
IN THE UNITED STATES BANKRUPTCY COURT  

FOR THE DISTRICT OF DELAWARE 

In re 

Dynamic Aerostructures LLC, et al. 

Debtors 1

Chapter 11 

Case No. 25-10292  

(Jointly Administered)  

Re: D.I. No 14

LIMITED OBJECTION OF MITSUBISHI HC CAPITAL AMERICA, INC. TO 
THE DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS (I) 
AUTHORIZING DEBTORS TO OBTAIN POSTPETITION SENIOR SECURED 

FINANCING, (II) AUTHORIZING THE DEBTORS TO USE CASH 
COLLATERAL ON A LIMITED BASIS, (III) GRANTING LIENS AND 

PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSE STATUS, (IV) 
GRANTING ADEQUATE PROTECTION, (V) MODIFYING THE AUTOMATIC 

STAY, (VI) SCHEDULING A FINAL HEARING AND (VII) GRANTING 
RELATED RELIEF   

Mitsubishi HC Capital America, Inc. (“Mitsubishi”) by and through its undersigned 

counsel hereby asserts its objection and reservation of rights to Debtors’ DEBTORS’MOTION 

FOR ENTRY OF INTERIM AND FINAL ORDERS (I) AUTHORIZING DEBTORS TO 

OBTAIN POSTPETITION SENIOR SECURED FINANCING, (II) AUTHORIZING THE 

DEBTORS TO USE CASH COLLATERAL ON A LIMITED BASIS, (III) GRANTING LIENS 

AND PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSES STATUS, (IV) 

GRANTING ADEQUATE PROTECTION, (V) MODIFYING THE AUTOMATIC STAY, (VI) 

SCHEDULING A FINAL HEARING AND (VII) GRANTING RELATED RELIEF (the 

“Motion”):  
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I. STATEMENT OF FACTS 

1. On February 26, 2025 (the “Petition Date”), each of the above-captioned Debtors 

(the “Debtors”) filed voluntary petitions under Chapter 11 of the Bankruptcy Code. The Debtors’ 

Petition reflects 100-199 Estimated Number of Creditors, $10,000,000 to $50,000,000 in 

Estimated Assets and $50,000,000 to $100,000,000 in Estimated Debts..  

2. Mitsubishi and Debtor Forrest Machining, LLC are parties to an October 27, 2023, 

Commercial Financing Agreement pursuant to which Mitsubishi financed Debtor’s purchase of 

an OKK KVC 1000-5AX Vertical Machining Center (“Collateral”). A true and correct copy of 

the Commercial Finance Agreement is attached hereto as Exhibit 1.  

3. Mitsubishi maintains a first position purchase money security interest in the 

Collateral. A true and correct copy of the UCC-1 financing statement of Mitsubishi is attached 

hereto as Exhibit 2  

4. On the Petition Date, Mitsubishi was owed $669,374.59 on the Commercial 

Financing Agreement.  

5. Debtors’ Motion proposes to obtain postpetition credit (the “DIP Facility” as 

defined in the Motion) in the amount of $12,500,000. Mitsubishi has no objection to the DIP 

Facility.  

6. Debtors’ Motion also provides that the DIP Lender will be granted a 

“superpriority, priming lien” on all assets of the Debtors, including personal property (“The DIP 

Lender shall be granted  . . . continuing, valid, binding, enforceable, non-avoidable, and 

automatically perfected, post-petition security interests and priming liens (‘the DIP Liens’) on 

cash, all tangible, intangible, real and personal property of [Debtors].) See, Motion, Summary of 

Material Terms, p. 14. “Equipment”, such as Mitsubishi’s Collateral, is expressly included in 

“DIP Collateral” in the proposed Interim Order. See, proposed Interim Order, p. 67 of Motion.  
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7. Mitsubishi does object to the grant of a priming lien over Mitsubishi’s current 

purchase money security interest in its Collateral. 

II. LEGAL ARGUMENT 

8. Mitsubishi objects to Debtor’s Motion to the extent it grants a DIP Lender a 

priming lien on the Mitsubishi Collateral. Otherwise, Mitsubishi has no objection to the Motion 

or Debtor obtaining post-petition financing.  

9. Section 364(d) provides: “(1) [t]he court, after notice and a hearing, may authorize 

the obtaining of credit or the incurring of debt secured by a senior or equal lien on property of the 

estate that is subject to a lien only if – (A) the [Debtor] is unable to obtain such credit otherwise; 

and (B) there is adequate protection of the interest of the holder of the lien on the property of the 

estate on which such senior or equal lien is proposed to be granted. (2) In any hearing under this 

subsection, the [Debtor] has the burden of proof on the issue of adequate protection.” 11 U.S.C. 

§364(d).  

10. “[G]ranting post-petition financing on a priming basis is extraordinary and is 

allowed only as a last resort.” In re YL W. 87th Holdings I LLC, 423 B.R. 421, 441 (Bankr. 

S.D.N.Y. 2010). “Further, priming is impermissible unless there is adequate protection to existing 

lien holders.” Id. at 441, citing In re First South Sav., 820 F. 2d 700, 701-11 (5th Cir. 1987). “For 

a priming lien, the proposal must provide the secured creditor with the same level of protection it 

would have had had there not been postpetition priming funding.” In re Hollister, No. 2:18-BK-

12429-NB, 2021 WL 864088 (Bankr. C.D. Cal. Mar. 8, 2021), aff'd, No. 21-55380, 2021 WL 

6124757 (9th Cir. Dec. 28, 2021)(internal citations omitted). 

11. “The whole purpose in providing adequate protection for a creditor is to ensure 

that the creditor receives the value for which the creditor bargained prebankruptcy. In determining 

these values, the courts have considered ‘adequate protection’ a concept which is to be decided 

flexibly on the proverbial ‘case-by-case’ basis. Since ‘value’ is the linchpin of adequate 
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protection, and since value is a function of many factual variables, it logically follows that 

adequate protection is a question of fact.” In re O’Connor, 808 F. 2d 1393, 1396-1397 (10th Cir. 

1987) (citations omitted). Thus, under Section 364(d), the Debtor has the burden of proof on the 

issue of adequate protection.  

12. The Motion argues that the requirements of 365(d) are satisfied through consent, 

as “The Prepetition Secured Parties support priming their own prepetition liens in connection 

with the DIP Facility.” However, Mitsubishi is not one of those “Prepetition Secured Parties” and 

Mitsubishi does not consent to the priming of its lien. There is no adequate protection offered to 

Mitsubishi and there is no carve-out for Mitsubishi’s Collateral.  

13. The Motion asserts that the DIP Facility is needed in order to facilitate Debtors’ 

sale of assets to either a Stalking Horse purchaser or another qualifying bidder as defined and 

otherwise set forth in Debtors Motion, inter alia, Approving Bidding Procedures for the Sale of 

Debtors’ Assets, ECF # 16)(“Sale Motion”). The Sale Motion provides that the Stalking Horse 

will pay $16 Million for all assets of Debtors, plus certain other expenses and cure costs. The 

Stalking Horse or other bidder will then have the option to assume certain executory contracts 

and leases. 

14. The sale of all assets to a Stalking Horse for $16 Million would barely cover the 

DIP Facility of $12.5 Million. In any event, any sale would certainly result only in a payment to 

secured creditors of Debtors. If Mitsubishi’s first position lien on the Mitsubishi Collateral is 

primed or subordinated in the first month of this bankruptcy, Mitsubishi would not receive 

adequate protection for its collateral or payment for its (current) first position purchase money 

secured claim. 

15. For the foregoing reasons, Mitsubishi objects to Debtor’s Motion and any other 

potential DIP Lender’s proposal to grant a priming lien on any Mitsubishi Collateral.  
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WHEREFORE, Mitsubishi HC Capital America, Inc., respectfully requests the entry of 

an order denying Debtors’ request for a superpriority priming lien over the Collateral of 

Mitsubishi HC Capital America, Inc. as set forth herein. 

Dated: March 18, 2025 

GORDON REES  
SCULLY MANSUKHANI, LLP 

/s/ Joseph E. Brenner  
Joseph E. Brenner (No. 6643) 
824 N. Market Street, Suite 220 
Wilmington, DE 19801 
(302) 992-8951 
jbrenner@grsm.com 

Attorney for Mitsubishi HC Capital 
America, Inc 
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CERTIFICATE OF SERVICE 

I, Joseph E. Brenner, do hereby certify that in addition to the notice and service provided 

through the Court’s ECF system, on March 18, 2025, I caused a true and correct copy of the 

Limited Objection of Mitsbubishi HC Capital America, Inc. to the Debtors’ Motion for Entry of 

Interim and Final Orders (I) Authorizing Debtors to Obtain Post-Petition Senior Secured 

Financing, (II) Authorizing the Debtors to Use Cash Collateral on a Limited Basis, (III) Granting 

Liens and Providing Superpriority Administrative Status, (IV) Granting Adequate Protection, (V) 

Modifying the Automatic Stay, (VI) Scheduling A Final Hearing, and (VII) Granting Requested 

Relief, to be served by email on: 

Robert A. Weber 
Mark L. Desgrosseilliers 

CHIPMAN BROWN CICERO  
& COLE, LLP 
Hercules Plaza 

1313 North Market Street, Suite 5400 
Wilmington, Delaware 19801 
weber@chipmanbrown.com 

desgross@chipmanbrown.com 

Debtors’ Counsel 

Daniel G. Egan 
CHIPMAN BROWN CICERO  

& COLE, LLP 
501 5th Avenue, 15th Floor 
New York, New York 10017 
egan@chipmanbrown.com 

Debtors’ Counsel 

Gregg M. Galardi 
ROPES & GRAY LLP 

1211 Avenue of the Americas 
New York, New York 10036 

gregg.galardi@ropesgray.com 

Debtors’ Counsel

Rosa Sierra-Fox 
Office of the United States Trustee 

U. S. Department of Justice 
844 King Street, Suite 2207 

Lockbox #35 
Wilmington, DE 19801 
rosa.sierra@usdoj.gov 

United States Trustee

/s/ Joseph E. Brenner  
Joseph E. Brenner (No. 6643)
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

Name: Wolters Kluwer Lien Solutions Phone: 800-331-3282 Fax: 818-662-4141

B. E-MAIL CONTACT AT FILER (optional)

uccfilingreturn@wolterskluwer.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

Lien Solutions 95804506
P.O. Box 29071
Glendale, CA 91209-9071 CALI

25877 - MITSUBISHI HC
CAPITA

File with: Secretary of State, CA         THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

one1. DEBTOR'S NAME: Provide only         Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor’s name); if any part of the Individual Debtor’s

name will not fit in line 1b, leave all of item 1 blank, check here  and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME

FORREST MACHINING, LLC
OR

1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

1c. MAILING ADDRESS

27756 AVENUE MENTRY

CITY

SANTA CLARITA

STATE

CA

POSTAL CODE

91355

COUNTRY

USA

one2. DEBTOR'S NAME: Provide only         Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor’s name); if any part of the Individual Debtor’s

name will not fit in line 2b, leave all of item 2 blank, check here  and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

one3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only         Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME

MITSUBISHI HC CAPITAL AMERICA, INC.
OR

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

3c. MAILING ADDRESS

P.O. Box 128

CITY

Itasca

STATE

IL

POSTAL CODE

60143

COUNTRY

USA

Lien Solutions

Representation of filing

This filing is Completed

File Number : U230077198434

File Date   : 31-Oct-2023

4. COLLATERAL: This financing statement covers the following collateral:

THE FOLLOWING DESCRIBED PERSONAL PROPERTY, INCLUDING ALL ADDITIONS, REPLACEMENTS, ACCESSIONS, ACCESSORIES,
ATTACHMENTS, SUBSTITUTIONS, EXCHANGES, IMPROVEMENTS, PARTS, REPLACEMENT PARTS, MANUALS AND REFERENCE BOOKS,
SUPPLEMENTS, UPGRADES, THERETO AND THEREOF, HOWEVER DESIGNATED TOGETHER WITH ANY RELATED SOFTWARE LICENSE(S),
SOFTWARE, AS MAY BE MODIFIED, CORRECTED, SUPPLEMENTED OR ENHANCED FROM TIME TO TIME, AND THE PROCEEDS RELATING
THERETO (INCLUDING BUT NOT LIMITED TO CASH, INSURANCE PAYMENTS AND PROCEEDS, ETC.):
1- OKK - KCV 1000-5AX - VERITCAL MACHINING CENTER

only only5. Check         if applicable and check        one box: Collateral is held in a Trust (see UCC1Ad, item 17 and Instructions) being administered by a Decedent’s Personal Representative

only only6a. Check         if applicable and check          one box:

Public-Finance Transaction Manufactured-Home Transaction A Debtor is a Transmitting Utility

only only6b. Check         if applicable and check         one box:

Agricultural Lien Non-UCC Filing

7. ALTERNATIVE DESIGNATION (if applicable): Lessee/Lessor Consignee/Consignor Seller/Buyer Bailee/Bailor Licensee/Licensor

8. OPTIONAL FILER REFERENCE DATA:

ENGS Finance FOR18023195804506

FILING OFFICE COPY UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)
Prepared by Lien Solutions, P.O. Box 29071,
Glendale, CA 91209-9071 Tel (800) 331-3282
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