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

HOUSTON DIVISION 

In re: 

MODIVCARE INC., et al., 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

Chapter 11 

Case No. 25-90309 (ARP) 

(Jointly Administered) 

 
NOTICE OF FILING OF THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS’ CLOSING STATEMENT DEMONSTRATIVE FROM THE 

CONFIRMATION HEARING  
 

 PLEASE TAKE NOTICE that on December 8, 2025 at 9:00 a.m. (prevailing Central 
Time) the United States Bankruptcy Court for the Southern District of Texas (the “Court”) 
commenced a hearing (the “Confirmation Hearing”) to consider confirmation of the Debtors’ 
proposed Plan2 and the Standing Motions3 filed by the Official Committee of Unsecured Creditors 
(the “Committee”) in the above-captioned chapter 11 cases. 

 PLEASE TAKE FURTHER NOTICE that appended hereto as Exhibit A is a copy of 
the demonstrative the Committee used during closing statement at the Confirmation Hearing. 

 All documents filed in the Chapter 11 Cases, and other relevant case information are 
available free of charge on the following website maintained by the Debtors’ claims, balloting, 
and noticing agent, Kurtzman Carson Consultants, LLC d/b/a Verita Global, in connection with 
the Chapter 11 Cases: https://www.veritaglobal.net/ModivCare.  Copies of any pleadings or papers 
filed with the Court may also be obtained by visiting the Court’s website at 
https://ecf.txsb.uscourts.gov in accordance with the procedures and fees set forth therein. 

 
1  A complete list of each of the debtors (the “Debtors”) in these chapter 11 cases (the “Chapter 11 Cases”) and 

the last four digits of each Debtor’s taxpayer identification number (if applicable) may be obtained on the website 
of the Debtors’ proposed claims and noticing agent at https://www.veritaglobal.net/ModivCare.  Debtor 
ModivCare Inc.’s principal place of business and the Debtors’ service address in these Chapter 11 Cases is 6900 
E. Layton Avenue, Suite 1100 & 1200, Denver, Colorado 80237. 

2  Second Amended Joint Chapter 11 Plan of Reorganization of ModivCare Inc. and Its Debtor Affiliates [Docket 
No. 959] (as subsequently modified or amended, the “Plan”). 

3   Motion of the Official Committee of Unsecured Creditors for (I) Leave, Derivative Standing, and Authority to 
Commence and Prosecute Certain Uptier Transaction Claims and Causes of Action on Behalf of the Debtors’ 
Estates and (II) Exclusive Settlement Authority [Docket Nos. 728, 732], and Omnibus Motion of the Official 
Committee of Unsecured Creditors (I) Objecting to Claims and (II) for (A) Leave, Derivative Standing, and 
Authority to Commence and Prosecute Certain Lien Challenge Claims Causes of Action on Behalf of the Debtors’ 
Estates and (B) Exclusive Settlement Authority [Docket Nos. 729, 733] (collectively, the “Standing Motions”). 
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December 12, 2025   
Houston, Texas    
   
/s/ Charles R. Koster   
WHITE & CASE LLP   WHITE & CASE LLP 
Charles R. Koster (Texas Bar No. 24128278)  J. Christopher Shore (admitted pro hac vice) 
609 Main Street, Suite 2900 
Houston, Texas 77002  
Telephone:      (713) 496-9700 
Facsimile: (713) 496-9701 
Email:             charles.koster@whitecase.com 

Scott Greissman (admitted pro hac vice) 
Andrew Zatz (admitted pro hac vice) 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone: (212) 819-8200 
Facsimile: (212) 354-8113 
Email:  cshore@whitecase.com 

sgreissman@whitecase.com            
azatz@whitecase.com 

  
  - and - 
   
  WHITE & CASE LLP 
  Gregory F. Pesce (admitted pro hac vice) 
  111 South Wacker Drive, Suite 5100 

Chicago, Illinois 60606 
Telephone: (312) 881-5400 
Facsimile: (312) 881-5450 
Email:  gregory.pesce@whitecase.com
  

  
  Counsel for the Official Committee of Unsecured 

Creditors 

Certificate of Service 

 I certify that on December 12, 2025, I caused a copy of the foregoing document to be served 
by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern 
District of Texas. 

/s/ Charles R. Koster 
Charles R. Koster 
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EXHIBIT A 

Committee’s Closing Statement Demonstrative 
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In re ModivCare Inc., et al.
Case No. 25-90309 (ARP)

Official Committee of Unsecured Creditors

Closing Demonstrative
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Confirmation Objections
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Overview

3

 The Committee has two primary objections to Plan confirmation

1

2

The 1Ls are slated to recover in excess of the amount of their claims

 Total Enterprise Value exceeds the fully loaded claim amount

 The fully loaded claim amount is too high

 Unencumbered assets are not being shared ratably

The Plan’s releases are unwarranted

3 Comments to Confirmation Order
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The 1Ls are Being Paid 
More than in Full
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Why We Are 
Here

5Unsecured Creditors’ Committee, Demonstrative 2
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Why We Are Here With Experts

6

 Leslie Norwalk testified that the Company would have difficulties selling its business segments because of exogenous 

factors relating to public policy. 

Leslie Norwalk, December 8, 2025 Trial Tr. at 81:16-82:3
Leslie Norwalk, December 8, 2025 Trial Tr. at 82:4-14
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Why We Are Here With Experts

7

 August 20, 2025 ModivCare Board Presentation Materials: 

– “The Company has pursued asset sales for several months and received multiple indications of 

interest, each proposed transaction requires lender consent, which the lenders have 

declined to provide. In fact, the lenders have directed the Company to pause all asset 

sales.” (emphasis added)

             JX-057 at 12

 Zul Jamal testified that he had always understood that he would need to testify on the subject of 

valuation if confirmation was contested.

          December 9, 2025 Trial Tr. [ROUGH] at 217:11-18.
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Disconnect #1: What is “reasonable” for this business?

8

 Marc Brown testified that when a valuation expert is looking for “reasonable financial projections,” 

the expert considers “the inherent risk in a particular company.” See Dec. 10 Hear. Tr. [ROUGH] 

267:17-268:1

ModivCare 2025 10-K at 28 (JX-073) (emphasis added) 

“Overly Conservative”

“Very Conservative”

“Relatively Low”

“Low End”

“Overly Optimistic”

“Too Aggressive”

“Aggressive”

“Inflated”

“Reasonable Assumptions”

“Reasonably Prepared”

“Most Fair”

“Reliable”

“Material Flaws”

“Litigation Driven”
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The Magrisi Look

9

Unsecured Creditors’ Committee, Demonstrative 2
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The Magrisi Look

10

Debtors’ Demonstrative 1

Extra “Gets”
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The Magrisi Report

11

Debtors’ Demonstrative 1

Not impacted by legislation
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The Shandler “Realism” Approach

12

 Mr. Shandler testified that he was brought in to make sure the Debtors did not miss 

projections. 

Q.

A.

And you had testified earlier that historically the debtors projections were over[ly] optimistic.  

During your time the as chief [transformation] officer is there anything about the historical 

process that the debtors changed in an effort to make sure the projections were more 

accurate?

Yes, I think that we brought a level of [realism] if you will into the protections.  When what had 

come to my attention was in terms of when we first got involved in the discussions that I 

asked the finance team, which is you have missed your projections for the last two years.  

Why? . . . That basically either you can call it over estimating growth or under estimating 

attrition but that was one of the bigg[est] weaknesses and we kind of put level of real[ism] into 

[] th[ose] assumptions.

Dec. 9 Hear. Tr.
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 Mr. Shandler has more unexpected losses in his projections than gains in his projections. 

Go Gets

Attrition

Mr. Shepard testified that the go-gets Mr. Shandler/FTI included would calculate to be $6 

million. In deciding on this number, Mr. Shandler did not account for whether the senior 

management team would remain in place or be replaced.

Mr. Shandler confirmed that “contract attrition” in the projections was estimated between 

$10 – 11 million.

The Shandler Results

Shepard,  Dec. 8 Trial Tr. at 144:8-14; Shandler, Dec. 9 Trial Tr. [Rough] at 59:17-60:3, 102:3-23

Shandler, Dec. 9 Trial Tr. [Rough] at 91:7-13
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“Worst Case” vs. “Good Case”

The Bad News The Good News

 Mr. Shepard revealed for the first time at trial 

that Mr. Chu-Ba learned the names of the 

replacement parties to the UHC contract, but 

that no one has confirmed that fact with UHC.

 The Company also shared that it lost three 

other contracts, including Georgia, Virginia 

Aetna, HSCS Cigna.

 The Company has successfully won its appeal 

with respect to the South Carolina contract and 

status quo of the contract is reinstated.

 The winning Democrat, Mikie Sherrill, was the 

candidate the Debtors were hoping for in New 

Jersey. 
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The July 21 Board Meeting

15

The implied 2025 EBITDA multiples at the midpoint of Mr. Jamal’s unadjusted formal valuation are 6.0 – 7.4x. See page 3 of 

the Debtors Demonstrative 2.

Debtors’ Demonstrative 1
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The Effect of the Nondisclosure of the “Cunningham 
Adjustment” on the First Month of these Cases

16

October 14, 2025, 2025 Projections Progression (JX-080)

Plan value impact of Cunningham Adjustment = $27m EBITDA x 6.0 – 7.4 = $162 - $200 million. 

December 9 Trial Tr. 115:8-14 “It was with regard to [Mr. Cunningham’s judgment that we thought it was prudent to remove 

the New Jersey figures].”
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The Effect of the Nondisclosure of the Cunningham 
Adjustment on the First Month of these Cases

17

October 14, 2025, 2025 Projections Progression (JX-080)

 Presented a materially different company to the DIP markets 

– $27 million in EBITDA lower

– $162-200 million in TEV lower

 Paid the DIP backstop fee out of junior creditor recoveries

 Made impossible a more equitable split of monies available to junior creditors

 Caused the Debtors to file and prosecute a plan giving all recoveries to the 1Ls

 Allowed the 1L / DIP Lenders to control case cadence through milestones
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The Dispassionate Viewer of TEV

18

The Committee’s Expert, Marc Brown

Employment and Qualifications Education

AlixPartners, LLP

Global Valuation Services Practice Coordinator

Price Waterhouse, LLP

Senior Analyst, Valuation Services Group

John Nuveen & Co

Investment Banking Analyst

Chicago Fundamental Investment 

Partners, LLC

Investment Analyst

Over 25 years of experience

Hundreds of damages, valuation, and forensic accounting 

engagements 

Significant valuation experience in the healthcare industry, including as 

a testifying valuation and damages expert.

University of Illinois at Urbana-Champaign

Bachelor of Science in Finance (with high 

honors)

University of Chicago Graduate School of 

Business

Master of Business Administration (with honors)

Certifications / Memberships

CFA Charterholder 

Member of the CFA Institute and CFA Society of 

Chicago

Turnaround Management Association

Association of Insolvency & Restructuring 

Advisors 

Business Valuation Association
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The Dispassionate View of TEV

19

TEV Assuming Debtors’ Business Plan TEV Assuming Magrisi Projections

Unsecured Creditors’ Committee, Demonstrative 3, slide 2

Unsecured Creditors’ Committee, Demonstrative 3, slide 3
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Mr. Brown Did Not Skew His Results

 Mr. Brown did not directly compare 

home healthcare companies to 

ModivCare. 

 Mr. Brown did not bump his valuation 

up by including Lyft.

Unsecured Creditors’ Committee, Demonstrative 3

Dec. 10 Confirmation Hearing Rough Transcript
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Mr. Jamal’s Many Hats

21

1
Investment Banker hired by the Company in late 

2024 to explore a range of strategic alternatives

2

Company’s primary negotiator of the Fifth 

Amendment: Received $4.3m in fees for this prior 

engagement

3

Company’s primary negotiator of the Plan and the 

RSA: If confirmed, Moelis will receive a release and 

success fees

4
Company’s primary negotiator of the DIP (and 

Backstop Fee), and Exit Finance

5
Company’s settlement representative with 

stakeholders

6

Corporate representative to the Debtors on 

key topics in discovery

 Prepetition Restructuring Efforts and Strategic 

Alternatives

 Q1 2025 Transactions

 Negotiations of the RSA and Plan

 Valuation

 Exit Financing

7 Valuation expert for the Plan Proponents
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Disconnect # 2: Mr. Jamal’s Impossible Position

22

 No other Moelis valuation profession was brought to court

 Mr. Jamal started his formal valuation analysis and began exercising his judgment with respect 

to valuation after the Petition Date

 The consequences for Mr. Jamal of deriving a value of more than $991M[1] when he got to a 

formal valuation, included: 

– The Plan he negotiated for his client would fall apart 

– He gave away 20% of the post-reorganization equity to the wrong constituency

– The Company he has been advising needs to get out of bankruptcy on an expedited timeline 

would remain in Chapter 11 

– He gets no Plan release or success fee.

[1] 1L Claim + DIP Claim
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Mr. Jamal’s Many Professional Judgments

23

Judgment / Error Value Impact

Mr. Jamal’s Valuation Range “professional judgment”
No math to support. See “Summary of Preliminary Financial Analysis,” Debtors’ 

Demonstrative 3; December 9, 2025 Trial Tr. [ROUGH] at 233:8-21, 242:19-243:8

LTM without readjusting for New Jersey Up to $200 million (See Debtors’ Jamal Demonstrative, at 3).

Use of Debtors’ Disclosure Statement Projections
For every $10 million in incremental EBITDA, his valuation would increase by 

approximately $60 million to $75 million

Residual Growth Rate Below Inflation
$50 million to $70 million (in the low end of his range) (See December 9, 2025 Trial Tr. 

[ROUGH] at 242:10-243:8)

Inclusion of UK Transport Companies

DCF:  $50 - $70 million

Public Company Method: ~$120 million

Transaction Method: ~$140 million

(December 9, 2025 Trial Tr. [ROUGH] at 239:9-241:9).

Matrix worth $0
$56 million (low end of his range)

(December 9, 2025 Trial Tr. [ROUGH] at 228:2-229:2).

2026 Net Working Capital “Mistake”
$33 million to DCF

(December 9, 2025 Trial Tr. [ROUGH] at 243:9-244:11).

Terminal Net Working Capital
Up to $25 million (in the low end of his DCF range)

(December 10, 2025 Trial Tr. [ROUGH] at 228:1-11).

Beta Error (Discount Rate)
$50 million to $100 million (in his DCF)

(UCC Demonstrative 3 at 12; December 10, 2025 Trial Tr. [ROUGH] at 225:5-7).
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The Debtors’ Soft Evidence of Value

24

 The Mr. Mounts Gonzales Sideshow

– Mr. Mounts Gonzales testified that he cared deeply about ModivCare’s mission, which he 

described as “very important.” 

• “I have more than 1,000 hours into ModivCare . . . I found ModivCare extremely interesting 

because of my logistics and technology background, and I really like its mission. It has a very 

important mission. You know, these folks that it is helping don’t have all the resources that they 

need to do the things that ModivCare enables them to do. See Nov. 14 Mounts Gonzales Dep. Tr. 

24:13-25:11

• Ms. Norwalk was the only board member that AI Catalyst voted against in 2025. See Nov. 26 

Mounts Gonzales Dep. Tr. 358:3-11

– Leslie Norwalk testified that Mr. Mounts Gonzales was “duplicitous” and simply looking out for 

the interests of equity holders, that he frequently failed to look out for the best interests of the 

Company, went around her and other board members, and generally had an adversarial 

relationship with the rest of the board. Dec. 8 Hear. Tr. 78:11-79:12: 

– The Court should look at DX-226 if it is interested in the backstory
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The Debtors’ Soft Evidence of Value

25

 FRE 702 Limits the Type of Valuation Evidence the Court Can Take

– Trading prices not used in either valuation

– Market reactions to the expert testimony are not evidence of value

– “Difficulties” in obtaining financing are expected

– The Committee’s failure to subscribe to the equity rights offering is a red herring

 “Fragility” of the business

– There is no 13-week cash flow past December 31

– There has been no change to the estimated 2025 Adj. EBITDA

– There is no change to the estimated cash at emergence

– There is no change to the financial projections
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The Debtors’ Evidence of “Overwhelming Creditor 
Support”[1]

26

462 paid in full by Voting 

Record Date
$100 million subject to 

pending objection

$24.5 million to creditors 

paid in full

98% of 2L claims subject 

to the RSA. See Dec. 9 

Hear. Tr. 159:18-22
[1] Debtors’ Confirmation Brief at 1
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The 
Distributable 
Value Waterfall: 
Just Reversing 
Mr. Jamal’s 
Other 
Judgments

27

Unsecured Creditors’ Committee, Demonstrative 3

Illustrative Equity Value Jamal Valuation Corrections Valuation Corrections Valuation Corrections

High Low High Low High

Total Implied Enterprise Value A 925$             1,020$       1,125$       1,020$       1,125$       

(-) Estimated LCs Out. at Emerge (111)              (111)          (111)          (111)          (111)          

(-) Takeback 1L TL (DIP) (100)              (100)          (100)          (100)          (100)          

(-) Takeback 1L TL (Lenders) (200)              (200)          (200)          (200)          (200)          

43.6% Ownership Stake of Matrix A 56                 56             56             56             56             

(+) Excess Cash A 61                 61             61             61             61             

Equity Value 631$             726$          831$          726$          831$          

Illustrative Recovery Analysis

Distributable Value ∑A 1,042$          1,137$       1,242$       1,137$       1,242$       

Less: LCs at Emergence (111)              (111)          (111)          (111)          (111)          

Adjusted Distributable Value 931$             1,026$       1,131$       1,026$       1,131$       

DIP Claim 100$             100$          100$          100$          100$          

Reinstated Debt 100               100            100            100            100            

DIP Backstop Fee -               144            160            -            -            

DIP Recovery 100$             244$          260$          100$          100$          

Recovery % 100.0% 243.7% 259.8% 100.0% 100.0%

Effective Equity % 0.0% 19.8% 19.2% 0.0% 0.0%

1L Claim 881$             881$          881$          881$          881$          

Reinstated Debt 200               200            200            200            200            

Equity 618               563            626            704            783            

Recovery 818$             763$          826$          904$          983$          

Recovery % 92.9% 86.6% 93.8% 102.6% 111.6%

Effective Equity % 98.0% 77.6% 75.4% 97.0% 94.3%

G. Unsecured (incl. 2L) Claim 586$             586$          586$          586$          586$          

Equity 13                 19             44             22             48             

Hypothetical Warrant Value na na na na na

Recovery 13$               19$            44$            22$            48$            

Recovery % 2.2% 3.2% 7.6% 3.7% 8.1%

Effective Equity % 2.0% 2.6% 5.3% 3.0% 5.7%

Sub. Unsecured Notes Claim 229$             229$          229$          229$          229$          

Recovery -               -            -            -            -            

Recovery % 0.0% 0.0% 0.0% 0.0% 0.0%

Effective Equity % 0.0% 0.0% 0.0% 0.0% 0.0%
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The 
Distributable 
Value Waterfall: 
Just Reversing 
Mr. Jamal’s 
Other 
Judgments

28

Committee’s Demonstrative 1
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Plan Supplement: Retained Causes of Action

29

Second Plan Supplement, DX-358, Exhibit A at 2.

 No witness testified that there was any valuation of 

any claims or causes of action in DX-358

– Jamal[1], Dec. 9 Trial Tr. [Rough] at 246:21-

247:5. 

– Jamal, Dec. 9 Trial Tr. [Rough] at 247:6-16.

– Shandler, Dec. 9 Trial Tr. [Rough] at 131:19-

133:1.

[1] Mr. Jamal was the Debtors’ 30(b)(6) witness on the valuation
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The Committee’s Challenges are not Monolithic 

30

Modification Legal Impact Plan Confirmable?

Committee’s revised business plan is used and Mr. Brown’s 
valuation is accepted.

1L Lenders receive more than payment in full

Mr. Magrisi’s business plan adjustments are accepted. 1L Lenders receive more than payment in full

Debtors’ business plan accepted but with Committee’s valuation 
adjustments and the $111m in restricted cash is valued.

1L Lenders receive more than payment in full in the high-scenario

Debtor's business plan and valuation are accepted, but the DIP 

Backstop Fee is eliminated and the $111m in restricted cash is 
valued.

1L Lenders receive more than payment in full in the high-scenario

Lien challenge is successful.
Unsecured creditors are not receiving value they are entitled to, in violation of 
best interest's test and unfair discrimination rule

Uptier challenge is successful.
Plan classification scheme fails, and unsecured noteholders are unfairly 
discriminated against

Court finds that fair consideration has not been provided for Debtor 
releases.

Plan fails to satisfy section 1129(a)(1)
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Standing Motion: Lien 
Challenge
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There are Substantial Unencumbered Assets 
Available to Unsecured Creditors

32
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Debtors’ Argument That Unencumbered Value is 
Distributed Away

33

Any Unencumbered Assets will be Absorbed

Unencumbered Assets Adequate protection Claims

~$12m

$100m+

 Commercial Tort Claims: ~11.2mm

 Vehicles: $1.1m

 Bank Accounts: $402,297,22

 Dip Facility

 Uses of Cash Collateral

 Unpaid Administrative Expenses
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ECF No. 468 ¶ 20(f) 

The Consenting Creditors Must Marshal Any DIP 
and Adequate Protection Claims

34
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Insufficient Evidence of Secured Claim or Adequate 
Protection Claim 

35
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Section 552

36

(a) Except as provided in subsection (b) of this section, property acquired by the estate or by the 

debtor after the commencement of the case is not subject to any lien resulting from any 

security agreement entered into by the debtor before the commencement of the case.

(b) (1) Except as provided in sections 363, 506(c), 522, 544, 545, 547, and 548 of this title, if the 

debtor and an entity entered into a security agreement before the commencement of the case 

and if the security interest created by such security agreement extends to property of the 

debtor acquired before the commencement of the case and to proceeds, products, offspring, 

or profits of such property, then such security interest extends to such proceeds, products, 

offspring, or profits acquired by the estate after the commencement of the case to the extent 

provided by such security agreement and by applicable nonbankruptcy law, except to any 

extent that the court, after notice and a hearing and based on the equities of the case, orders 

otherwise.
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The Debtors Operate in a “Service-
Oriented” Industry

37
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Unencumbered Assets Will Reach

Unsecured Creditors

Debtors’ Midpoint TEV
(for illustrative purposes only)

Secured Claims

$837.5m

$399m

DIP Facility

1L Secured Claim
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The Debtors Have Not Satisfied Their Burden With 
Respect to Plan Releases

Case 25-90309   Document 1045-1   Filed in TXSB on 12/12/25   Page 40 of 55



First Amended Joint Chapter 11 Plan, DX-056 at Definitions, § 10.6.

The Debtors Have Not Satisfied Their Burden on 
Plan Releases 

40
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Debtors’ Omnibus Brief (A) in Support of Plan Confirmation and (B) Objecting to Committee’s Motions for Standing to Pursue 

Claims and Lien Challenge [ECF 921] ¶ 140.

The Releases are Premised on the 
Quinn Investigation 

41
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The Quinn Investigation Does Not Support the 
Releases

42

The Debtors withheld from the Committee the basis on which the Board 
approved the broad Plan releases – including the basis on which to 
release the Board itself.

Mr. Silvers is not independent.

The investigation was inadequate.

Released parties did not provide consideration.

Case 25-90309   Document 1045-1   Filed in TXSB on 12/12/25   Page 43 of 55



The Committee Has Asserted Colorable Claims in 
the Standing Motion

43

 The Debtors’ objection reflects that they gave no serious consideration to 

either the actual or constructive fraudulent transfer claims.
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11 U.S.C. § 101(22A)(A): “financial participant”

44

(22A) The term “financial participant” means—

 (A) an entity that, at the time it enters into a securities contract, commodity contract, swap 
agreement, repurchase agreement, or forward contract, or at the time of the date of the filing 
of the petition, has one or more agreements or transactions described in paragraph (1), (2),
(3), (4), (5), or (6) of section 561(a) with the debtor or any other entity (other than an affiliate) 
of a total gross dollar value of not less than $1,000,000,000 in notional or actual principal
amount outstanding (aggregated across counterparties) at such time or on any day during 
the 15-month period preceding the date of the filing of the petition, or has gross mark-to-
market positions of not less than $100,000,000 (aggregated across counterparties) in one or
more such agreements or transactions with the debtor or any other entity (other than an 
affiliate) at such time or on any day during the 15-month period preceding the date of the 
filing of the petition

Case 25-90309   Document 1045-1   Filed in TXSB on 12/12/25   Page 45 of 55



The Uptier Transaction Was One Collapsed 
Transaction

45

Silvers, Dec. 8 Trial Tr. at 266:2-6
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Constructive Fraudulent Transfer 

46

The Uptier Transaction did not “secure antecedent debt.”

Silvers, Dec. 8 Trial Tr. at 267:5-16

Case 25-90309   Document 1045-1   Filed in TXSB on 12/12/25   Page 47 of 55



The Debtors Acquired 
Their Debt Securities in 
the Market

47

Exchange Agreement, JX-076 at § 1.1.
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Unsecured Notes Indenture, JX-071 at § 3.02(a).

The Uptier Transaction 
Did Not “Satisfy” 
Antecedent Debt

48
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Actual Intent to Hinder Creditors 

49

[CX-065]
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Actual Intent to Hinder Creditors 

50

[CX-073]
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[CX-078]

Actual Intent to Hinder Creditors 

51
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The Uptier Transaction Was a Bridge to Nowhere

52

The Board was never presented with forecasts 

showing adequate liquidity beyond 13 weeks.

The Company would not have sufficient liquidity to pay 

back the $75 million at maturity.

By the end of 2024, the Company had already discussed the need to post 

cash collateral. 

Jamal, Dec. 9 Trial Tr. [Rough] at 199:10-23

Shandler, Dec. 9 Trial Tr. [Rough] at 128:18-129:5

Shandler, Dec. 9 Trial Tr. [Rough] at 130:2-6

Shephard, Dec. 8 Trial Tr. at 154:3-7
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The Uptier Transaction Was a Bridge to Nowhere

53

The stated purpose of the Uptier Transaction was to 

give “breathing room” to sell the businesses, but 

there was no analysis that RPM or PCS could be 

sold at FMV in 2025.

The Consenting Creditors halted the sale process.

“The mindset of the other directors, the mindset of FTI, the mindset of the 

other advisors, legal and investment banking, everything seemed to be 

focused on, you know, restructuring and getting into bankruptcy.”

Jamal, Dec. 9 Trial Tr. [Rough] at 200:6-11, 202:8-12

Jamal, Dec. 9 Trial Tr. [Rough] at 272:12-25

Mounts Gonzales, Nov. 14 Dep. Tr. 196:14-20
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