDUARDO ALBOR VILLANUEVA, CONCEPCION- ES%
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARFﬁ\ ALB(
DOMINGUEZ y SERGIO SAID JACOME PALMA, fueron removidos €Ol
apoderados y sus poderes revocados respecto a las sociedades €
conforman al Grupo Dolphin, Y PARA QUE DICHAAUTORIDAD lleve a €&
todos los actos que resulten necesarios para actualizar sus registros
permitir a STEVEN ROBERT STROM, como nuevo Administrador Unico !
a cualesquiera de los nuevos apoderados con facultades suficientes, q
gestionen los registros y/o recursos que sean necesarios para realizar toc
los actos y/o procesos necesarios para dar cumplimiento con

obligaciones tributarias y/o cualesquier tramite o proceso que correspond
en relacion con las sociedades que conforman al Grupo Dolphin;

ORDENA A EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEB.
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARITA ALB(
DOMINGUEZ y SERGIO SAID JACOME PALMA como miembros removic¢
del Consejo de Administracion o Gerentes y ex apoderados de

sociedades que conforman el Grupo Dolphin, asi como a cualqu
empleado de y/o individuo que se encuentre en posesion de cualquier bi
(mueble o inmueble) o derecho que corresponda a las sociedades ¢
conforman al Grupo Dolphin, que permitan la libre disposicién, acceso -
cualquier acto que resulte necesario para que a STEVEN ROBERT STR(

£ ‘(fr»‘:';u'
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como nuevo Administrador Unico de las sociedades /ue conforman al Grapo
Dolphin ylo a los apoderados con facultades /suficientes, que tomen
posesion y hagan uso de dichos activos y/o recurgos para dar continuidad a
la operacion de las sociedades que conforman af Grupo Dolphin. De manera
particular, se debera ordenar que se ponga a STEVEN ROBERT STROM en
posesion de la administracion de las sociedades que conforman al Grupo
Dolphin, las cuales son la parte actora, y/o a los apoderados con facultades
suficientes, en posesion de todos los bienes, activos e instalaciones de
Grupo Dolphin ubicadas en Banco Chinchofro, Lote 8, Manzana. 1, Sm. 13
Cancan, Quintana Roo, México. De manera particular, asi como cualquier
Parque operado por las Sociedades actoras, DEBIENDO ENTREGAR LOS
C.C. EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR
DOMINGUEZ y SERGIO SAID JACOME PALMA, como miembros
removidos del Consejo de Administracjon o Gerentes y ex apoderados de
las sociedades que conforman el Gripo Dolphin, asi como a cualquier
empleado de y/o individuo que se enclientre en las instalaciones de Grupo
Dolphin antes sefialadas, TODA la informacién necesaria para el acceso y
control de los registros contables |y financieros, tokens, documentos,
contratos, servidores, programas ipformaticos, software de negocios,
controles de recursos humanos y, fen general, cualquier instrumento o
documento que resulten necesarios para la operacion de las sociedades que
conforman al Grupo Dolphin; SE PRDENA a todos los empleados y
directivos de Grupo Dolphin, independientemente de su cargo o
denominacion, incluyendo pero no {limitindose a quienes actualmente
desempefian las funciones de Dirgctor General, Director Corporativo,
Director de Finanzas, Director Comerdjal, Director Comercial Icaro, Director
Juridico, Director de Especialistas en Cuidado Animal, Director de Medicina
Veterinaria, Director de Tecnologia’” de la Informacién, Director de
Contraloria, Director de Ingenieria y Mantenimiento, Director de
Operaciones, Director Regional USA, Director Regional Caribe, Director
Regional Italia, Director Regional México, Subdirector de Mercadotecnia y
Subdirector de E-Commerce, a cooperar plenamente y sin obstaculos o
dilaciones con la nueva administracion designada conforme a las Asambleas
Generales de Accionistas y Resoluciones Unanimes adoptadas fuera de
Asamblea de Socios de fecha 28 de marzo de 2025, a fin de asegurar la
continuidad normal y efectiva de las operaciones comerciales del Grupo
Dolphin, permitiendo asi la preservacién de la empresa en marcha;
apercibidos para que en el caso de que no cooperen u obstaculicen de
alguna forma la continuidad del negocio o la toma de posesién de los

nuevos administradores y/o apoderados, se les IMPONDRAN TANTAS Y
CUANTAS MEDIDAS DE APREMIO SEAN NECESARIAS Y EFICACES,

comenzando por una multa y/o en caso de desacato o incumplimiento
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reiterado se ordene su arresto; SE ORDENA al Director de Tecnologia de
Informacion de Grupo Dolphin la revocacién inmediata de todo acceso a

correos electronicos corporativos y demas sistemas informaticos del Gry
que actualmente posean o puedan tener los anteriores consejeros

apoderados removidos, con el apercibimiento a todos los empleadas
directivos de Grupo Dolphin, incluyendo al Director de Tecnologia de
Informacion, que cualquier acto de obstruccion o falta de cooperacién ¢
impida la continuidad normal de las operaciones del negocio s
sancionado con las medidas de apremio establecidas por la ley, incluyer
multa y, en caso de desacato o incumplimiento reiterado, arresto, asimis,
SE MANGTIENE vigente LO ACORDADO en las Asambleas General

Accionistas y las Resoluciones Unédnimes adoptadas fuera de Asamblea

Socios celebradas el 28 de marzo de 2025, con la suspension de los efec:
juridicos y materiales de cualquier acto corporativo de las Sociedades €n
que no haya sido votadas las acciones de ClI Banco como Fiduciario
Fideicomiso CIB/2380 dentro de las Sociedades conformadas por GFu
Dolphin y que son las actoras dentro del procedimiento. Todo lo cual Su
efectos de inmediato, debiendo garantizar la parte actora los posibles daf
y perjuicios que le pudiera ocasionar a los demandados, la suma de |
MILLON DE PESOS 00/100 M.N. en razén de que no hay parametro algu
que permita apreciar las afectaciones perjudiciales con dichas medid
cautelares, pero en atencion atendiendo a que son siete las persor‘
morales actoras y a que se han removido a administradores y persol
organico de las mismas, lo cual deberan exhibir en un plazo maximo

ocho dias habiles, en cualquiera de las formas legales correspondientes
disposicion de este juzgado, apercibida que de no hacerlo, dejaran de su
efectos las medidas de aseguramiento decretadas. Asimismo, atento a
circular CJCDMX 50/2018, en cumplimiento a lo ordenado en el Acuerdo 1
28/2018 emitido por el Pleno del Consejo de la Judicatura de la Ciudad

México, en sesion ordinaria celebrada el dia veintiocho de junio del afio d
mil dieciocho, en su punto resolutivo noveno, de conformidad con

dispuesto en los articulos 201 fraccién | de la Ley Organica del Tribur
Superior de Justicia del Distrito Federal y 10 fraccion | del Reglamer
Interior del Consejo de la Judicatura de la Ciudad de México, en relacién a
leyenda “Centro de Justicia Alternativa”, se hace del conocimiento de |
partes que el Tribunal Superior de Justicia de la Ciudad de México, motiva
por el interés de que las personas que tienen algun litigio cuenten con ot
opcién para solucionar su conflicto, proporciona los servicios de mediaciér
través de su Centro de Justicia Alternativa, donde se les atendera en forr
gratuita, la mediacién no es asesoria juridica. El Centro se encuent
ubicado en Av. Nifios Héroes 133, Colonia Doctores, Delegacis
Cuauhtémoc, CDMX, Cédigo Postal 06500, con el teléfono 51341100 ex
1460 y 2362. Servicio de Mediacion Civil Mercantil: 5207-25-84 y 5208-3
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Finalmente se hace del conocwmento a las partes, que de conformidad con
jo dispuesto por el articulo 15 del Reglamento dél Sistema Institucional de
Archivos del Tribunal Superior de Justicia y del Consejo de la Judicatura del
pistrito Federal, que una vez que concluyd el presente asunto, este
expediente serd remitido dentro de los NOVENTA DIAS naturales siquientes
a la fecha en que surta efectos la notificacion de aste proveido, al Archivo
Judicial para que de vista al Comité Técnico “memo de la Administracidn de
pocumentos del Tribunal Superior de Jus‘cia del Distrito Federal o del
Consejo de la Judicatura del Distrito F
destruccion, en la inteligencia de que
interesada que haya presentado pruebas, muestras y documentos, deberd
acudir al Juzgado a solicitar la devolucion de los mismos y en su caso a
pedir las que sean de su interés.- NOTIFIQUESE. LO PROVEYO Y FIRMA
EN FORMA ELECTRONICA CERTIFICADA CONFORME AL ARTICULO
59 DE LA LEY ORGANICA DEL PODER JUDICIAL DE LA CIUDAD DE
MEXICO, EL C. JUEZ DECIMO CIVIL DE PROCESO ESCRITO EN LA
CIUDAD DE MEXICO LICENCIADO RODRIGO CORTES DOMINGUEZ
-,\.‘f\T OLEDANO, ANTE EL C. SECRETARIO DE ACUERDOS “B",

MODO Y DA FE. DOY FE.-

\:‘ LICENCIADO EDWIN ROSEY DIAZ, QUE AUTORIZA, FIRMA DEL MISMO
# \t
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Mexico City, April fourth, two thousand twenty-five.

With the digital and written documents, and the attached documents the file is ordered to be
formed and register it in the Government Book of this Court under the corresponding number
222/2025. The documents on which the action is based are kept in the court's safe. CARLO
BRAULIO REYES ESCANDON is hereby acknowledged as the legal representative of
AQUA TOURS, S.A. DE C.V.,, CONTROLADORA DOLPHIN, S.A. DE C.V., DOLPHIN
AUSTRAL HOLDINGS, S.A. DE C.V.,, DOLPHIN CAPITAL COMPANY, S. DER. L. DE C.V,,
EJECUTIVOS DE TURISMO SUSTENTABLE, S.A. DE C.V., PROMOTORA GARRAFON,
S.A. DE C.V. and VIAJERO CIBERNETICO, S.A. DE C.V., this capacity is recognized in
accordance with the notarial testimonies presented for this purpose, indicating the address
for hearing and receiving all kinds of notifications and documents as specified, and as
requested, the professionals mentioned are authorized in accordance with the third
paragraph of Article 1069 of the Commercial Code, that is, for the following purposes: "[...]
to intervene on behalf of the authorizing party in all procedural stages of the trial, including
appeals and enforcement, with all the general and special powers that require a special
clause, including the power to admit and articulate positions, and where appropriate, those
powers that are not granted must be specified, but they may not substitute or delegate said
powers to a third party [...]"; it being understood that the aforementioned authorized parties
must present their professional license in their first intervention, and the failure to do so will
result in the loss of the aforementioned powers to the detriment of the party that appointed
them; the other persons mentioned are authorized to hear and receive notifications, to
collect documents and valuables and to examine the records in accordance with Article 1069
paragraph VI of the Commercial Code, demanding in the ORDINARY COMMERCIAL
PROCEEDINGS from EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ,
SERGIO SAID JACOME PALMA and BBVABANCOMER S.A. INSTITUTION OF MULTIPLE
BANKING, BBVABANCOMER FINANCIAL GROUP, the benefits indicated, and the claim is
admitted in the proposed manner and form, based on articles 1377, 1378, 1379, and other
relevant articles of the Commercial Code, with the sealed and verified simple copies, the
defendants are served and summoned to, within FIFTEEN DAYS, produce their response
to the claim or raise any exceptions they may have, and indicate a conventional address in
this jurisdiction, with the warning that failure to do so will result in subsequent notifications,
including personal ones, being effective through the “Judicial Bolletin”. Because the
addresses of the defendants EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ,
SERGIO SAID JACOME PALMA are outside the jurisdiction of this Honorable Court, based
on Article 1071 of the Commercial Code, with the necessary inserts, a respectful LETTER
OF REQUEST is issued to the COMPETENT JUDGE IN CANCUN, QUINTANA ROO, so
that in aid of the work of this Honorable Court, he orders whoever corresponds to proceed
with due compliance with EVERYTHING ordered in this order, authorizing said requested
judge to apply the necessary coercive measures for the proper compliance with the orders
in this provision, as well as to agree to the plaintiff's motions, and FULL JURISDICTION is
granted to him for all this, and the defendant is warned to indicate an address for hearing
and receiving notifications within the jurisdiction of this Court, with the warning that if they
fail to do so, subsequent notifications will be made in accordance with Article 1069 of the
Commercial Code; the Judge requested is granted a term of SIXTY BUSINESS DAYS from
the date the present request is received for its accomplishment, and the persons indicated
in the respective section of the claim are authorized for the purposes specified to act and
promote before the corresponding requested judge, all in accordance with Article 1079
fraction | of the Commercial Code. Likewise, the Judge requested is asked to return the



Case 25-10606-LSS Doc 73-6 Filed 04/21/25 Page 11 of 13

request sent directly to the premises of this Court, located at AVENIDA NINOS HEROES
NUMBER 132, TORRE SUR FLOOR 5, COLONIA DOCTORES, ALCALDIA
CUAUHTEMOC, C.P. 06720, MEXICO CITY. And with respect to the PRECAUTIONARY
MEASURES OF SECUREMENT, it is determined that they are appropriate, based on the
provisions of articles 384, 386, 387 and 388 of the Federal Code of Civil Procedures,
supplementary to the Commercial Code, in order to maintain things in the state in which they
are, without prejudging the legality of the situation that is maintained, nor on the rights or
responsibilities of the applicant, taking into account the appearance of good law, notorious
urgency of the measures and the danger in the delay of the same that could affect the
interests of the plaintiffs and third parties indicated, both in their prestige and commercial
reputation, as well as the diversion of their assets by the removed persons, contractual
breaches, financial risks and those of their workers, it is ordered to maintain the existing
factual situation with respect to the removal of directors and revocation of attorneys-in-fact
of the companies that make up Grupo Dolphin, under the terms established in the General
Shareholders' Meetings and the Unanimous Resolutions adopted outside the Shareholders'
Meeting held on March 28, 2025; likewise, IT IS ORDERED to maintain the existing factual
situation with respect to the appointment of STEVEN ROBERT STROM as Sole
Administrator of the companies that make up Grupo Dolphin, under the terms established in
the General Shareholders' Meetings and the Unanimous Resolutions adopted outside the
Shareholders' Meeting held on March 28, 2025; as well as IT IS ORDERED to maintain the
existing situation with respect to the appointment of Robert L. Wagstaff, Michael Nicosia
Flynn, Eduardo Moyano Lico and Matias Marambio Calvo, as attorneys-in-fact of the
companies that make up Grupo Dolphin, under the terms established in the General
Shareholders' Meetings and the Unanimous Resolutions adopted outside the Shareholders'
Meeting held on March 28, 2025; IT IS ORDERED to maintain the existing situation with
respect to the appointment of Robert L. Wagstaff, Michael Nicosia Flynn, Eduardo Moyano
Lico and Matias Marambio Calvo, as attorneys-in-fact of the companies that make up Grupo
Dolphin, under the terms established in the General Shareholders' Meetings and the
Unanimous Resolutions adopted outside the Shareholders' Meeting held on March 28,
2025; EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN MANCHADO,
MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ SERGIO SAID
JACOME PALMA, as removed members of the Board of Directors or Managers of the
companies that make up Grupo Dolphin, are ORDERED to refrain from carrying out any act
or instructing any act to be carried out on behalf of any of the companies that make up Grupo
Dolphin. AND ESPECIALLY to refrain from disposing of any asset of the companies that
make up Grupo Dolphin and, in general, from carrying out any act that affects the legal-
patrimonial sphere of the companies that make up Grupo Dolphin; EDUARDO ALBOR
VILLANUEVA, CONCEPCION ESTEBAN MANCHADO, MARTIN FLORES MERINO,
VALERIA MARGARITA ALBOR DOMINGUEZ AND SERGIO SAID JACOME PALMA, as
former attorneys-in-fact of the companies that make up Grupo Dolphin, as a result of the
revocation of their powers, are ORDERED to refrain from claiming to be attorneys-in-fact
and/or representatives of the companies that make up Grupo Dolphin and to refrain from
carrying out any act or instructing any act to be carried out on behalf of any of the companies
that make up Grupo Dolphin AND ESPECIALLY TO REFRAIN from disposing of any asset
of the companies that make up Grupo Dolphin and, in general, from carrying out any act that
affects the legal-patrimonial sphere of the companies that make up Grupo Dolphin; likewise,
a formal NOTICE shall be sent to the Public Registry of Commerce of Cancun, Quintana
Roo, within files 18314, 24159, 1289, 16534, N-2018098333, 18385, N-2019002757, to
make the corresponding annotations regarding the revocation of the powers; a NOTICE
shall be sent to the Comision Nacional Bancaria y de Valores through the authority
requirements service system called SIARA, so that it in turn sends notices to the banking
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institutions of the country in order to inform them that EDUARDO ALBOR VILLANUEVA,
CONCEPCION ESTEBAN MANCHADO, MARTIN FLORES MERINO, VALERIA
MARGARITA ALBOR DOMINGUEZ SERGIO SAID JACOME PALMA, have been removed
as directors and their powers revoked with respect to the plaintiff companies and so that
said COMMISSION instructs said banking institutions to carry out all the acts that are
necessary to update their records and allow STEVEN ROBERT STROM as the new Sole
Administrator of the companies that make up each and every one of the co-plaintiff
companies, as well as Robert Wagstaff, Michael Nicosia Flynn, Eduardo Moyano Luco and
Matias Marambio Calvo, to have access and control of the bank accounts that they have
opened in any financial institution of the banking and financial system of the country; a
NOTICE shall be sent to the Tax Administration Service Local Administration of Cancun,
Quintana Roo with address at Av. Bonampak mza. 1, Lots 4 and 5, p.b., locals 8 to 10, esq.
Nichupté, Plaza Vivendi Américas, col. Supermanzana 8, c.p. 77504, Benito Juarez,
Quintana Roo, to inform that EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN
MANCHADO, MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ
SERGIO SAID JACOME PALMA, were removed as attorneys-in-fact and their powers
revoked with respect to the companies that make up Grupo Dolphin, AND FOR SAID
AUTHORITY to carry out all the acts that are necessary to update their records and allow
STEVEN ROBERT STROM, as the new Sole Administrator and/or any of the new attorneys-
in-fact with sufficient powers, to manage the records and/or resources that are necessary to
carry out all the acts and/or processes necessary to comply with the tax obligations and/or
any procedure or process that corresponds in relation to the companies that make up Grupo
Dolphin; EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN MANCHADO,
MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ and SERGIO
SAID JACOME PALMA as removed members of the Board of Directors or Managers and
former attorneys-in-fact of the companies that make up Grupo Dolphin, as well as any
employee of and/or individual who is in possession of any asset (movable or immovable) or
right that corresponds to the companies that make up Grupo Dolphin, are ORDERED to
allow the free disposition, access and/or any act that is necessary for STEVEN ROBERT
STROM as the new Sole Administrator of the companies that make up Grupo Dolphin and/or
the attorneys-in-fact with sufficient powers, to take possession and make use of said assets
and/or resources to continue the operation of the companies that make up Grupo Dolphin.
In particular, it must be ordered that STEVEN ROBERT STROM be placed in possession of
the administration of the companies that make up Grupo Dolphin, which are the plaintiff,
and/or the attorneys-in-fact with sufficient powers, in possession of all the assets, properties
and facilities of Grupo Dolphin located in Banco Chinchorro, Lote 8, Manzana. 1, Sm. 13
Cancun, Quintana Roo, Mexico. In particular, as well as any Park operated by the plaintiff
companies, EDUARDO ALBOR VILLANUEVA, CONCEPCION ESTEBAN MANCHADO,
MARTIN FLORES MERINO, VALERIA MARGARITA ALBOR DOMINGUEZ SERGIO SAID
JACOME PALMA, as removed members of the Board of Directors or Managers and former
attorneys-in-fact of the companies that make up Grupo Dolphin, as well as any employee of
and/or individual who is in the facilities of Grupo Dolphin indicated above, MUST DELIVER
ALL the necessary information for the access and control of accounting and financial
records, tokens, documents, contracts, servers, computer programs, business software,
human resources controls and, in general, any instrument or document that is necessary for
the operation of the companies that make up Grupo Dolphin; all employees and managers
of Grupo Dolphin, regardless of their position or title, including but not limited to those who
currently perform the functions of General Director, Corporate Director, Finance Director,
Commercial Director, Icaro Commercial Director, Legal Director, Animal Care Specialist
Director, Veterinary Medicine Director, Information Technology Director, Comptroller
Director, Engineering and Maintenance Director, Operations Director, USA Regional
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Director, Caribbean Regional Director, Italy Regional Director, Mexico Regional Director,
Marketing Subdirector and E-Commerce Subdirector, are ORDERED to fully and without
obstacles or delays cooperate with the new administration appointed in accordance with the
General Shareholders’ Meetings and Unanimous Resolutions adopted outside the
Shareholders' Meeting of March 28, 2025, in order to ensure the normal and effective
continuity of the commercial operations of Grupo Dolphin, thus allowing the preservation of
the company as a going concern; warned that in the event of non-cooperation or obstruction
in any way of the continuity of the business or the taking of possession by the new
administrators and/or attorneys-in-fact, AS MANY COERCIVE MEASURES AS ARE
NECESSARY AND EFFECTIVE WILL BE IMPOSED, starting with a fine and/or in case of
repeated contempt or non-compliance, their arrest will be ordered; the Information
Technology Director of Grupo Dolphin is ORDERED to immediately revoke all access to
corporate emails and other computer systems of the Group that the former removed
directors and/or attorneys-in-fact currently possess or may have, with the warning to all
employees and managers of Grupo Dolphin, including the Information Technology Director,
that any act of obstruction or lack of cooperation that prevents the normal continuity of
business operations will be sanctioned with the coercive measures established by law,
including a fine and, in case of contempt or repeated non-compliance, arrest, likewise,
WHAT WAS AGREED in the General Shareholders' Meetings and the Unanimous
Resolutions adopted outside the Shareholders' Meeting held on March 28, 2025, with the
suspension of the legal and material effects of any corporate act of the Companies in which
the shares of Cl Banco as Trustee of the CIB/2380 Trust were not voted within the
Companies formed by Grupo Dolphin and that are the plaintiffs in the procedure, REMAINS
in force. All of which takes effect immediately, and the plaintiff must guarantee the possible
damages that may be caused to the defendants, the sum of ONE MILLION PESOS 00/100
Mexican currency since there is no parameter that allows to assess the detrimental effects
with these precautionary measures. However, given that there are seven plaintiff legal
entities and that their administrators and staff have been removed, they must submit this
information within a maximum period of eight business days, in any of the corresponding
legal forms available to this court, and be warned that failure to do so will result in the
decreed precautionary measures being ineffective.
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WILMINGTON

RODNEY SQUARE

NEW YORK

YOUNG ROCKEFELLER CENTER
CONAWAY Jared Kochenash

P 302.571.6559
jkochenash@ycst.com

April 17, 2025

VIA FEDEX & ELECTRONIC MAIL

Alejandro Diaz Steta
Cervantes Diaz Abogados, S.C.
Goldsmith 135

Polanco, Miguel Hidalgo
11550, Mexico City, Mexico
adiaz@cdabogados.com.mx

Re: Inre: Leisure Investments Holdings LLC, et al., Case No. 25-10606 (LSS) (Bankr. D. Del.)

Dear Mr. Steta,

Please be advised that Young Conaway Stargatt & Taylor, LLP (“Young Conaway”) is
bankruptcy counsel to Leisure Investments Holdings LLC and its debtor affiliates (each, a
“Debtor” and, collectively, the “Debtors”). On March 31, 2025 (the “Initial Debtors’ Petition
Date”), certain of the Debtors (the “Initial Debtors™) filed voluntary petitions for relief in the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) pursuant
to chapter 11 of title 11 of the United States Code, 11 U.S.C. §101-1532 (the “Bankruptcy
Code”). On April 16, 2025 (the “Controladora Petition Date”), Controladora Dolphin, S.A. de
C.V. (“Controladora”) filed a voluntary petition for relief in the Bankruptcy Court pursuant to
chapter 11 of the Bankruptcy Code. The Debtors’ bankruptcy cases are being jointly administered
under case number 25-10606 before the Honorable Laurie S. Silverstein.

As of each Debtor’s Petition Date, pursuant to section 362 of the Bankruptcy Code, an
automatic stay (the “Automatic Stay”) went into effect. The Automatic Stay statutorily stays,
among other things, “any act to obtain possession of property of the estate or of property from the
estate or to exercise control over property of the estate.” Any actions taken in violation of the
automatic stay are void ab initio. In re Meyers, 491 F.3d 120, 127 (3d Cir. 2007); see also In re
Siciliano, 13 F.3d 748, 750 (3d Cir. 1994) (“[T]he general principle [is] that any creditor action
taken in violation of an automatic stay is void ab initio[.]”). The Automatic Stay provides broad
protection to the Debtors and their property.

Moreover, on April 2, 2025, the Bankruptcy Court entered the Order (I) Confirming,
Restating, and Enforcing the Worldwide Automatic Stay, Anti-Discrimination Provisions, and Ipso
Facto Protections of the Bankruptcy Code, (II) Approving The Form And Manner Of Notice
Thereof, and (Ill) Granting Related Relief (the “Automatic Stay Order”), which is attached as
Exhibit 1 for reference.

Young Conaway Stargatt & Taylor, LLP
Rodney Square | 1000 North King Street | Wilmington, DE 19801
P 302.571.6600 F 302.571.1253 YoungConaway.com
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Young Conaway Stargatt & Taylor, LLP
Alejandro Diaz Steta

April 17,2025

Page 2

It is our understanding that your client, Mr. Eduardo Albor Villanueva, has taken and is
continuing to take serious and concerning actions to exercise control over the property of the
Debtors’ estates, including, without limitation, forcefully taking control of and occupying the
Debtors’ corporate headquarters in Cancun, Mexico, as well as instructing other employees and
individuals to prevent the Debtors’ management team from accessing or obtaining the Debtors’
records and property. Be advised that your client has no authority to exercise control over or obtain
possession of property of the estate, and his exercise of control over the Debtors’ property is a
clear violation of the automatic stay provided by section 362 of the Bankruptcy Code, as well as
the Automatic Stay Order.

Please be further advised that any continuing violation of the Bankruptcy Code’s
Automatic Stay provisions will prejudice and damage the Debtors’ estates. If you fail to comply
with the Automatic Stay, the Debtors, through counsel, are prepared to seek relief from the
Bankruptcy Court to protect their rights, including, but not limited to, through a motion for
contempt, including without limitation, a request for costs, damages, attorney’s fees, court-
imposed fines, and monetary penalties.

Please be further advised that, on April 4, 2025, in accordance with the Bankruptcy Court’s
Interim Order (I) Compelling Debtors’ Former Olfficers and Other Required Persons to Turn Over
Records and (II) Granting Related Relief (the “Records Order”), Young Conaway sent you a
demand to comply with the Records Order by April 11, 2025. To date, we have received no
response. Based on the failure to respond in compliance with the Records Order, we intend to
pursue further relief from the Bankruptcy Court to enforce its order.

Should you have any questions regarding this matter, please do not hesitate to contact me
at your convenience.

Sincerely,

/s/ Jared W. Kochenash
Jared W. Kochenash, Esq.

cc: Robert S. Brady, Esq.
Sean T. Greecher, Esq.
Michael S. Neiburg, Esq.
Allison s. Mielke, Esq.
Michael Busenkell, Esq.
James C. Moon, Esq.
Daniel N. Gonzalez, Esq.



Case 25-10606-LSS Doc 73-7 Filed 04/21/25 Page 4 of 14

EXHIBIT 1

Automatic Stay Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LEISURE INVESTMENTS HOLDINGS LLC, | Case No. 25-10606 (LSS)
etal,
(Jointly Administered)
Debtors.

Docket Ref. No. 5

ORDER (I) CONFIRMING, RESTATING, AND ENFORCING THE WORLDWIDE
AUTOMATIC STAY, ANTI-DISCRIMINATION PROVISIONS, AND IPSO FACTO
PROTECTIONS OF THE BANKRUPTCY CODE, (II) APPROVING THE FORM
AND MANNER OF NOTICE THEREOF, AND (IIT) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)? of the above captioned debtors and
debtors in possession (collectively, the “Debtors”) for entry of an order (this “Order”),
(a) enforcing and restating the worldwide automatic stay, ipso facto, and antidiscrimination
provisions under the Bankruptcy Code, (b) approving the Notice, and (c¢) granting certain related
relief, all as more fully described in the Motion; and the Court having jurisdiction to consider the
matters raised in the Motion pursuant to 28 U.S.C. § 1334 and the Amended Standing Order of
Reference from the United States District Court for the District of Delaware, dated February 29,
2012; and the Court having authority to hear the matters raised in the Motion pursuant to 28 U.S.C.

§ 157; and the Court having venue pursuant to 28 U.S.C. §§ 1408 and 1409; and consideration of

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number are as follows: Leisure Investments Holdings LLC (7260); Triton Investments Holdings LLC (6416);
MS Leisure Company (7257); Icarus Investments Holdings LLC (2636); Ejecutivos de Turismo Sustentable S.A.
de C.V. (5CA4); Dolphin Capital Company, S. de R.L. de C.V. (21H8); Dolphin Leisure, Inc. (7073); Dolphin
Austral Holdings, S.A. de C.V. (6A13); Aqua Tours, S.A. de C.V. (6586); Viajero Cibernético, S.A. de C.V.
(1CZ7); Promotora Garrafon, S.A. de C.V. (0KA2); Marineland Leisure, Inc. (7388); GWMP, LLC (N/A); Gulf
World Marine Park, Inc. (0348); and The Dolphin Connection, Inc. (0322). For the purposes of these chapter 11
cases, the address for the Debtors is Leisure Investments Holdings LLC, c/o Riveron Management Services, LLC,
600 Brickell Avenue, Suite 2550, Miami, FL 33131.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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the Motion and the requested relief being a core proceeding that the Court can determine pursuant
to 28 U.S.C. § 157(b)(2); and due and sufficient notice of the Motion having been given under the
circumstances, and it appearing that no other or further notice need be provided; and the Court
having reviewed and considered the Motion and the First Day Declaration; and the Court having
found that the relief requested in the Motion is in the best interests of the Debtors and their estates;
and upon the record herein; and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. Pursuant to, and to the extent set forth in, section 362 of the Bankruptcy Code, the
commencement of the Chapter 11 Cases operates as a stay, applicable to all persons (including
individuals, partnerships, corporations, and all those acting for or on their behalf) and all
governmental units (whether of the United States, any state or locality therein, any territory or
possession thereof, or any non-U.S. jurisdiction, including any division, department, agency,
instrumentality, or service thereof, and all those acting for or on their behalf) of the following:

(a) commencing or continuing any judicial, administrative, or
other action or proceeding (including but not limited to any
bankruptcy, liquidation, suspension of payments, the
issuance or enforcement of process or any and all other
similar proceedings) against the Debtors that was or could
have been initiated before the Chapter 11 Cases commenced;

(b) enforcing, against the Debtors or their estates, a judgment or
order obtained before the commencement of the Chapter 11
Cases;

(c) collecting, assessing, or recovering a claim against the
Debtors that arose before the commencement of the Chapter
11 Cases;

(d) taking any action, whether inside or outside the United
States, to obtain possession of property of the estates or to
exercise control over property, wherever located, of the
Debtors’ estates, including without limitation, attempts to
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seize or reclaim any equipment, supplies, or other assets in
which the Debtors have legal or equitable interests;

(e) taking any action to create, perfect, or enforce any lien
against property of the Debtors’ estates;

® taking any action to create, perfect, or enforce any lien
against property of the Debtors, to the extent that such lien
secures a claim that arose before the commencement of the
Chapter 11 Cases;

(2) taking any action to collect, assess, or recover a claim against
the Debtors that arose before the commencement of the
Chapter 11 Cases;

(h) offsetting any debt owing to the Debtors that arose before
the commencement of the Chapter 11 Cases against any
claim against the Debtors; and

(1) commencing or continuing a proceeding before the United
States Tax Court concerning the Debtors, subject to the
provisions of 11 U.S.C. § 362(b).

3. Courts of competent jurisdiction may take all appropriate measures required to
enforce and recognize the Chapter 11 Cases, including but not limited to, application of the
worldwide automatic stay and all other orders entered in the Chapter 11 Cases in the relevant
jurisdictions.

4. Pursuant to sections 362 and 365(e)(1) of the Bankruptcy Code, and subject to any
relevant provisions or exceptions provided for in the Bankruptcy Code, all persons (including
individuals, partnerships, corporations, and all those acting for or on their behalf) and all foreign
or domestic governmental units (and all those acting for or on their behalf) are prohibited from
modifying or terminating any executory contract or unexpired lease, or any right or obligation
under such contract or lease, at any time after the commencement of the Chapter 11 Cases solely

because of a provision in such contract or lease that is conditioned on:

(a) the insolvency or financial condition of the debtor at any
time before the closing of the Chapter 11 Cases;
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(b) the commencement of the Chapter 11 Cases; or
(c) the appointment of a trustee in the Chapter 11 Cases.

5. The Debtors may use reasonable methods of providing notice to any persons
(including individuals, partnerships, corporations, other entities, and all those acting on their
behalf) and governmental units, whether of the United States, any state or locality therein or any
territory or possession thereof, or any foreign country (including any division, department, agency,
instrumentality, or service thereof, and all those acting on their behalf), that intends to, is, or may
violate the worldwide automatic stay imposed under section 362 of the Bankruptcy Code using
such methods as, including but not limited to, publication, certified and non-certified mail, service
upon the person’s or governmental unit’s attorney, facsimile, email, posting on the Debtors’
website, hand delivery, and courier.

6. This Order shall not affect (a) the substantive rights of any party or the availability
of any of the exceptions contained in sections 362(b) and 365(e)(1) of the Bankruptcy Code; or
(b) the right of any party-in-interest to seek relief from the worldwide automatic stay in accordance
with section 362(d) of the Bankruptcy Code or with respect to an executory contract or unexpired
lease under section 365 of the Bankruptcy Code.

7. Pursuant to, and to the extent set forth in, section 525 of the Bankruptcy Code, all
foreign and domestic governmental units are prohibited from (a) denying, revoking, suspending,
or refusing to renew any license, permit, charter, franchise, or other similar grant to; (b) placing
conditions upon such a grant to; or (c) discriminating with respect to such a grant against any of
the Debtors (or another person with whom any of the Debtors has been associated) solely because
any of the Debtors is a debtor under the Bankruptcy Code, or may have been insolvent before or

during the Chapter 11 Cases.
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8. The Notice, substantially in the form attached hereto as Exhibit 1, is approved. The
Debtors are authorized, but not directed, to serve the Notice upon creditors, governmental units,
or other regulatory authorities, and/or interested parties wherever located.

9. The Debtors are authorized, but not directed, to translate this Motion, the Order,
and the Notice.

10.  Nothing in this Order is intended to, or shall, alter the effect of any provision of the
Bankruptcy Code, including, without limitation, 11 U.S.C. §§ 362, 365, 525, 555, 556, 560, and
561.

11.  This Order is declarative and is intended to be coterminous with Sections 362, 363,
365, 525, 541, 1107 and 1108 of the Bankruptcy Code. Nothing herein shall abridge, enlarge, or
modify the rights and obligations of any party.

12.  Under the circumstances of the Chapter 11 Cases, notice of the Motion is adequate
under Bankruptcy Rule 6004(a).

13.  The Debtors are authorized to take all actions necessary to implement the relief
granted in this Order.

14.  This Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order, including to take appropriate remedial action against any persons
that violate the relief granted herein outside of the United States, including, without limitation, (1)
holding such persons in contempt; (ii) enjoining any such persons from further violations of the
automatic stay or this Order; and/or (ii1) issuing any appropriate sanctions that may be enforced

against such persons’ assets that are located in the United States or subject to the jurisdiction of

Dated: April 2nd, 2025 LAURIE SELBER'SILVERSTEIN
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE

the courts of the United States.



Oaas235L06608-55S Doo&3471 FHddda/m02235 PRggell of 4

Exhibit 1

Form of Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

LEISURE INVESTMENTS HOLDINGS LLC, | Case No. 25-10606 (LSS)
etal,

(Jointly Administered)
Debtors.

NOTICE OF ORDER (I) CONFIRMING, RESTATING, AND ENFORCING
THE WORLDWIDE AUTOMATIC STAY, ANTI-DISCRIMINATION PROVISIONS,
AND IPSO FACTO PROTECTIONS OF THE BANKRUPTCY CODE, (II) APPROVING
THE FORM AND MANNER OF NOTICE THEREOF, AND
dII) GRANTING RELATED RELIEF

PLEASE TAKE NOTICE that on March 31, 2025, Leisure Investments Holdings LLC
and its affiliated debtors and debtors in possession (collectively, the “Debtors”) filed voluntary
petitions for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et segq.
(the “Bankruptcy Code”) in the United States Bankruptcy Code for the District of Delaware
(the “Court”). The Debtors’ chapter 11 cases (collectively, the “Chapter 11 Cases”) are pending
before the Honorable Laurie Selber Silverstein, United States Bankruptcy Judge, and are being
jointly administered under the lead case of In re Leisure Investments Holdings, LLC, et al.,

Case No. 25-10606 (LSS).

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number are as follows: Leisure Investments Holdings LLC (7260); Triton Investments Holdings LLC (6416);
MS Leisure Company (7257); Icarus Investments Holdings LLC (2636); Ejecutivos de Turismo Sustentable S.A.
de C.V. (5CA4); Dolphin Capital Company, S. de R.L. de C.V. (21H8); Dolphin Leisure, Inc. (7073); Dolphin
Austral Holdings, S.A. de C.V. (6A13); Aqua Tours, S.A. de C.V. (6586); Viajero Cibernético, S.A. de C.V.
(1CZ7); Promotora Garrafén, S.A. de C.V. (0KA2); Marineland Leisure, Inc. (7388); GWMP, LLC (N/A); Gulf
World Marine Park, Inc. (0348); and The Dolphin Connection, Inc. (0322). For the purposes of these chapter 11
cases, the address for the Debtors is Leisure Investments Holdings LLC, c/o Riveron Management Services, LLC,
600 Brickell Avenue, Suite 2550, Miami, FL 33131.
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PLEASE TAKE FURTHER NOTICE that pursuant to, and to the extent set forth in,
section 362(a) of the Bankruptcy Code, the Debtors’ filing of their respective voluntary petitions
operates as a self-effectuating statutory stay, applicable to all entities and protecting the Debtors
from, among other things: (a) the commencement or continuation of a judicial, administrative, or
other action or proceeding against the Debtors (1) that was or could have been commenced before
the commencement of the Chapter 11 Cases, or (ii) to recover a claim against the Debtors that
arose before the commencement of the Chapter 11 Cases; (b) the enforcement, against the Debtors
or against any property of the Debtors’ bankruptcy estates, of a judgment obtained before the
commencement of the Chapter 11 Cases; or (c) any act to obtain possession of property of or from
the Debtors’ bankruptcy estates, or to exercise control over property of the Debtors’ bankruptcy
estates.

PLEASE TAKE FURTHER NOTICE that pursuant to the Order (I) Confirming,
Restating, and Enforcing the Worldwide Automatic Stay, Anti-Discrimination Provisions, and Ipso
Facto Protections of the Bankruptcy Code, (I1) Approving the Form and Manner of Notice Thereof,
and (Ill) Granting Related Relief [Docket No. [@]], attached hereto as Exhibit A (the “Order”),
entered on April _, 2025, and, all persons wherever located (including individuals, partnerships,
corporations, and other entities, and all those acting on their behalf) and all governmental units,
whether of the United States, any state or locality therein, or any territory or possession thereof, or
any non-U.S. jurisdiction (including any division, department, agency, instrumentality, or service
thereof, and all those acting on their behalf), are hereby put on notice that they are subject to the
Order and must comply with its terms and provisions.

PLEASE TAKE FURTHER NOTICE that any entity that seeks to assert claims or

interests against, seeks to assert causes of action or other legal or equitable remedies against, or



Oaas235L06608-55S Doo&3471 FHddda/u02235 PRggeld of B4

otherwise exercise any rights in law or equity against the Debtors or their estates must do so in
front of the Court pursuant the Order, the Bankruptcy Code, and applicable law.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, any governmental
agency, department, division, or subdivision, or any similar governing authority is prohibited from,
among other things: (a) denying, revoking, suspending, or refusing to renew any license, permit,
charter, franchise, or other similar grant to the Debtors; (b) placing conditions upon such a grant
to the Debtors; or (c) discriminating against the Debtors with respect to such a grant, solely because
the Debtors are debtors under the Bankruptcy Code, may have been insolvent before the
commencement of the Chapter 11 Cases or are insolvent during the pendency of the Chapter 11
Cases, as set forth more particularly in the Order.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, parties to contracts or
agreements with the Debtors are prohibited from terminating such contracts or agreements because
of the Debtors’ bankruptcy filing, except as permitted by the Court under applicable law.

PLEASE TAKE FURTHER NOTICE that pursuant to sections 105(a) and 362(k) of the
Bankruptcy Code and rule 9020 of the Federal Rules of Bankruptcy Procedure, among other
applicable substantive law and rules of procedure, any person or governmental unit seeking to
assert its rights or obtain relief outside of the processes set forth in the Order, the Bankruptcy Code,
and applicable law may be subject to proceedings in front of the Court for failure to comply with
the Order and applicable law, including contempt proceedings resulting in fines, sanctions, and
punitive damages against the entity and its assets inside the United States.

PLEASE TAKE FURTHER NOTICE that additional information regarding the Chapter
11 Cases, including copies of pleadings filed therein, may be obtained by (a) reviewing the publicly

available docket of the Chapter 11 Cases at http://ect.deb.uscourts.gov (PACER login and
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password required); (b) accessing the Debtors’ publicly available website providing information
regarding the Chapter 11 Cases, located online at https://www.veritaglobal.net/dolphinco; or
(c) contacting proposed counsel for the Debtors.

Dated: , 2025

YOUNG CONAWAY STARGATT & TAYLOR, LLP
Robert S. Brady (No. 2847)
Sean T. Greecher (No. 4844)
Allison S. Mielke (No. 5934)
Jared W. Kochenash (No. 6557)
Rodney Square
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Email: rbrady@ycst.com
sgreecher@ycst.com
amielke@ycst.com
jkochenash@ycst.com

Proposed Counsel to the Debtors and Debtors in
Possession



