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DECLARATION OF PATRICK GODDARD IN SUPPORT  

OF CHAPTER 11 PETITIONS AND FIRST DAY PAPERS 

 

 
1  A complete list of the Debtors in these chapter 11 cases and each such Debtor’s tax identification number 

may be obtained on the website of the Debtors’ claims and noticing agent at 

https://cases.stretto.com/Brightline.  The location of Debtor FIHPNP LLC’s principal place of business and 

the Debtors’ service address in these chapter 11 cases is 350 NW 1st Ave, Suite 200, Miami, FL 33128. 
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I, Patrick Goddard, hereby declare under penalty of perjury that the following is 

true to the best of my knowledge, information, and belief: 

1. I am the President of Brightline Holdings LLC (“Brightline Holdings”) and 

Brightline East LLC (“Brightline East” or the “Parent”) (together with their debtor affiliates as 

debtors and debtors in possession, collectively, the “Debtors” in the above-captioned chapter 11 

cases (the “Chapter 11 Cases”)).  The Debtors, together with Debtor FIHPNP LLC’s (“FIHPNP”) 

wholly owned and/or controlled non-Debtor subsidiaries, constitute the “Company” or 

“Brightline”.  The Debtors are holding companies.  Their primary assets include direct and indirect 

ownership of non-Debtor Brightline Trains Florida LLC (the “Project Owner” or “OpCo”), the 

primary non-Debtor subsidiary that operates Brightline, an intercity passenger rail system in 

Florida (the “Rail System”). 

2. I joined Brightline in 2016.  In addition to my roles at Debtors Brightline Holdings 

and Brightline East, I also serve as the Chief Executive Officer of non-Debtor OpCo.  Prior to 

joining the Company, I co-founded and served as President and Chief Operating Officer for Trust 

Hospitality, which develops and operates luxury hotels across the United States, the Caribbean, 

Latin America and Europe.  Prior to founding Trust Hospitality, I worked in the hotel management 

industry at Rosewood Hotels & Resorts and Loews Hotels.  I hold degrees in Business and 

Hospitality from Trinity College Dublin and Technological University Dublin. 

3. On September 24, 2026 (the “Petition Date”), the Debtors each commenced with 

this Court a voluntary case under chapter 11 of title 11 of the United States Code (the “Bankruptcy 

Code”).  The Debtors intend to continue managing their respective businesses and assets as debtors 

in possession.  To minimize any disruption to the Debtors and their revenue-generating non-Debtor 

operating subsidiary, OpCo, caused by the commencement of the Chapter 11 Cases, the Debtors 
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seek various types of relief through “first day” applications and motions filed contemporaneously 

herewith (collectively, the “First Day Papers”).  I submit this declaration (this “Declaration”) in 

support of the Debtors’ (a) voluntary petitions for relief under chapter 11 of the Bankruptcy Code 

and (b) the First Day Papers.  I am over the age of 18, competent to testify, and authorized to 

submit this Declaration on behalf of the Debtors. 

4. As a result of my time with Brightline, my review of relevant documents, and my 

discussions with other members of the Brightline management teams, I am generally familiar with 

the Debtors’ day-to-day operations, business affairs, books and records, and the information in the 

First Day Papers.  The statements in this Declaration are, except where specifically noted, based 

on (a) my personal knowledge of the Company’s business and finances based on information 

provided by the Company, (b) my review of relevant documents, including information provided 

by other parties, (c) information provided to me by, or through discussions with, the members of 

the Company’s management teams or their advisors, and/or (d) my opinion based upon my 

experience.  If called upon to testify, I would testify competently to the facts as set forth in this 

Declaration. 

5. This Declaration is divided into three parts.  Part I provides background 

information about the Debtors, their business, their corporate and capital structures, and the 

circumstances surrounding the commencement of the Chapter 11 Cases.  Part II describes the 

Debtors’ prepetition restructuring efforts and the path forward that the Debtors have charted for 

the Chapter 11 Cases.  Part III sets forth the relevant facts in support of each of the First Day 

Papers. 
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PART I: BACKGROUND 

I. The Debtors’ Business 

A. Overview 

6. Brightline Florida is a high-speed passenger rail system connecting major 

populations in Florida.  The Company’s system runs a total of approximately 235 miles from 

Miami to Orlando, one of the largest and most congested travel markets in the U.S., serving a total 

of six stations in the heart of downtown cities and major transit hubs, including the Orlando 

International Airport.  The Company operates up to 36 one-way trains daily that are capable of 

speeds of up to 125 miles per hour.  The Company believes its passenger rail system offers travel 

that is faster, safer, more eco-friendly, more reliable, less expensive, more productive, and more 

enjoyable than travel by car or air.  The Rail System represents a unique asset, as it is nearly 

impossible to replicate such a permanent and modern infrastructure connecting Florida’s largest 

destinations with the potential for additional development.  The trip between Orlando and Miami 

is “too long to drive, too short to fly,” demonstrating the characteristics of other similar corridors 

globally that are served by intercity rail.  Brightline’s mission has been to follow the success of 

similar high-speed rail systems globally by bringing convenient, comfortable and environmentally 

friendly passenger train travel to the United States.  Today, Brightline carries millions of 

passengers every year, with trailing 12-month ridership of 3.6 million through July 2026, and has 

become a critical component of Florida’s transportation network.  By offering fast, convenient and 

environmentally friendly passenger train travel as an alternative to driving, Brightline reduces 

roadway congestion, expands regional mobility and generates substantial economic activity for 

communities throughout Florida. 

7. Brightline Florida is also the first private high-speed passenger rail system in the 

United States in over a century.  The Company built and owns or controls its entire 235-mile rail 
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system, including the track and systems, land, trains, stations, and maintenance facilities.  On 

September 22, 2023, the Company completed construction of and opened its Orlando station, 

culminating years of development.  Brightline Florida initially commenced rail operations between 

Fort Lauderdale and West Palm Beach in January 2018 and expanded to include Miami in May 

2018, operating 110 weekly departures at the time of commencement.  Over time, the Company 

has increased the frequency of its train schedule, reaching 226 weekly departures in October 2019.  

The Company carried over one million passengers in its first full year of operations in 2019, which 

was in line with the 2018 Ridership and Revenue Study’s first full year ridership projection, 

adjusted for the timing of the system reaching full operability.  The Company subsequently 

suspended service from March 2020 until November 2021 due to the impact of the COVID-19 

pandemic on the general travel market and to focus efforts on the construction and development 

of the South Florida Commuter Rail Project.  After reopening the full South Segment service for 

the Company’s Miami, Fort Lauderdale, and West Palm Beach stations in November 2021, the 

Company experienced a rapid return of ridership.  

8. Brightline’s core operating business has continued to gain commercial momentum 

as it ramps up following the opening of its Orlando station and long-distance service, consistent 

with other early-stage intercity passenger rail operators.  The Company’s ridership and revenue 

continue to grow year over year, while guests continue to give high marks to Brightline’s service.  

As such, these Chapter 11 Cases have been commenced, not to address the operating business—

which is not itself in chapter 11—but to address a holding company capital structure.  Although 

Brightline’s revenue and ridership have continued to grow (the Company achieved record monthly 

ridership in March 2026, and monthly ridership exceeded prior-year levels in each month through 

July 2026), results have materially lagged the Company’s original projections and the reserves set 
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aside to cover debt service through ramp up were not enough for the slower ramp up the Company 

has seen.  While the Company’s revenues are expected to continue to grow, the Company 

borrowed based on these original projections and now carries substantial funded debt obligations 

with near-term maturities, interest payment deadlines and mandatory tender obligations that have 

placed unsustainable pressure on the Company’s balance sheet.  In short, the Debtors seek to use 

these Chapter 11 Cases to rebalance their holding company funded debt obligations and inject 

additional material liquidity into the Company in order to position the Company, in particular the 

operating business, to continue serving riders, the Florida community, and its other stakeholders. 

B. Principal Assets2  

9. The Debtors are holding companies whose primary assets include four principal 

categories of direct and indirect ownership interests: (i) direct or indirect interests in non-Debtor 

OpCo, the operator of the Rail System, (ii) direct or indirect interests in non-Debtor entities holding 

long-term rights relating to commuter rail access and the development of commuter rail 

infrastructure along certain South Florida segments of the Rail System in Miami-Dade, Broward 

and Palm Beach Counties (the “Commuter Access Rights”), (iii) direct or indirect interests in 

entities that own assets and related contractual rights associated with the potential expansion of 

Brightline service from Orlando to Tampa, and (iv) direct or indirect interests in entities that own 

interests in a passenger rail project being pursued by non-Debtor entities in which the Company 

has a minority interest, which project aims to connect Las Vegas and Southern California through 

a high-speed passenger rail system (“Brightline West”).3  In addition, certain of the Debtors (i) 

 
2  These descriptions are provided solely for descriptive purposes.  No admission or representation is made 

regarding the value of any category of assets owned, directly or indirectly, by any Debtor entities. 

3  The Brightline West entities and all of the entities that control the Brightline West project are not Debtors. 
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hold cash reserve accounts containing combined interest reserves of approximately $48 million, 

and (ii) have rights relating to an easement for passenger rail services from Cocoa to Jacksonville. 

(i) Ownership of Brightline’s Florida Operations 

10. Debtor Brightline East owns 100% of the equity interests in Debtor BLTF Holdings 

LLC (“BLTF” or the “Pledgor”), which in turn owns 100% of the equity interests in the Project 

Owner.  

11. The Project Owner owns and operates the Rail System in Florida, connecting major 

population centers along a 235-mile corridor from Miami to Orlando, one of the nation’s largest 

and most congested travel markets.  The Project Owner built and owns or controls the entire Rail 

System for passenger rail service (other than the South Florida Regional Transportation Authority), 

including its corridor, track and signal systems, rolling stock, six passenger stations, and two 

maintenance facilities.   
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12. The Project Owner operates up to 36 one-way trains daily, seven days per week, 

serving stations located in the heart of downtown Miami (pictured below), Aventura, Fort 

Lauderdale, Boca Raton, West Palm Beach, and at the Orlando International Airport. 

 

13. The Project Owner’s rail infrastructure is among the highest quality in North 

America and consists of approximately 235 miles of double track (including 195 miles of shared 

corridor between Miami and Cocoa on which the Project Owner holds an exclusive and perpetual 

passenger rail easement from Florida East Coast Railway, LLC (“FECR”)) and approximately 40 

miles of dedicated passenger-only track between Cocoa and Orlando.  The Project Owner currently 

operates a fleet of ten trainsets, each consisting of two diesel-electric locomotives and multiple 

passenger cars. 

14. The Project Owner is party to key rail corridor agreements with FECR.  These 

agreements (i) provide the Project Owner with an exclusive and perpetual easement to operate 

passenger trains over FECR’s existing Miami-to-Cocoa rail corridor (FECR has the exclusive right 

to operate freight trains), and (ii) govern the parties’ shared use of the Miami-to-Cocoa corridor, 
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including permitted train volumes, operations and maintenance, dispatching, capital 

improvements, cost allocations, management fees, and liability and insurance arrangements. 

15. The Project Owner has also entered into lease and easement agreements covering 

the Cocoa-to-Orlando corridor with the Florida Department of Transportation (“FDOT”) (a 50-

year lease with an option to renew for an additional 49-year term), the Greater Orlando Aviation 

Authority (“GOAA”) (a 99-year easement) and the Central Florida Expressway Authority (“CFX”) 

(easements with 50-year terms), in each case reflecting the original contractual term and not the 

remaining term. 

(a) Developments Regarding Recent Grants Relating to Non-

Debtor OpCo 

16. On August 11, 2026, the Federal Railroad Administration (the “FRA”) selected the 

Cocoa Multimodal Station and Rail Project for the National Railroad Partnership for Intercity 

Passenger Rail Program, awarding approximately $57.5 million to the City of Cocoa for the final 

design and construction of a new multimodal passenger station in Cocoa, Florida (the “Cocoa 

Station”).  Pursuant to the federal award, non-Debtor OpCo will collaborate with the City of Cocoa 

to construct the new Cocoa Station, with non-Debtor OpCo agreeing to maintain and operate the 

Cocoa Station upon completion.  The Cocoa Station is expected to provide a new stop along the 

Project Owner’s existing Miami-to-Orlando corridor, connecting Brevard County directly to the 

Rail System. 

17. Additionally, on August 18, 2026, the U.S. Department of Transportation 

(“USDOT”) announced a $78.9 million grant to the City of Stuart, which, combined with an 

already committed $130 million grant from USDOT from 2023, and together with $26.2 million 

of matching fund requirements from the Company, will provide for the replacement of the existing 

100-year-old St. Lucie River Railroad Bridge with a new double-track structure offering 
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significantly improved vertical and horizontal navigational clearances.  The bridge serves both the 

Company’s Rail System and FECR’s freight operations, supporting the daily movement of 

passenger and freight rail traffic along the shared corridor, and this project is expected to support 

the continued growth of passenger and freight rail transportation in the region.  Separately, non-

Debtor OpCo is advancing the “Intrusion Mitigation Project,” funded through the federal 

Rebuilding American Infrastructure with Sustainability and Equity (“RAISE”) grant program, 

which provides for the enhancement of 327 grade crossings between Miami and Cocoa and the 

installation of approximately 33 miles of fencing along the corridor.  The FRA and FDOT have 

contributed approximately $2.6 million to the project to date ($1.5 million and $1.1 million, 

respectively, as of June 2026), and as of August 31, 2026, 299 of the 327 grade crossing 

improvements have been completed, with corridor fencing currently in preliminary design pending 

final approvals from FECR on a county-by-county basis. 

18. I believe the receipt of these grants is particularly important because it demonstrates 

the FRA’s and USDOT’s continued confidence in Brightline’s rail infrastructure and the State of 

Florida’s commitment to critical rail transportation infrastructure. 

(ii) Ownership Interests in Entities Holding Commuter Access Rights 

19. The Debtors also hold indirect interests in non-Debtor subsidiaries that are special 

purpose vehicles that own the Commuter Access Rights (the “Commuter SPVs”).4  In addition to 

operating the intercity Rail System between Miami and Orlando (with the goal of ultimately 

expanding to Tampa, as discussed in more detail below), the Company, through non-Debtor 

 
4  The Commuter Access Rights were originally held by non-Debtor OpCo and subsequently sold to the 

Commuter SPVs. 
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subsidiaries of non-Debtor Brightline Florida Holdings LLC (“Brightline Florida”),5 is planning 

to develop the South Florida commuter rail project in Miami-Dade, Broward and Palm Beach 

Counties (with negotiations with Miami-Dade County being the most advanced among the 

counties), which, if fully developed as planned, is contemplated to span up to 85 miles and include 

at least 17 new stations.  In addition to providing a commuter rail service in those three counties, 

that project is intended to increase access to the Company’s intercity passenger Rail Service, drive 

increased long-distance ridership and generate substantial cash flow for such non-Debtor entities 

through negotiated payments from Miami-Dade, Broward and Palm Beach Counties. 

(iii) Tampa Assets and Rights 

20. The Debtors hold indirect interests in a non-Debtor subsidiary that is working to 

advance a project that will extend their existing intercity Rail System from Miami to Orlando to 

create a Miami-to-Tampa corridor, with the new 84-mile segment between Orlando International 

Airport and Tampa expected to include stops at the Orange County Convention Center, South 

International Drive, and in the Tampa area.  On November 28, 2018, the Project Owner was 

awarded exclusive rights to develop this expansion of the Rail System via an awarded request for 

proposals.  Subsequently, on January 2, 2024, the Project Owner sold the assets relating to the 

Orlando-to-Tampa segment to non-Debtor Brightline Tampa LLC (“Brightline Tampa”), a 

subsidiary of non-Debtor AAF Operations Holdings LLC (“AAFOH”)6, which is developing that 

portion of the project.  The assets transferred included design and development contracts, as well 

 
5  Non-Debtor Brightline Florida was the original obligor under the $985,000,000 aggregate principal amount 

of Florida Development Finance Corporation Revenue Bonds (Brightline Florida Passenger Rail Expansion 

Project), Series 2025B (the “Commuter Bonds”).  

6  Non-Debtor AAFOH was the original obligor under the $925,000,000 aggregate principal amount of HoldCo 

Series 2024 Bonds and the $285,710,000 aggregate principal amount of HoldCo Series 2024A Bonds (each 

as defined below, and collectively, the “HoldCo Bonds”). 

Case 26-20876-MEH    Doc 23    Filed 09/26/26    Entered 09/26/26 01:57:51    Desc Main
Document      Page 11 of 76



12 

 

as certain related rights that were assigned, or agreed to be assigned, including: (i) the award under 

the request for proposals to lease rights-of-way from FDOT and CFX for an intercity passenger 

rail system between Orlando and Tampa; (ii) a $15.875 million FRA grant; and (iii) access rights 

at Orlando International Airport granted by GOAA (collectively, the “Tampa Assets”).7   

(iv) Ownership of Certain Interests in Brightline West 

21. Debtor Brightline Holdings owns a non-controlling, approximately 40% equity 

interest in non-Debtor BL West Holdings LLC (“BL West Holdings”).  The remaining interests in 

non-Debtor BL West Holdings are owned by certain non-Brightline investment vehicles.  The 

Brightline West project contemplates the construction of a 218-mile high-speed passenger rail 

system connecting southern California and Las Vegas, Nevada.  The rail line is still in the early 

phases of development.  Neither non-Debtor BL West Holdings LLC, nor its direct or indirect 

subsidiaries are filing for bankruptcy in connection with these Chapter 11 Cases.  

C. Workforce 

22. Debtor Brightline Management LLC (“Brightline Management”), a wholly-owned 

subsidiary of Debtor Brightline Holdings, serves as the dedicated day-to-day operations manager 

for non-Debtors OpCo, Brightline Tampa, and the Commuter Designees (as defined and described 

in more detail below) under two General Operations, Management and Administrative Services 

Agreements.  As of the Petition Date, Debtor Brightline Management employed approximately 

520 employees (the “Employees”).  Substantially all of the Employees are engaged in operating 

 
7  On April 1, 2024, the Project Owner reacquired certain rights from non-Debtor Brightline Tampa.  Non-

Debtor Brightline Tampa otherwise retained its rights relating to the Orlando-to-Tampa project and continues 

to pursue its future development. 
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the Rail System, including train operations, stations and hospitality services, and corporate 

functions.   

23. In addition, certain non-Debtor affiliates provide shared services to the Debtors.  

Non-Debtor BLH Capital & Management Services LLC (“BLH Capital”) and non-Debtor 

Brightline Train Development LLC (“Brightline Train Development” and together with BLH 

Capital, the “Non-Debtor Employers”) employ fifteen employees who provide services across the 

Debtors’ enterprise to both Debtor and non-Debtor entities.  Pursuant to an Employee Sharing 

Agreement, dated November 1, 2022 (the “Employee Sharing Agreement”), among Debtor 

Brightline Management, Debtor Brightline Holdings, non-Debtor BLH Capital, non-Debtor FECI 

Holding Corp. (“FECI Holding”),8 and non-Debtor DXE Management LLC (“DXE”), the Non-

Debtor Employers make their employees available to Debtor Brightline Management, Debtor 

Brightline Holdings, non-Debtor DXE and the other Non-Debtor Employers to perform services 

as requested by such entities.  The cash used to fund employment costs for shared employees 

relating to the Brightline Florida project is transferred from non-Debtor OpCo to Debtor Brightline 

Management, Debtor Brightline Holdings, or the Non-Debtor Employers, as appropriate.  Some 

Employees also perform services for non-Debtor entities involved in the Brightline West project, 

and the applicable Brightline West entity reimburses Debtor Brightline Management for its 

allocable share of employment costs based on the proportion of time the shared employees spend 

providing services to such Brightline West entity. 

24. The Project Owner does not have any employees directly, and while none of the 

employees supporting the Rail System operations are currently covered by a collective bargaining 

 
8  Pursuant to the Assignment and Assumption of Agreement dated July 27, 2026, FECI Holding’s right, title 

and interest in the Employee Sharing Agreement was assigned to Brightline Train Development. 
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agreement, approximately 100 of the Debtors’ employees are members of the Transport Workers 

Union (“TWU”) and will potentially be subject to a collective bargaining agreement that is 

currently under negotiation. 

25. Non-Debtor OpCo, as access provider, also provides reasonable assistance to non-

Debtors MDC Commuter LLC, BRWD Commuter LLC, and PBC Commuter LLC (collectively, 

the “Commuter Designees”) pursuant to intercompany access agreements (collectively, the 

“Intercompany Access Agreements”) and intercompany development agreements (collectively, 

the “Intercompany Development Agreements” and, together with the Intercompany Access 

Agreements, the “Commuter Agreements”) for commuter rail services in Miami-Dade, Broward, 

and Palm Beach Counties.  Under the Intercompany Access Agreements, non-Debtor OpCo is to 

grant the applicable Commuter Designee the right to access and operate commuter rail service on 

the applicable segment of the Rail System, and to provide reasonable assistance to the applicable 

Commuter Designee in connection with the negotiation of third-party access agreements and 

satisfaction of availability conditions for the commuter rail services, including completion of 

required infrastructure and station construction, payment of all infrastructure development 

invoices, regulatory confirmation that infrastructure and rolling stock are ready for service, 

procurement of required insurance, and qualification of necessary operating employees.  Under 

the Intercompany Development Agreements, non-Debtor OpCo and the applicable Commuter 

Designee are to agree to the terms governing the design and construction of the stations and rail 

infrastructure necessary for the operation of commuter rail service, with non-Debtor OpCo serving 

as the developer of the project and providing construction management services.  In providing 

assistance under the Commuter Agreements, non-Debtor OpCo utilizes the services of the 

Employees of Debtor Brightline Management and the employees of the Non-Debtor Employers, 
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each of whom devote a portion of their time to supporting the Commuter Designees.  In 

consideration for the foregoing assistance, each Commuter Designee is obligated to pay non-

Debtor OpCo an annual fee in the amount of $250,000.  

II. The Debtors’ Prepetition Capital Structure9 

26. Entities managed by an affiliate of Fortress Investment Group LLC are indirect 

owners of the majority of the equity interests in the Debtors.  A full corporate organizational chart 

depicting the ownership structure of the Debtors and certain of the Debtors’ non-Debtor affiliates 

is attached hereto as Exhibit A.  

27. In addition to their role as holding companies for Brightline’s operations, certain of 

the Debtors are issuers, obligors, or guarantors of certain of Brightline’s funded debt obligations.  

As of the Petition Date, the Debtors’ consolidated long-term debt obligations totaled 

approximately $2.492 billion.  The following is a summary of the Debtors’, non-Debtor OpCo’s 

and certain other non-Debtors’ funded debt obligations as of the Petition Date: 

 Debt Instrument 
Facility 

Type/Notes 

Series 

Maturity Date / 

Scheduled 

Mandatory 

Tender Date  

Approximate 

Outstanding 

Principal 

Amount 

Debtor Funded Debt Obligations 

1 

Brightline East LLC 

11.00% Senior 

Secured Notes Due 

2030 (Parent Notes) 

144A/Reg S 

Notes 
January 31, 2030 $1.12 billion 

 
9  For further details regarding the Company’s prepetition capital structure, please see the Motion of the Debtors 

for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain Postpetition Financing, and 

(B) Grant Liens and Superpriority Administrative Expense Claims; (II) Granting Adequate Protection; (III) 

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

contemporaneously herewith. 
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2 

BLH Investment 

LLC Credit Facility 

(BLHI Credit 

Facility) 

Term Loan November 8, 2025 $775 million 

3 

Brightline Holdings 

LLC Credit Facility 

(Brightline 

Holdings Credit 

Facility) 

Term Loan 
September 30, 

2027 
$484 million10 

4 

BL Florida LLC 

Credit Facility (BL 

Florida Credit 

Facility) 

Term Loan 
September 24, 

2026 
$112.6 million11 

Total 

(Debtors) 
 $2.492 billion 

OpCo Funded Debt Obligations 

1 

Brightline Trains 

Florida Series 2024 

PABs (OpCo 

Bonds) 

Private 

Activity 

Municipal 

Bonds 

Various from  

July 1, 2034 –  

July 1, 2053 

$2.219 billion 

2 

Brightline Trains 

Florida Note 

Purchase 

Agreement  

(OpCo NPA Notes) 

Note Purchase 

Facility 

September 29, 

2026 
$148.9 million 

3 

Brightline Trains 

Florida Credit 

Facility (Citizens 

Credit Facility) 

Revolving 

Loan Facility 
May 9, 2027 $45 million 

Total (Non-

Debtor 

OpCo) 

 $2.413 billion 

  

 
10  Inclusive of payment-in-kind interest through June 30, 2026. 

11  Inclusive of payment-in-kind interest. 
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Other Non-Debtor Funded Debt Obligations 

1 

AAF Operations Holdings LLC 

Series 2024 PABs and Series 

2024A PABs (HoldCo Bonds) 

Private 

Activity 

Bonds 

July 15, 2028 
$925 

million 

July 15, 2028 
$286 

million 

2 

Brightline Florida Holdings LLC 

Series 2025B Bonds (Commuter 

Bonds) 

Private 

Activity 

Bonds 

September 28, 

2026  

$985 

million 

Total (Other 

Non-Debtors) 
 

$2.196 

billion 

Total  
$7.101 

billion 

A. Brightline East Notes (Parent Notes) 

28. On May 9, 2024, BLH Escrow 1 LLC (the “Escrow Issuer”), a subsidiary of Debtor 

Florida Investment Holdings LLC (“FIH”), issued $1,325,000,000 principal amount of its 11.00% 

Senior Secured Notes due 2030 (the “Parent Notes”) pursuant to an Indenture of Trust, dated 

May 9, 2024 (the “Original Parent Notes Indenture”), by and between the Escrow Issuer and 

Deutsche Bank National Trust Company, as trustee.  Immediately following the issuance of the 

Parent Notes, the Escrow Issuer merged into the Parent, which assumed the Escrow Issuer’s 

obligations relating to the Parent Notes pursuant to a first supplemental indenture, dated May 9, 

2024 (together with the Original Parent Notes Indenture, the “Parent Notes Indenture”), by and 

between the Parent and Deutsche Bank National Trust Company, as trustee. 

29. The Parent Notes bear interest on an annualized basis, payable on each January 1 

and July 1.  The Parent Notes mature on January 31, 2030, unless earlier redeemed or repurchased. 
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30. On December 23, 2024, the Parent repurchased and canceled $206,195,000 

aggregate principal amount of the Parent Notes pursuant to privately negotiated note purchase 

agreements with certain holders of the Parent Notes.  

31. The Parent’s obligations under the Parent Notes are secured on a senior lien basis 

by substantially all personal property of the Parent, whether now or hereafter acquired, including 

certain accounts held by the collateral agent under a collateral agency, intercreditor and accounts 

agreement, dated as of May 9, 2024, and the equity interests owned by the Parent in the Pledgor, 

but excluding customary excluded assets (collectively, the “Parent Notes Collateral”).  As of the 

Petition Date, Debtor Brightline East owns four debt service accounts with active balances totaling 

approximately $48 million of interest reserves associated with the Parent Notes. 

32. As of the Petition Date, approximately $1,118,805,000 in principal amount was 

outstanding under the Parent Notes Indenture. 

B. BLH Investment Credit Facility 

33. On May 9, 2024, Debtor BLH Investment LLC (“BLHI”) entered into that certain 

Credit Agreement (as amended by the First Amendment Agreement, dated as of May 17, 2024, as 

further amended by the Second Amendment Agreement, dated as of May 8, 2025, and as further 

amended by the Third Amendment Agreement, dated as of October 29, 2025, the “BLHI Credit 

Agreement”), by and among Debtor BLHI, as borrower, Debtor FIH, as guarantor, Morgan Stanley 

Senior Funding, Inc., as administrative agent, and the lenders party thereto (the “BLHI Lenders”), 

pursuant to which the BLHI Lenders provided term loans to Debtor BLHI (the “BLHI Credit 

Facility”). 

34. The BLHI Credit Facility consists of term loans with $775 million in principal 

amount outstanding as of the Petition Date, and is secured by a first-priority security interest in 

and lien on substantially all of the personal property of Debtor BLHI, including the preferred equity 
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interests of non-Debtor AAFOH owned by Debtor BLHI, a first-priority lien on the equity interests 

of Debtor BLHI owned by Debtor FIH and a first-priority lien granted by non-Debtor BL West 

Holdings on the common equity of non-Debtor BL West Intermediate Holdings LLC (“BL West 

Intermediate Holdings” and such common equity, the “BL West Intermediate Holdings Common 

Equity”), but excluding customary excluded assets (collectively, the “BLHI Credit Facility 

Collateral”).  In August 2024, each preferred unit of non-Debtor BL West Holdings converted into 

common units of non-Debtor BL West Holdings (“BLWH Common Units”) at the conversion ratio 

then in effect.  Accordingly, a corresponding number of preferred units of non-Debtor BL West 

Intermediate Holdings automatically converted into special units of non-Debtor BL West 

Intermediate Holdings (“Special Units”) such that, after such conversion, the number of issued and 

outstanding Special Units equaled the number of BLWH Common Units issued in connection with 

the conversion at non-Debtor BL West Holdings. 

35. The loans outstanding under the BLHI Credit Facility accrue interest at a rate per 

annum equal to the prime rate plus 4.25% for base rate loans and at a rate per annum calculated 

based on SOFR with a 0.1% adjustment plus 5.25% for SOFR loans and, with respect to overdue 

amounts, at a default rate of an additional 2% per annum.  An interest payment was due on July 15, 

2025, a 10% mandatory prepayment was due on August 8, 2025, and the remaining principal 

amount was required to be repaid on the maturity date of November 8, 2025.  No such payments 

have been made as of the Petition Date. 

C. Brightline Holdings Credit Facility 

36. On June 30, 2022, Debtor Brightline Holdings entered into that certain Credit 

Agreement (as amended by the First Amendment Agreement, dated as of July 29, 2022, as further 

amended by the Second Amendment Agreement, dated as of August 17, 2022, as further amended 

by the Third Amendment Agreement, dated as of August 31, 2022, as further amended by the 
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Fourth Amendment Agreement, dated as of September 30, 2022, and as further amended by the 

Fifth Amendment Agreement, dated as of December 15, 2022, the “Brightline Holdings Credit 

Agreement”), by and among Brightline Holdings, as borrower, certain subsidiaries of Brightline 

Holdings from time to time party thereto, as guarantors (the “Brightline Holdings Credit Facility 

Guarantors” and, together with Debtor Brightline Holdings, the “Brightline Holdings Credit 

Facility Loan Parties”), Morgan Stanley Senior Funding, Inc., as administrative agent, and the 

lenders from time to time party thereto (the “Brightline Holdings Credit Facility Lenders”), 

pursuant to which the Brightline Holdings Credit Facility Lenders provided term loans to Debtor 

Brightline Holdings (the “Brightline Holdings Credit Facility”). 

37. The Brightline Holdings Credit Facility consists of term loans with $484 million in 

principal amount, including capitalized interest, outstanding as of the Petition Date, and is secured 

by a first-priority security interest in and lien on the equity interests owned by the Brightline 

Holdings Credit Facility Loan Parties in certain of their direct subsidiaries and entities that were 

direct subsidiaries at the time the Brightline Holdings Credit Agreement was entered into,12 

including the equity interests of non-Debtor BL West Holdings owned by Debtor Brightline 

Holdings as of the Petition Date, subject to customary excluded assets (the “Brightline Holdings 

Credit Facility Collateral”). 

38. The loans outstanding under the Brightline Holdings Credit Facility accrue interest 

at a rate per annum equal to 20%, which interest is payable in kind.  The Brightline Holdings Credit 

Facility matures on September 30, 2027. 

 
12  The scope of this pledge and whether BL West Holdings or any of its subsidiaries remains a guarantor of the 

Brightline Holdings Credit Facility is the subject of the Brightline Holdings Credit Facility litigation 

discussed in further detail below. 
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D. BL Florida Credit Facility 

39. On February 14, 2025, Debtor BL Florida LLC (“BL Florida”) entered into that 

certain Credit Agreement (as amended prior to the date hereof, the “BL Florida Credit 

Agreement”), by and among Debtor BL Florida, as borrower, Morgan Stanley Senior Funding, 

Inc., as administrative agent, and the lenders party thereto (the “BL Florida Credit Facility 

Lenders”), pursuant to which the BL Florida Credit Facility Lenders provided term loans to Debtor 

BL Florida (the “BL Florida Credit Facility”).   

40. The BL Florida Credit Facility consists of term loans with $112,600,000 in 

principal amount outstanding as of the Petition Date, and is secured by a first-priority security 

interest in and lien on substantially all of the personal property of Debtor BL Florida, including 

the equity interests of non-Debtor LV TOD Property Holdings LLC (“LV TOD JV”) owned by 

Debtor BL Florida, subject to customary excluded assets (the “BL Florida Credit Facility 

Collateral”).  Debtor BL Florida owns approximately 40% of non-Debtor LV TOD JV, which 

owns the approximately 90-acre property located along the west side of Las Vegas Boulevard, 

south of Warm Springs Road and north of Blue Diamond Road in Las Vegas, Nevada. 

41. The loans outstanding under the BL Florida Credit Facility accrue interest at a rate 

per annum equal to the prime rate plus 2.5% for base rate loans and a rate per annum calculated 

based on SOFR plus 3.5% for SOFR Loans.  The BL Florida Credit Facility was initially scheduled 

to mature on April 15, 2026, but the maturity date has since been extended multiple times through 

September 24, 2026. 

E. Brightline Trains Florida Series 2024 PABs (OpCo Bonds) 

42. On May 9, 2024, the Florida Development Finance Corporation, a public body 

corporate and politic, and a public instrumentality organized and existing under the laws of the 

State of Florida (the “FDFC” and, with respect to the OpCo Bonds (as defined herein), the “OpCo 
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Issuer”) issued $2,219,280,000 aggregate principal amount of the Florida Development Finance 

Corporation Revenue Bonds (Brightline Florida Passenger Rail Project) Brightline Trains Florida 

LLC Issue, Series 2024 (Tax-Exempt) (the “OpCo Bonds”) pursuant to an indenture of trust, dated 

May 9, 2024 (the “OpCo Indenture”), by and between the OpCo Issuer and Deutsche Bank 

National Trust Company, as trustee.  The proceeds of the OpCo Bonds were loaned to non-Debtor 

OpCo pursuant to a senior loan agreement, dated May 9, 2024 (the “OpCo Loan Agreement”), by 

and between the OpCo Issuer and non-Debtor OpCo.  The OpCo Bonds have varying maturities 

from July 1, 2034 through July 1, 2053, and are subject to optional and mandatory sinking fund 

redemption prior to maturity. 

43. Non-Debtor OpCo’s obligations with respect to the OpCo Bonds are secured on a 

pari passu basis with the OpCo NPA and the Citizens Credit Facility by (i) a first-priority security 

interest in and lien on substantially all personal property of non-Debtor OpCo, whether now owned 

or hereafter acquired, but excluding customary excluded assets, pursuant to a security agreement, 

dated as of May 9, 2024, by and between non-Debtor OpCo and Deutsche Bank National Trust 

Company, as collateral agent, (ii) a first-priority security interest in and lien on substantially all 

real property of non-Debtor OpCo pursuant to certain mortgages granted by non-Debtor OpCo in 

favor of Deutsche Bank National Trust Company, as collateral agent, and (iii) a pledge by Debtor 

BLTF of 100% of the equity interests in non-Debtor OpCo pursuant to a pledge agreement, dated 

as of May 9, 2024, by and between Debtor BLTF and Deutsche Bank National Trust Company, as 

collateral agent (collectively, the “OpCo Bond Collateral”).  Greater than $1 billion of the OpCo 

Bonds, representing 50.1% of the principal amount of the OpCo Bonds outstanding (the “Insured 

OpCo Bonds”), are insured by a financial guaranty insurance policy issued by Assured Guaranty 
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Inc. (f/k/a Assured Guaranty Municipal Corp.) (“Assured”).  Assured has the right to vote on behalf 

of the Insured OpCo Bonds. 

44. As of the Petition Date, approximately $2.219 billion in principal amount was 

outstanding under the OpCo Bonds. 

F. Brightline Trains Florida Note Purchase Agreement (OpCo NPA Notes) 

45. On May 21, 2026, non-Debtor OpCo entered into that certain Note Purchase 

Agreement (as amended by the First Amendment to Note Purchase Agreement, dated as of 

June 17, 2026, the Second Amendment to Note Purchase Agreement, dated as of July 29, 2026, 

and the Third Amendment to Note Purchase Agreement, dated as of August 19, 2026, the “OpCo 

NPA”), by and among non-Debtor OpCo, as issuer, the purchasers from time to time party thereto 

(consisting of, as of the Petition Date, Assured and certain of its affiliates) (the “NPA Purchasers”), 

and Deutsche Bank National Trust Company, as administrative and paying agent, pursuant to 

which the NPA Purchasers purchased notes (the “NPA Notes”) from non-Debtor OpCo.  The NPA 

Notes were issued at an original issue discount of 30% and mature on September 29, 2026.  The 

proceeds of the NPA Notes were used to fund critical vendor payments, employee obligations, 

professional fees, and working capital needs in advance of the Petition Date, as described in further 

detail below. 

46. The outstanding amounts and other obligations of non-Debtor OpCo under the 

OpCo NPA are secured by the OpCo Bond Collateral on a pari passu basis with the OpCo Bonds 

and the Citizens Credit Facility (as defined below). 

47. As of the Petition Date, approximately $148.9 million in aggregate principal 

amount was outstanding under the OpCo NPA. 
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G. Brightline Trains Florida Credit Facility (Citizens Credit Facility) 

48. On May 9, 2024, non-Debtor OpCo entered into that certain Credit Agreement (the 

“Citizens Credit Agreement”), by and among non-Debtor OpCo, as borrower, Citizens Bank, N.A., 

as administrative agent, sole lead arranger and sole bookrunner, and the several banks and other 

financial institutions or entities from time to time party thereto (the “Citizens Lenders”), pursuant 

to which the Citizens Lenders provided a revolving loan credit facility to non-Debtor OpCo in an 

aggregate principal amount of up to $45,000,000 (the “Citizens Credit Facility”). 

49. The Citizens Credit Facility consists of revolving loans, and was scheduled to 

mature on May 8, 2026 following non-Debtor OpCo’s exercise of its first one-year extension 

option.  In May 2026, non-Debtor OpCo negotiated an amendment to the Citizens Credit 

Agreement that extended the maturity date to May 9, 2027.  The outstanding amounts and other 

obligations of non-Debtor OpCo under the Citizens Credit Facility are secured by the OpCo Bond 

Collateral on a pari passu basis with the OpCo Bonds and the OpCo NPA.  As of the Petition Date, 

$45 million in principal amount was outstanding under the Citizens Credit Agreement. 

H. AAFOH Bonds (HoldCo Bonds) 

50. On May 9, 2024, the FDFC (with respect to the HoldCo Bonds, the “Holdco 

Issuer”) issued $925,000,000 aggregate principal amount of the Florida Development Finance 

Corporation Revenue Bonds (Brightline Florida Passenger Rail Project) AAFOH Issue, Series 

2024 (Tax-Exempt) (the “HoldCo Series 2024 Bonds”) pursuant to an indenture of trust, dated 

May 9, 2024 (as amended, the “Holdco Indenture”), by and between the Holdco Issuer and 

Deutsche Bank National Trust Company, as trustee.  The proceeds of the HoldCo Series 2024 

Bonds were loaned to non-Debtor AAFOH pursuant to a senior loan agreement, dated May 9, 2024 

(as amended, the “Holdco Loan Agreement”), by and between the Holdco Issuer and non-Debtor 

AAFOH. 
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51. On December 23, 2024, the Holdco Issuer issued $285,710,000 aggregate principal 

amount of the Florida Development Finance Corporation Revenue Bonds (Brightline Florida 

Passenger Rail Project) AAFOH Issue, Series 2024A (Tax-Exempt) (the “HoldCo Series 2024A 

Bonds” and, together with the HoldCo Series 2024 Bonds, the “HoldCo Bonds”) pursuant to a first 

supplemental indenture of trust, dated December 23, 2024 (the “First Supplemental Holdco 

Indenture”), by and between the Holdco Issuer and Deutsche Bank National Trust Company, as 

trustee.  The proceeds of the HoldCo Series 2024A Bonds were loaned to non-Debtor AAFOH 

pursuant to a first supplemental senior loan agreement, dated December 23, 2024 (the “First 

Supplemental Holdco Loan Agreement”), by and between the Holdco Issuer and non-Debtor 

AAFOH.  

52. The HoldCo Bonds bear interest on an annualized basis payable on each January 15 

and July 15.  Non-Debtor AAFOH exercised its option to defer the interest payments on the 

HoldCo Bonds that would otherwise have been due and payable on July 15, 2025, and January 15, 

2026.  Upon the deferral of any interest payments, interest accrues at a step-up rate of an additional 

2% per annum until all interest that is due and unpaid is paid in full.13  The HoldCo Bonds have a 

scheduled mandatory tender date of July 15, 2028. 

53. Non-Debtor AAFOH’s obligations with respect to the HoldCo Bonds are 

guaranteed by non-Debtor Brightline Tampa and secured by a first-priority security interest in and 

lien on the (i) equity interests owned by non-Debtor AAFOH in its subsidiaries, including a pledge 

of 100% of the equity interests owned by non-Debtor AAFOH in non-Debtor Brightline Tampa 

 
13  An interest payment deferral by non-Debtor AAFOH is not an event of default under the AAFOH Indenture 

unless and until no interest payment is made on three consecutive interest payment dates.  As described 

below, non-Debtor AAFOH did not make the interest payment that was due on the HoldCo Bonds on July 

15, 2026. 
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and Debtor Brightline East, and (ii) substantially all other personal property of non-Debtors 

AAFOH and Brightline Tampa, including the Tampa Assets, but excluding customary excluded 

assets.  

54. On January 15, 2026, at the request of the holders of a majority principal amount 

of the HoldCo Bonds, the trustee of the HoldCo Bonds was replaced with Wilmington Savings 

Fund Society, FSB.  

55. On April 9, 2026, the owners of a majority principal amount of the HoldCo Bonds 

replaced the trustee of the HoldCo Bonds with UMB Bank, N.A. 

56. A cash interest payment was due on the HoldCo Bonds on July 15, 2026—the grace 

period to make such payment has since been extended multiple times through the date that is the 

earlier of (i) September 24, 2027 and (ii) five (5) business days after the date that the Consensual 

RSA (as defined below) terminates pursuant to its terms, or such other date specified by or on 

behalf of the holders of a majority of the aggregate principal amount of the outstanding HoldCo 

Bonds.  

57. As of the Petition Date, approximately $1,210,000,000 in principal amount was 

outstanding under the Holdco Loan Agreement and Holdco Indenture. 

I. Brightline Florida (Commuter Bonds) 

58. On August 13, 2025, the FDFC (with respect to the Commuter Bonds (as defined 

below), the “Commuter Issuer”) remarketed $985,000,000 aggregate principal amount of Florida 

Development Finance Corporation Revenue Bonds (Brightline Florida Passenger Rail Expansion 

Project), Series 2025B (the “Commuter Bonds”) pursuant to a fifth supplemental indenture of trust, 

dated August 13, 2025 (supplementing the original indenture of trust, dated August 25, 2022, as 

previously supplemented and amended through August 15, 2024) (as fully supplemented and 

amended, including as described below, the “Commuter Indenture”), by and between the 
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Commuter Issuer and Deutsche Bank National Trust Company, as trustee.  The proceeds of the 

Commuter Bonds were loaned to non-Debtor Brightline Florida pursuant to a loan agreement, 

dated August 25, 2022 (as supplemented, the “Commuter Loan Agreement”), by and between the 

Commuter Issuer and non-Debtor Brightline Florida.  

59. Interest on the Commuter Bonds was payable on February 15, 2026, and is payable 

on the “mandatory tender date” following the end of the “Current Term Rate Period” (both of 

which have been extended multiple times, as described below); provided that no interest due and 

payable on the Commuter Bonds has yet been paid.   

60. Non-Debtor Brightline Florida’s obligations with respect to the Commuter Bonds 

are guaranteed by the non-Debtor subsidiaries of non-Debtor Brightline Florida that directly or 

indirectly hold the Commuter Access Rights (such guarantor subsidiaries, the “Commuter 

Guarantors”), and secured by a first-priority security interest in and lien on substantially all of the 

personal property of non-Debtor Brightline Florida and the Commuter Guarantors, including (i) 

the equity interests owned by non-Debtor Brightline Florida and the Commuter Guarantors in their 

respective subsidiaries, including a pledge of 100% of the equity interests owned by non-Debtor 

Brightline Florida in non-Debtor AAFOH (which equity interests are the common equity interests 

of non-Debtor AAFOH) and (ii) the Commuter Access Rights, as well as a second-priority security 

interest in and lien on the BL West Intermediate Holdings Common Equity (as defined below), 

but excluding customary excluded assets (collectively, the “Commuter Bond Collateral”).  

61. On October 24, 2025, the owners of a majority principal amount of the Commuter 

Bonds replaced the trustee of the Commuter Bonds with UMB Bank, N.A.  Five days later, BL 

West Holdings granted a second-priority lien on the BL West Intermediate Holdings Common 

Equity to secure the Commuter Bonds.  
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62. On February 17, 2026, the Commuter Issuer and UMB Bank, N.A., as successor 

trustee, entered into a supplemental indenture to, among other things, extend the end of the grace 

period for the payment of the interest due and payable on the Commuter Bonds on February 15, 

2026 (the “Grace Period Termination Date”) from February 27, 2026, to April 15, 2026, and 

provide for a 2.00% step-up in the interest rate during such grace period.  The Grace Period 

Termination Date has since been further extended to September 28, 2026. 

63. On June 15, 2026, the Commuter Issuer and UMB Bank, N.A., as successor trustee, 

entered into a supplemental indenture to, among other things, extend the Current Term Rate Period 

from June 14, 2026 to June 30, 2026.  The Current Term Rate Period has since been further 

extended to the day immediately preceding the Grace Period Termination Date. 

64. As of the Petition Date, $985,000,000 in principal amount was outstanding under 

the Commuter Loan Agreement and Commuter Indenture. 

III. Pending Litigation 

A. Brightline Holdings Trademark Litigation 

65. On February 10, 2021, Virgin Enterprises Limited (“VEL”) commenced 

proceedings against Debtor Brightline Holdings in the High Court of Justice, Business and 

Property Courts of England and Wales, Commercial Court (QBD) (the “English Court”), in 

relation to a Trademark License Agreement dated November 15, 2018 (the “TMLA”) entered into 

between the parties.  Following a trial in July 2023, the English Court entered an order on 

October 12, 2023 finding in favor of VEL and ordering Debtor Brightline Holdings to pay VEL 

$115,730,901.61 in damages.  Debtor Brightline Holdings paid the judgment sum.  VEL 

subsequently claimed that damages should be increased by approximately $94,000,000.  On 

December 21, 2025, VEL and Debtor Brightline Holdings entered into a settlement agreement (the 

“VEL Settlement Agreement”), pursuant to which Debtor Brightline Holdings agreed to pay VEL 
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$8,500,000 (the “Settlement Amount”) by April 30, 2026.  As a condition of the VEL Settlement 

Agreement, Debtor FIHPNP, as the indirect parent of Debtor Brightline Holdings, entered into a 

guaranty dated December 21, 2025 (the “VEL Guaranty”) in favor of VEL, pursuant to which 

Debtor FIHPNP guaranteed payment of the Settlement Amount. 

66. On May 18, 2026, VEL issued a demand letter to Debtor FIHPNP pursuant to the 

VEL Guaranty, demanding payment within seven days, and on June 9, 2026, VEL commenced an 

action against Debtor FIHPNP in the Supreme Court of the State of New York, County of New 

York, filing a motion for summary judgment in lieu of complaint for the Settlement Amount, 

together with pre- and post-judgment interest, costs, and attorneys’ fees incurred in connection 

with enforcement of the VEL Guaranty.  VEL’s motion was granted on July 28, 2026, and on 

August 5, 2026, the court entered a judgment against FIHPNP in the amount of $8,619,752.59. 

67. On June 10, 2026, VEL also filed an application for enforcement against Brightline 

Holdings in the High Court of Justice, Business and Property Courts of England and Wales, King’s 

Bench Division, Commercial Court.  On September 11, 2026, VEL filed a motion in the New York 

action for turnover of Debtor FIHPNP’s membership interests in Debtor FIHP and non-Debtor 

FTL Garage LLC to satisfy the judgment.  Debtor FIHPNP filed its response to the turnover motion 

on September 21, 2026, and VEL filed its reply on September 24, 2026.  The return date on the 

motion is September 28, 2026.  As of the date hereof, no ruling has been issued on the enforcement 

application or turnover motion. 

B. Brightline Holdings Credit Facility Litigation 

68. In September 2023, funds affiliated with Knighthead Capital Management and 

Certares Management sued Morgan Stanley Senior Funding and certain Debtors, as well as certain 

non-Debtors associated with the Brightline West project, in the Supreme Court of the State of New 

York, County of New York, seeking at least $750 million in damages (and other declaratory and 
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injunctive relief) in connection with a “make-whole” provision the plaintiffs allege was triggered 

under the Brightline Holdings Credit Facility.14  On August 30, 2024, the plaintiffs filed an 

amended complaint which, among other things, alleged a new cause of action against Morgan 

Stanley Senior Funding, Inc., as administrative agent and as a lender under the credit agreement 

(“Morgan Stanley”).  The operative complaint asserts that non-Debtor BL West Holdings 

consummated a December 2022 preferred-equity issuance transaction that, in the plaintiffs’ view, 

was not permitted under the Brightline Holdings Credit Facility and should have triggered a make-

whole prepayment thereunder.   

69. Brightline Holdings and Morgan Stanley each filed motions to dismiss on 

September 30, 2024.  On October 15, 2025, Brightline Holdings moved for summary judgment in 

its favor (as did Morgan Stanley and the plaintiffs on October 17, 2025). 

70. On September 3, 2026, the court held oral argument on all parties’ motions for 

summary judgment and reserved judgment.  As of the date hereof, the court has not issued a ruling 

on the motions for summary judgment, nor on defendants’ previously filed motions to dismiss. 

C. Railroad Retirement Board Employer Status Determination 

71. On May 15, 2026, the Railroad Retirement Board (the “RRB”) issued a 

determination (BCD 2026-28) (the “RRB Determination”) finding that non-Debtor OpCo is a 

covered employer under the Railroad Retirement Act and the Railroad Unemployment Insurance 

Act, effective as of February 8, 2019.  If upheld, the RRB Determination could require non-Debtor 

OpCo to participate in the railroad retirement system, a tax system that replaces Social Security 

and imposes additional employer contributions, and could subject non-Debtor OpCo to liability 

 
14  See generally CK Opportunities Fund I, L.P. v. Morgan Stanley Senior Funding, Inc., No. 654526/2023 (Sup. 

Ct. N.Y. Cnty.). 
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for unpaid employer and employee contributions for a period going back as far as 2019.  Non-

Debtor OpCo disputes both the finding of coverage and the effective date of the coverage 

determination and filed a request for reconsideration of the RRB Determination on August 6, 2026 

to either (i) reverse the coverage determination or (ii) revise the coverage date to December 21, 

2022, and make the determination prospective only from the date it was issued, May 15, 2026.  

D. MiamiCentral Retail Foreclosure Litigation 

72. On September 1, 2022, non-Debtor Brightline Investment Holdings LLC (“BIH”), 

as borrower, entered into that certain Loan Agreement (the “BIH Loan Agreement”), dated as of 

September 1, 2022, by and among non-Debtor BIH, as borrower, Debtor FIH, as parent guarantor, 

non-Debtor DTS DT Retail LLC (“DTS”), as subsidiary guarantor, U.S. Bank Trust Company, 

National Association, as administrative agent, and the lenders party thereto, pursuant to which the 

lenders provided a $128,500,000 loan facility (the “BIH Loan Facility”), consisting of a 

$65,000,000 tranche A loan and a $63,500,000 tranche B loan.  The BIH Loan Facility is secured 

by a first-priority security interest in and lien on the equity interests of non-Debtor DTS owned by 

non-Debtor BIH, a guaranty by non-Debtor DTS and a mortgage on retail property located at 

Brightline MiamiCentral Station, which property is owned in fee simple by non-Debtor DTS (the 

“Retail Property”). 

73. On July 30, 2026, U.S. Bank Trust Company, National Association, solely in its 

capacity as administrative agent under the BIH Loan Agreement, on behalf of XYQ Cayman Ltd., 

as lender, filed a verified complaint in the Circuit Court of the Eleventh Judicial Circuit in Miami-

Dade County, Florida against non-Debtors BIH, DTS and FECI Realty LLC (as property 

management agent), Debtor FIH, and certain other defendants, alleging various payment defaults 

under the BIH Loan Agreement and seeking foreclosure of the mortgage over the Retail Property 
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and enforcement of the BIH Loan Agreement with respect to the $65,000,000 in tranche A loans 

outstanding under the BIH Loan Facility (the “Retail Foreclosure Action”). 

74. On September 18, 2026, the court entered an order approving the appointment of a 

receiver over the Retail Property.  Although the Retail Foreclosure Action relates to Brightline 

MiamiCentral Station, resolution of that proceeding is not anticipated to directly impact these 

Chapter 11 Cases. 

E. Personal Injury Litigation 

75. Certain of the Debtors, alongside non-Debtor OpCo, are also parties to pending 

personal injury litigation, which generally arises in the ordinary course from alleged incidents 

involving Rail System operations.  The Debtors that are named as parties in such litigation are 

holding companies and do not conduct Rail System operations; accordingly, the Debtors do not 

believe that such entities have any direct liability in connection with such claims.  The Company 

maintains a comprehensive insurance program covering, among other things, casualty and rail 

liability for bodily injury, personal injury, and property damage arising from such operations.  To 

date, the Company has not faced any material judgments relating to such lawsuits. 

IV. Events Precipitating the Chapter 11 Cases 

76. Although the Company has achieved record year-over-year and year-to-date 

growth, it continues to face financial challenges, driven primarily by its substantial funded debt 

obligations and overall leverage, as well as lower than projected revenue and ridership growth.  As 

a result, the Debtors require a comprehensive restructuring, which restructuring can be 

implemented through the protections and tools available under the Bankruptcy Code.  Such a 

restructuring would enable Brightline to remain a pivotal part of South Florida’s transportation 

infrastructure while continuing its mission to provide convenient, comfortable and 

environmentally friendly passenger rail service in the United States.   
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A. Insufficient Revenue and Liquidity Constraints at Project Owner 

77. As noted above, Brightline operates a 235-mile, privately owned passenger rail 

system connecting South Florida and Orlando, the only system of its kind in the United States.  

With on-time performance in the low-90% range and a Net Promoter Score—a measure of 

customer loyalty and willingness to recommend a business—in the 70s, Brightline performs at a 

level comparable to the world’s leading transportation and hospitality brands.  The system has 

transported millions of passengers, offering a viable alternative to automobile travel on one of the 

nation’s most congested highway corridors, while also serving as a catalyst for regional transit-

oriented development and additional transportation initiatives across the state. 

78. Despite this operational success (including the record year-over-year and year-to-

date growth), Brightline’s revenue and ridership growth has lagged materially behind 

management’s original projections.  Both total ridership and average fare levels have 

underperformed those expectations, causing revenue to fall short of forecasted levels.  As a result, 

Project Owner, the only revenue-generating entity within the Brightline corporate structure, has 

not generated sufficient cash flow to both pay its vendors and make the distributions necessary to 

support its, and its direct and indirect parent entities’, substantial debt service obligations. 

79. Several factors contributed to this gap.  The onset of the COVID-19 pandemic 

forced the Company to suspend all service in March 2020, and operations did not resume until 

November 2021.  The Company also took longer than expected to build distribution relationships 

with third-party travel platforms, limiting its visibility to business and visitor travelers.  At the 

same time, liquidity constraints forced the Company to scale back marketing and sales spending 

during parts of 2025, further slowing customer acquisition.15 

 
15  In addition, the Company experienced delays resulting from lawsuits brought by Indian River and Martin 

counties seeking to block construction of the railroad through the Treasure Coast. 
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80. The Company has now addressed many of these key structural issues that 

previously constrained performance, including by completing fleet capacity additions and 

implementing distribution integrations with global travel platforms.  Brightline expects to capture 

a greater share of the “visiting friends and relatives,” leisure, business, and visitor segments over 

the next several years, with load factor projected to rise to approximately 70%, but it believes it 

requires additional time to realize the full benefit of that growth.  Although the Company has 

penetrated only approximately 19% of its addressable long-distance market—leaving substantial 

room for growth—and management remains confident in the Company’s long-term prospects, that 

growth trajectory alone will not be sufficient to address the Company’s near-term financial 

challenges. 

B. Funded Debt Obligations  

81. At the same time, the Company has faced and continues to face significant funded 

debt obligations, including near-term maturities, interest payment deadlines, and mandatory tender 

obligations.  Although the Company has pursued a series of one-off transactions to address those 

obligations as they have arisen (as described in detail below), the operating entity’s slower-than-

anticipated growth has made continued pursuit of that approach unsustainable.  

PART II: PREPETITION NEGOTIATIONS & PATH FORWARD 

I. Prepetition Restructuring Efforts 

82. Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”) has been advising the 

Company since September 1, 2025 in connection with the Company’s funded debt obligations, 

and more recently, in evaluating potential strategic alternatives to address upcoming debt 

maturities, managing certain litigation liabilities, and negotiating with relevant counterparties.  The 

Company has also retained a series of financial and restructuring advisors in connection with these 

efforts.  Perella Weinberg Partners LP (“PWP”) and Houlihan Lokey Capital, Inc. (“Houlihan 
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Lokey”) have served as co-financial advisors to the Company since January 23, 2026 and June 9, 

2026, respectively.  Alvarez & Marsal North America, LLC (“A&M”) has served as restructuring 

advisor to the Company since April 2, 2026. 

A. Potential Equity Raises 

83. Beginning in 2025 and continuing into early 2026, the Company, with support from 

several global investment banks, solicited interest from third parties in a potential equity 

investment.  Although the Company launched a comprehensive process that consisted of two 

separate waves of outreach to a total of 32 global infrastructure investors, transportation operators, 

and financial sponsors, the process generated limited interest.  A total of four investors advanced 

to the diligence stage, but the Company received only one formal preliminary non-binding offer.  

Although negotiations with such party remained ongoing for a period of several months, such party 

ultimately elected not to pursue a transaction in advance of, or in connection with, a Chapter 11 

filing.   

84. On May 4, 2026, PWP and one of the global investment banks involved in the prior 

equity raise effort together launched a new marketing process seeking proposals to sell (i) all or a 

portion of the equity in non-Debtor OpCo or Debtor BLTF, (ii) the assets of non-Debtor OpCo, 

the assets or equity of non-Debtor Brightline Tampa, the equity of the Debtor entities that directly 

or indirectly hold the Commuter Access Rights, or some combination thereof.  The investment 

bank and PWP contacted 64 global infrastructure investors, transportation operators, and 

institutions, 22 of which were granted access to the virtual data room.  Of such potential investors, 

only one submitted a formal non-binding indication of interest, but shortly thereafter, that party 

informed the Company that it had determined not to proceed with a transaction. 
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B. Unsuccessful $100 Million Raise Effort 

85. In the fourth quarter of 2025, the Company sought to raise approximately $100 

million of incremental capital to support operations at Project Owner.  The Company exchanged 

term sheets with a group of holders of the Parent Notes represented by Davis Polk & Wardwell 

LLP (the “Ad Hoc Group of East Noteholders”) but was ultimately unable to obtain requisite 

consents to consummate such a transaction. 

C. Liability Management Efforts 

(i) August 2025 Commuter Bonds Remarketing and Second Lien Pledge 

86. In August 2025, non-Debtor Brightline Florida faced a mandatory tender deadline 

of August 13, 2025, on its approximately $985 million of Series 2025A Commuter Bonds.  To 

manage that near-term maturity, non-Debtor Brightline Florida negotiated with certain holders of 

the Commuter Bonds (who also own a material portion of the HoldCo Bonds and OpCo Bonds) 

represented by Herbert Smith Freehills Kramer LLP (the “Ad Hoc Mutual Fund Group”) to 

remarket the bonds through a new issuance of approximately $985 million of Series 2025B 

Commuter Bonds, the proceeds of which funded the tender price and effectively rolled over the 

existing Series 2025A Commuter Bonds.  The remarketed Commuter Bonds carried a 10% coupon 

and a scheduled mandatory tender date of June 15, 2026.  Such bonds also required non-Debtor 

Brightline Florida to cause non-Debtor AAFOH to make the January 15, 2026 cash interest 

payment on the HoldCo Bonds when due, rather than defer that payment as otherwise permitted 

under the Holdco Indenture.  As part of the remarketing, the Ad Hoc Mutual Fund Group required 

additional downside protection: within 60 days, Brightline was required either to grant a second 

lien security interest on the BL West Intermediate Holdings Common Equity or to prefund certain 

interest and premium amounts.  If non-Debtor Brightline Florida failed to satisfy that requirement, 

the mandatory tender date would have been automatically pulled forward to October 28, 2025, 
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which deadline was subsequently extended to October 30, 2025.  On October 29, 2025, non-

Debtor Brightline Florida granted the required second lien security interest on the BL West 

Intermediate Holdings Common Equity.  

(ii) January 2026 HoldCo Bonds Interest Payment 

87. As the January 15, 2026 interest payment date on the HoldCo Bonds approached, 

the Company again engaged with the Ad Hoc Mutual Fund Group to negotiate a deferral of the 

upcoming cash interest payment on the HoldCo Bonds required by the fifth supplemental 

Commuter Loan Agreement.16  The Ad Hoc Mutual Fund Group ultimately agreed to amend the 

Fifth Supplemental Commuter Indenture17 to eliminate the requirement that the HoldCo Bonds 

interest payment be made on January 15, 2026, in cash.  In exchange, non-Debtor Brightline 

Florida agreed, among other things, to cause Debtor Brightline Holdings to guarantee the Series 

2025B Commuter Bonds. 

88. A cash interest payment was due on the HoldCo Bonds on July 15, 2026—the grace 

period to make such payment has since been extended multiple times through the date that is the 

earlier of (i) September 24, 2027 and (ii) five (5) business days after the date that the Consensual 

 
16  The proceeds of the Commuter Bonds were loaned to non-Debtor Brightline Florida pursuant to the 

“Commuter Loan Agreement,” which refers to, together, the loan agreement, dated August 25, 2022, as 

supplemented by the first supplemental loan agreement, dated March 7, 2023, the second supplemental loan 

agreement, dated October 3, 2023, the third supplemental loan agreement, dated April 1, 2024, the fourth 

supplemental loan agreement, dated August 15, 2024, the fifth supplemental loan agreement, dated August 

13, 2025, the sixth supplemental loan agreement, dated January 15, 2026, the seventh supplemental loan 

agreement, dated February 17, 2026, the eighth supplemental loan agreement, dated April 15, 2026, the ninth 

supplemental loan agreement, dated April 27, 2026, the tenth supplemental loan agreement, dated July 15, 

2026, and the eleventh supplemental loan agreement, dated September 7, 2026, in each case by and between 

FDFC and non-Debtor Brightline Florida. 

17  The “Fifth Supplemental Commuter Indenture” means the fifth supplemental indenture of trust, dated August 

13, 2025 (supplementing the indenture of trust, dated August 25, 2022, as supplemented by the first 

supplemental indenture of trust, dated March 7, 2023, the second supplemental indenture of trust, dated 

October 3, 2023, the third supplemental indenture of trust, dated April 1, 2024, and the fourth supplemental 

indenture of trust, dated August 15, 2024), by and between the FDFC and Deutsche Bank National Trust 

Company, as trustee. 
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RSA (as defined below) terminates pursuant to its terms, or such other date specified by or on 

behalf of the holders of a majority of the aggregate principal amount of the outstanding HoldCo 

Bonds.  

(iii) 2026 Commuter Bonds Interest Payment 

89. Following the deferral of the January 15 interest payment on the HoldCo Bonds, 

non-Debtor Brightline Florida faced a February 15, 2026 interest payment on the Commuter 

Bonds.  Non-Debtor Brightline Florida did not make that payment, but the Ad Hoc Mutual Fund 

Group agreed to extend the 10-business-day grace period for such interest payment to April 15, 

2026.  Further extensions were negotiated from time to time, ultimately extending the grace period 

to the current Grace Period Termination Date. 

(iv) BL Florida Credit Agreement Maturity 

90. Facing a maturity date of February 13, 2026, under the BL Florida Credit 

Agreement, Debtor BL Florida negotiated several extensions with the BL Florida Credit Facility 

Lenders, moving such maturity date ultimately to September 24, 2026. 

D. Additional Restructuring Efforts 

(v) The OpCo Financing 

91. Beginning in February 2026, the Company began discussions to raise $21.9 million 

in new non-Debtor OpCo financing as a short-term measure to fund critical payments to certain 

vendors, employees, and taxing authorities and to bridge the Company to a larger financing or 

other transaction.  This amount was the maximum the Company could incur under certain of its 

existing debt baskets, subject to certain consents.  The Company negotiated with various 

stakeholders, including the Ad Hoc Mutual Fund Group, the Ad Hoc Group of East Noteholders, 

and Assured and, ultimately, on May 21, 2026, Assured funded $22.2 million to non-Debtor OpCo 

under the OpCo NPA.  The Company did not obtain the consent of the majority bondholders under 
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the HoldCo Bonds and the Commuter Bonds prior to incurring this incremental debt, but a waiver 

of the resulting potential event of default was obtained from the Ad Hoc Mutual Fund Group before 

the applicable grace period expired. 

92. On June 17, 2026, the Company received an additional $8 million from Assured 

under the OpCo NPA to support ongoing liquidity needs while the parties continued to evaluate 

potential paths forward.  The additional funds were provided at a 30% original issue discount 

(“OID”) (which OID will be waived by Assured upon certain conditions as set forth in the 

Consensual RSA), and the original $22.2 million was additionally redeemed and repaid and 

reissued at 30% OID, for an aggregate total principal amount of notes issued at that time of 

$43,142,857 (the “Initial Bridge Financing”).  The parties agreed to this OID structure as a 

condition of the additional financing in light of the risk associated with such funding and the 

Company’s near-term liquidity needs.  The Company did not obtain the consent of the majority 

bondholders under the Parent Notes, the HoldCo Bonds and the Commuter Bonds prior to 

incurring this incremental debt, but a waiver of the resulting potential event of default under the 

HoldCo Bonds and the Commuter Bonds was obtained from the Ad Hoc Mutual Fund Group 

before the applicable grace period expired. 

93. The incurrence of the $8 million upsizing of the Initial Bridge Financing resulted 

in a default under the Parent Notes Indenture, which the Ad Hoc Group of East Noteholders 

contended would ripen into an event of default following September 7, 2026. On September 4, 

2026, the Company entered into standstill agreements with the Ad Hoc Group of East Noteholders 

to extend such deadline through September 14, 2026, to provide the parties with more time to 

provide diligence and attempt to reach consensus.  On September 11, 2026, the Ad Hoc Group of 
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East Noteholders agreed to further extend the deadline through September 22, 2026, which was 

subsequently extended to September 29, 2026. 

(vi) Transaction Proposal, Additional Bridge Financing and DIP 

Financing 

94. Prior to filing these Chapter 11 Cases, the Company engaged with key creditor 

groups in an effort to achieve a consensual restructuring transaction that optimizes the capital 

structure, provides sufficient go-forward liquidity, and respects key constituencies’ collateral and 

priority rights in the Project Owner waterfall, including through a chapter 11 filing.   

(a) Company-Assured Two-Party RSA 

95. In June 2026, the Company received from Assured a proposed restructuring support 

agreement, together with a restructuring term sheet and a proposed debtor-in-possession financing 

term sheet.  Thereafter, the Company and Assured engaged in months of intense, arm’s-length 

negotiations, including the exchange of multiple iterations of the transaction documents. 

96. Those negotiations culminated in the Restructuring Support Agreement (the 

“Assured RSA”), dated as of August 19, 2026, by and among the Company Parties and Assured 

that contemplated certain restructuring transactions involving the Company and Assured but 

provided the Company with flexibility and support to continue pursuing a broader consensual 

resolution with additional key stakeholders.  To that end, in parallel, the Company and Assured 

continued to negotiate with the Ad Hoc Mutual Fund Group in an effort to reach a broader 

consensual resolution among the key stakeholders.  

(b) The Consensual RSA 

97. In May 2026, the Ad Hoc Mutual Fund Group provided the Company and Assured 

with a restructuring term sheet that the Company believed could serve as the basis for a value-

maximizing, broader consensual transaction supported by key stakeholder groups.  Over the 
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ensuing months, the Company, Assured, and the Ad Hoc Mutual Fund Group engaged in 

extensive, arm’s-length negotiations concerning a comprehensive restructuring.  Those efforts 

culminated in a broader consensual transaction among the Company, Assured, and the Ad Hoc 

Mutual Fund Group, as reflected in the Restructuring Support Agreement (the “Consensual RSA”), 

dated as of September 24, 2026, by and among the Company Parties, Assured, and the Ad Hoc 

Mutual Fund Group.  The Consensual RSA contemplates, among other things, additional 

prepetition bridge financing from Assured and postpetition financing from Assured and other 

parties to the Consensual RSA (to the Debtors and non-Debtor OpCo), as well as approximately 

$490 million of new long-term capital through exit financing funded by Assured and the Ad Hoc 

Mutual Fund Group, while addressing billions of dollars of holding-company-level debt.  The 

Consensual RSA provides the framework for these Chapter 11 Cases and positions the Company 

for long-term success. 

98. Prior to the commencement of these Chapter 11 Cases, in addition to the Initial 

Bridge Financing, Assured agreed to provide to non-Debtor OpCo approximately $46 million (net 

proceeds after deducting original issue discount) of additional bridge financing (the “Additional 

Bridge Financing”) to fund chapter 11 preparation costs, employee-related payments, critical 

vendor payments, professional fees, and working capital needs in advance of the Petition Date.  

The Additional Bridge Financing was provided on substantially the same terms as the Initial 

Bridge Financing and served to extend the Company’s liquidity runway to prepare for chapter 11. 

E. The Debtors’ Path Forward 

99. The Debtors intend to use the breathing room afforded by chapter 11 to pursue 

implementation of the restructuring transactions contemplated by the Consensual RSA, to continue 

to evaluate all available and additional options and transactions for maximizing stakeholder value, 

and to utilize the chapter 11 process to continue negotiations with key stakeholders—free from the 
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immediate pressures of upcoming maturities or liquidity constraints—in order to right-size their 

funded debt obligations and position themselves to emerge from bankruptcy with a more 

sustainable capital structure.  To achieve this objective, the Debtors will seek to continue to build 

consensus among additional stakeholders with the support of key stakeholders party to the 

Consensual RSA and pursue a path toward a successful reorganization. 

PART III: FIRST DAY PAPERS18 

100. To facilitate their restructuring efforts, to minimize any adverse effects of 

commencing the Chapter 11 Cases, and to promote a smooth transition into chapter 11, the Debtors 

have filed the First Day Papers, each as listed on Exhibit B attached hereto, concurrently with this 

Declaration and respectfully request that this Court enter the proposed orders granting such First 

Day Papers.  I have reviewed each of the First Day Papers and proposed orders and the facts set 

forth therein are true and correct to the best of my knowledge, information, and belief.  I believe 

that the relief sought in each First Day Paper (a) is vital to enable the Debtors to transition into 

chapter 11 with minimum interruption or disruption to their businesses or loss of productivity or 

value and (b) constitutes a critical element in maximizing value during the Chapter 11 Cases. 

I. Administrative Papers 

101. The Debtors have filed four (4) “administrative” papers that seek to (a) jointly 

administer the Chapter 11 Cases for procedural purposes only, (b) authorize the Debtors to file a 

consolidated list of creditors, (c) authorize the Debtors to retain Stretto, Inc. (“Stretto”) as claims 

and noticing agent, and (d) extend the time period by which the Debtors must file their schedules 

and statements. 

 
18  Capitalized terms used but not defined herein have the meanings ascribed to such terms in the applicable 

First Day Paper. 
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A. Joint Administration Motion 

102. The Debtors have requested that the Chapter 11 Cases be jointly administered for 

procedural purposes only.  As set forth above, the Debtors are affiliated with each other.  Joint 

administration of these cases will avoid the unnecessary time and expense of duplicative motions, 

applications, orders, and other papers and related notices that otherwise would need to be filed in 

all of the cases absent joint administration.  Accordingly, authorizing joint administration will save 

considerable time and expense and is in the best interests of the Debtors, their estates, all of the 

Debtors’ stakeholders, and other parties-in-interest. 

B. Consolidated List of Creditors Motion 

103. The Debtors seek entry of an order (a) authorizing the Debtors to file a single 

consolidated list of their 20 largest unsecured, non-insider creditors in lieu of each of the Debtors 

filing a list of its 20 largest unsecured creditors, (b) authorizing the Debtors to file a consolidated 

list of creditors in lieu of submitting a separate mailing matrix for each Debtor, (c) authorizing the 

Debtors and Stretto, the Debtors’ proposed claims and noticing agent, to redact personally 

identifiable information for any current or former employees listed or appearing in any document 

filed with the Court and/or otherwise made publicly available by the Debtors and the claims and 

noticing agent, and (d) granting related relief. 

104. Because the Debtors are all affiliates and certain of them share creditors, I believe 

that filing a consolidated list of the Debtors’ 20 largest unsecured, non-insider creditors would 

facilitate the U.S. Trustee’s review of creditors’ claims and, to the extent necessary, the 

appointment of a creditors’ committee in the Chapter 11 Cases.  By contrast, the filing of separate 

lists of the 20 largest unsecured claims for each of the Debtors would serve no purpose and would 

be of limited utility since the top creditors of the Debtors overlap, and certain Debtors have fewer 

than 20 significant unsecured creditors.  As such, I believe that filing a single consolidated list of 
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the 20 largest unsecured, non-insider creditors in the Chapter 11 Cases is more appropriate and 

would utilize the Debtors’ resources more efficiently.  

105. I believe several factors demonstrate the need to redact personally identifiable 

information, including the names and home and email addresses, for any employee listed or 

appearing in any document filed with the Court and/or otherwise made publicly available by the 

Debtors and the claims and noticing agent.  I understand that the disclosure of personally 

identifiable information for any employee could be used to perpetrate identity theft or to locate 

survivors of domestic violence, harassment, or stalking.  The Debtors are not familiar with the 

personal circumstances of each of the Debtors’ employees to know with sufficient certainty 

whether a release of their personal information could potentially jeopardize their safety.  In 

addition, as with any large employer, certain employees’ personal circumstances, including 

circumstances unrelated to their employment, would be negatively impacted by the disclosure of 

their home and email addresses.  Such disclosure of personal addresses would likely hinder the 

Debtors’ efforts to attract and retain the employees necessary to preserve the value of the Debtors’ 

estates for the benefit of their creditors and other parties-in-interest. 

106. Permitting the Debtors to file a single consolidated list of their 20 largest unsecured, 

non-insider creditors rather than requiring each Debtor to file a separate list is appropriate and will 

allow both the U.S. Trustee and the Debtors to utilize their resources more efficiently.  

Additionally, I believe that protecting sensitive employee information that could jeopardize 

employees’ safety is critical to the Debtors’ ability to attract and retain employees, and therefore, 

necessary to their ongoing operation of their businesses.  Accordingly, granting the relief requested 

is in the best interests of the Debtors, their estates, all of the Debtors’ stakeholders, and other 

parties-in-interest. 
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C. Application to Retain Claims and Noticing Agent 

107. The Debtors seek authority to retain Stretto as claims and noticing agent in the 

Chapter 11 Cases.  I understand that requesting such appointment is required by the local rules of 

this Court, given that the Debtors anticipate that there will be more than 250 creditors and/or 

parties-in-interest listed on their creditor matrix.  I believe that Stretto’s retention is the most 

effective and efficient manner of noticing these creditors and parties-in-interest of the filing of the 

Chapter 11 Cases and other developments in the Chapter 11 Cases.  In addition, Stretto will 

transmit, receive, docket, and maintain proofs of claim filed in connection with the Chapter 11 

Cases.  Accordingly, I believe that retention of Stretto, which has significant experience in this 

role, to act as an agent of this Court, is in the best interests of the Debtors and their estates and 

their creditors.19 

D. Schedules and Statements Motion 

108. The Debtors are requesting that the Court (a) extend the Debtors’ 14-day period to 

file schedules of assets and liabilities, schedules of current income and expenditures, schedules of 

executory contracts and unexpired leases, and statements of financial affairs (collectively, the 

“Schedules and Statements”) by an additional 32 days (for a total of 46 days from the Petition 

Date), through and including November 9, 2026; and (b) extend the time to file reports of financial 

information with respect to entities in which the Debtors hold a controlling or substantial interest 

as set forth in Bankruptcy Rule 2015.3 (the “2015.3 Reports”) to 46 days after the Petition Date, 

through and including November 9, 2026. 

 
19  The Debtors also intend to file a subsequent application to retain Stretto to perform certain administrative 

services under section 327 of the Bankruptcy Code. 
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109. I believe that, given the substantial burdens already imposed on the Debtors’ 

management by the commencement of these Chapter 11 Cases, the limited number of personnel 

available to collect the information, the competing demands upon such personnel, and the time 

and attention the Debtors must devote to the restructuring process, cause exists to extend the 

deadline to file the Debtors’ Schedules and Statements and 2015.3 Reports.  The requested 

extension will enhance the accuracy of the Schedules and Statements and 2015.3 Reports when 

filed and help avoid the potential necessity of substantial subsequent amendments.  I do not believe 

that any party-in-interest will be prejudiced by the requested extension of time. 

II. Operational Pleadings 

110. The Debtors have filed five (5) “operational” pleadings that seek to (a) authorize 

the Debtors to continue using their Cash Management System (as defined below), (b) authorize 

the Debtors to pay Employees, (c) authorize the Debtors to maintain insurance coverage and pay 

related obligations, (d) prohibit utilities from altering, refusing, or discontinuing service and 

establish adequate assurance procedures, and (e) authorize the Debtors to obtain debtor in 

possession financing.20 

A. Cash Management Motion 

111. The Debtors seek entry of interim and final orders (a) authorizing, but not directing, 

the Debtors to (i) continue to operate their existing cash management system (as defined below) 

 
20  Contemporaneously herewith, in support of the Debtors’ motion to obtain debtor in possession financing, the 

Debtors have filed the (a) Declaration of Bruce Mendelsohn in Support of Motion of the Debtors for Entry 

of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain Postpetition Financing and (B) Grant 
Liens And Superpriority Administrative Expense Claims; (II) Granting Adequate Protection; (III) Modifying 

the Automatic Stay; (IV) Scheduling a Final Hearing; and (V) Granting Related Relief, and (b) Declaration 

of Gaurav Malhotra in Support of Motion of the Debtors for Entry of Interim and Final Orders (I) Authorizing 

the Debtors to (A) Obtain Postpetition Financing and (B) Grant Liens And Superpriority Administrative 

Expense Claims; (II) Granting Adequate Protection; (III) Modifying the Automatic Stay; (IV) Scheduling a 

Final Hearing; and (V) Granting Related Relief. 
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and use their bank accounts and business forms, (ii) implement changes to their Cash Management 

System in the ordinary course of business, (iii) pay prepetition and postpetition fees and expenses 

owed to the Banks (as defined below), and (iv) continue Intercompany Transactions (as defined 

below) in the ordinary course; (b) granting superpriority administrative expense status for 

Intercompany Claims (as defined below) arising from postpetition Intercompany Transactions; (c) 

granting a waiver with respect to the requirements of section 345(b) of the Bankruptcy Code; and 

(d) granting related relief. 

112. The Debtors and certain of their non-Debtor affiliates (collectively, the 

“Participants”) utilize a centralized cash management system (the “Cash Management System”)21 

to collect and disburse funds within the Company’s organizational structure.  The Cash 

Management System is similar to those used by other companies of similar size and complexity 

and is managed by a treasury team that oversees the administration of the various Bank Accounts, 

including the collection, disbursement, and transfer of cash between the Participants.  The Cash 

Management System allows the Participants to (a) monitor and control all of their cash receipts 

and disbursements, (b) identify their cash requirements, (c) transfer cash as needed, and (d) track 

intercompany cash transfers between Debtors and non-Debtor Participants. 

113. The Company generates materially all of its cash through ticket receipts from non-

Debtor OpCo’s operations and merchandise, concessions, and sponsorships.  A substantial portion 

of those funds are used by non-Debtor OpCo to pay its direct expenses and do not flow through 

any Debtor entities.  However, certain funds generated by non-Debtor OpCo are sent to specific 

Debtor entities.  The majority of these funds are used by the Debtors to make disbursements on 

behalf of and for the benefit of non-Debtor OpCo, for example, to pay the Debtors’ employees 

 
21  A diagram setting forth the Cash Management System is attached to the motion as Exhibit C. 
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who provide services to non-Debtor OpCo or to cover insurance obligations allocated to non-

Debtor OpCo. 

114. In connection with the Cash Management System, the Debtors maintain twenty-

five (25) bank accounts (collectively, together with any other bank accounts that the Debtors may 

open in the ordinary course of business, the “Bank Accounts”) with multiple banks (collectively, 

the “Banks”).  The Bank Accounts may generally be divided into four (4) types of account 

according to their primary function, each of which is described below. 

115. Operating & Reserve Accounts.  The Debtors maintain seven (7) primary operating 

& reserve accounts at Bank of America N.A. (“BofA”) and Wells Fargo (“Wells Fargo”) primarily 

responsible for receiving funds from non-Debtor OpCo (the “Operating & Reserve Accounts”), 

which are then disbursed among other things, to (i) pay the Debtors’ insurance, auditor, benefits, 

independent manager and legal fees, and other vendors for non-Debtor OpCo’s benefit, (ii) non-

Debtor OpCo for insurance claim payouts, (iii) the Non-Debtor Employers and Debtor Brightline 

Management to cover costs of their employees who performed work for the Debtors and (iv) make 

de minimis disbursements related to the Tampa project.  As of the Petition Date, the Operating & 

Reserve Accounts had a combined balance of approximately $292,047. 

116. Disbursement Accounts.  The Debtors maintain two (2) disbursement accounts at 

BofA and one (1) disbursement account at ConnectOne Bank (collectively, the “Disbursement 

Accounts”), which are used to pay the Debtors’ insurance and auditor fees, other vendors, general 

corporate expenses, and to fulfill obligations related to the Tampa project.  As of the Petition Date, 

the Disbursement Accounts had a combined balance of approximately $523,427. 

117. Payroll Account.  The Debtors maintain one (1) payroll account at Wells Fargo 

(the “Payroll Account”), used to fund the Company’s payroll obligations for the Company’s 
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employees.  The majority of the funds sent to the Payroll Account come directly from non-Debtor 

OpCo on a bi-weekly basis.  As of the Petition Date, the Payroll Account had a combined balance 

of approximately $32,604. 

118. Debt Service Accounts.  The Debtors maintain fourteen (14) debt service accounts 

at Deutsche Bank (“Deutsche Bank”) (the “Debt Service Accounts”), of which only four (4) held 

by Debtor Brightline East LLC have active balances.  The Debt Service Accounts were established 

by Deutsche Bank in its capacity as collateral agent with respect to debt securities previously 

issued by the Debtors.  Withdrawals are made periodically by the Collateral Agent for the payment 

of interest as it becomes due.  As of the Petition Date, the four (4) active Debt Service Accounts 

had a combined balance of approximately $48,088,207.22 

119. As described above, the Debtors maintain their Operating & Reserve Accounts, 

Disbursement Accounts and Payroll Account at Wells Fargo, BofA, and ConnectOne Bank, all of 

which are federally insured banking institutions recognized as authorized depositories by the 

United States Trustee for Region 3.  The Debtors also maintain Debt Service Accounts at Deutsche 

Bank.  Deutsche Bank is not an Authorized Depository.  However, the Debtors seek an extension 

of time to comply with section 345(b) of the Bankruptcy Code in the interim and, pursuant to a 

final order, a full waiver of the requirements of section 345(b) of the Bankruptcy Code. 

120. For administrative convenience, the Debtors (and non-Debtor OpCo) transfer 

certain vendor payment amounts to a single account at Wells Fargo that is owned and controlled 

by Tipalti Inc. (“Tipalti”), a software platform that provides accounts payable, procurement, 

 
22  The Debtors are currently in discussions with Wilmington Savings Fund Society, FSB regarding its potential 

appointment as successor collateral agent and trustee to replace Deutsche Bank as collateral agent and trustee 

under the Brightline East LLC Indenture governing the 11.00% Senior Secured Notes due 2030, and the 

documentation effectuating such replacement is in substantially agreed form.  If such replacement is effected, 

the cash held in the Debt Service Accounts will be transferred to accounts maintained by the successor 

collateral agent and trustee.  
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expense management, and global payment automation services.  Tipalti tracks which Company 

entities transfer money into the account and sends payments directly to vendors based on the 

Debtors’ instructions.  In order to avoid disruptions to the Company’s business, the Debtors are 

seeking authority to continue to use Tipalti to process vendor payments. 

121. Business Forms.  In the ordinary course of business, the Debtors use a variety of 

checks, correspondence, and other business forms (collectively, the “Business Forms”).  The 

majority of the Debtors’ Business Forms are electronically generated by the Banks, or by the 

Debtors themselves, on an as-needed basis.  In the event the Debtors generate new Business Forms 

during the pendency of these Chapter 11 Cases, the Debtors will include a legend referring to the 

Debtors as “Debtors-In-Possession” on such newly created Business Forms.  To minimize 

expenses, I believe it is appropriate to continue to use pre-existing Business Forms without 

reference to the Debtors’ status as debtors in possession. 

122. Bank Fees.  In the ordinary course of business, the Debtors incur and pay certain 

service charges and other fees, costs, and expenses charged by the Banks and Tipalti (the “Bank 

Fees”).  The Bank Fees average approximately $10,000 per month.  I believe that payment of the 

Bank Fees is in the best interests of the Debtors and all parties in interest, as it will prevent 

unnecessary disruption to the Cash Management System and ensure that the receipt of the Debtors’ 

funds is not delayed. 

123. Procurement Card Program.  As part of the Cash Management System, the 

Debtors utilize procurement card programs (the “Procurement Card Programs”) with BofA to 

enable certain of the Debtors’ employees to make time-sensitive purchases and pay vendors who 

only accept credit card payments.  For the several months prior to the Petition Date, the Debtors 
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incurred, on average, approximately $10,000 in charges through the Procurement Card Programs 

each month. 

124. Intercompany Transactions.  The Debtors, in the ordinary course of business, 

engage in certain transactions with one another and with their non-Debtor Participants (the 

“Intercompany Transactions”) that may result in claims arising against one another (the 

“Intercompany Claims”).  The majority of receipts and disbursements are managed through the 

Bank Accounts maintained by Debtors Brightline Management and Brightline Holdings, and the 

Debtors maintain records accounting for all material Intercompany Transactions. 

125. In the ordinary course of business and in accordance with the General Operations, 

Management and Administrative Services Agreement, dated December 19, 2017, between non-

Debtor OpCo and Debtor Brightline Management, as amended (the “Florida Management 

Agreement”), and the General Operations, Management and Administrative Services Agreement, 

dated September 1, 2024, between non-Debtor Brightline Tampa LLC and Debtor Brightline 

Management (the “Tampa Management Agreement” and together with the Florida Management 

Agreement, the “Management Agreements”), Debtor Brightline Management serves as the 

dedicated day-to-day operations manager for non-Debtor OpCo.  In 2026, non-Debtor OpCo 

transferred approximately $45 million to Debtor Brightline Management to cover costs arising 

primarily from employee services and insurance the Debtors provided under the Management 

Agreements. 

126. Because of the disruption that would result if the Debtors were forced to close their 

existing bank accounts or alter the Cash Management System, I believe that it is critical that the 

existing Cash Management System remain in place in order for the Debtors to continue to operate 

their business in chapter 11. The Cash Management System enables the Company to transfer its 
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revenue toward the payment of its obligations, without which the Company’s business operations 

would come to a standstill.  In particular, non-Debtor OpCo relies on the Debtors to fulfill many 

of the day-to-day operations of the Projects, pay insurance, taxes, and professional fees, and fulfill 

its payroll obligations, and continued funding is necessary to ensure that the Company’s Florida 

Rail System can continue to operate. 

127. I believe that the relief sought in the Cash Management Motion is in the best 

interests of the Debtors, their estates, and all parties in interest, as any interruption in the Debtors’ 

Cash Management System could severely disrupt the Debtors’ operations and impair their 

reorganization efforts. 

B. Employee Motion 

128. The Debtors seek entry of interim and final orders authorizing, but not directing, 

the Debtors to (a) pay prepetition wages, salaries, other compensation, reimbursable employee 

expenses, and severance obligations, and (b) continue employee benefits programs in the ordinary 

course, including payment of certain prepetition obligations related thereto. 

129. Debtor Brightline Management, the only Debtor entity with employees, employs 

approximately 520 Employees.  The Employees comprise: (a) approximately 90 Employees in 

corporate functions, including executive, sales and marketing, finance and accounting, legal, 

human resources, and information technology (collectively, the “Corporate Employees”); (b) 

approximately 340 Employees engaged in stations, maintenance, engineering, safety and security, 

ticket counter and guest services, baggage handling, café and commissary services, and other 

operational support roles (collectively, the “Operations Employees”); and (c) approximately 90 

Employees engaged in train operations, such as train engineers, conductors, and related crew 

positions (collectively, the “Crew Employees”). 
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130. The Debtors’ Employees perform a wide variety of functions that are critical to the 

Company.  The Employees include personnel who are intimately familiar with the Debtors’ and 

non-Debtor affiliates’ businesses, processes, and systems, who possess unique skills and 

experience related to passenger rail operations, and/or who have developed relationships with 

transportation authorities, Florida East Coast Railway, equipment and maintenance vendors, and 

other essential counterparties.  The skills and expertise of the Debtors’ Employees, as well as their 

relationships with the Company’s customers and vendors and knowledge of the Company’s 

infrastructure, are essential to the Company’s ongoing operations and ability to operate their 

business effectively during the Chapter 11 Cases. 

131. In the ordinary course of business, the Debtors make certain payments, 

contributions, deductions, and withholdings under or related to Wages, Deductions, Withholdings, 

Payroll Taxes, Processing Costs, Employee Bonus Plans, Reimbursable Expenses, 2026 

Independent Manager Compensation, 2026 Independent Manager Expenses, CSC Independent 

Manager Compensation, CSC Independent Manager Expenses, Health Care Benefits, Health 

Savings and Flexible Spending Plans, Insurance Plans and Disability Plans, COBRA Benefits, the 

401(k) Plan, Paid Time Off, Severance Plans, Vehicle Services, and Other Benefits (each as 

defined herein and, collectively, the “Compensation and Benefits Programs”) for current and 

former Employees. 

132. Any interruption in payment of the Employees will impose hardship on Employees 

and likely jeopardize their continued performance and loyalty to the Debtors.  Such interruptions 

would likely have a devastating effect on Employee morale and risk loss of Employees.  Thus, I 

believe that having the authority to satisfy amounts accrued and owing under or related to 

Compensation and Benefits Programs and continue their Compensation and Benefits Programs in 
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the ordinary course is essential to maintain morale and enhance the Debtors’ ability to retain their 

Employees during the Chapter 11 Cases. 

133. Wages.  The Debtors’ payroll obligations generally include wages, salaries, taxes, 

and payments on account of paid time off (the “Wages”).  Certain public-facing employees of the 

Debtors also receive tips from customers for services provided.  The Debtors’ Employees are paid 

on a bi-weekly basis, on Fridays.  All Employees in the U.S. are paid five days in arrears.  Payroll 

is funded via direct debit from the Debtors’ designated payroll accounts by Dayforce, a third party 

human resources software and service firm (formerly known as Ceridian) as payroll administrator 

on each Thursday immediately prior to the Friday when Employees are paid.  As of the Petition 

Date, substantially all of the Employees are paid their salaries or hourly Wages by direct deposit 

into their bank accounts.  As of August 2026, the Debtors’ monthly payroll was approximately 

$4,200,000, consisting primarily of bi-weekly payments.  The Debtors estimate that as of the 

Petition Date they owe approximately $1,100,000 in unpaid wages and salaries to Employees. 

134. Certain hourly Employees who are members of the TWU work overtime for which 

they generally are entitled to payment at a rate of 1.5 times their normal hourly wage.  Certain 

other non-union, hourly Employees may also be entitled to overtime pay at 1.5 times their normal 

hourly rate.  Additionally, certain Employees, including Employees who are members of the TWU, 

sometimes perform secondary assignments whereby an Employee will perform the duties of 

another role, and for which time such Employee is compensated at the rate of such secondary role.  

All hourly Employees who have worked overtime must generally submit their overtime hours to 

the appropriate manager for approval.  The Debtors anticipate that the amount of overtime that 

may be due and owing as of the Petition Date is minimal, but request authority to pay such 
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amounts, and continue paying overtime rates and any shift differentials moving forward, in the 

ordinary course of the Debtors’ business and in accordance with past practice. 

135. Railroad Retirement Benefits.  As described above, on May 15, 2026, the RRB 

issued the RRB Determination, finding that non-Debtor OpCo is a covered employer under the 

Railroad Retirement Act and the Railroad Unemployment Insurance Act, effective as of 

February 8, 2019.  The railroad retirement system is a two-tiered tax system that replaces Social 

Security for covered employers and their employees and provides an additional annuity benefit.  

Tier I of the railroad retirement system replaces Social Security, and accordingly the tax rates and 

maximum earnings subject to Tier I taxes are the same as for Social Security (currently 7.65% for 

both employers and employees on a maximum of $184,500 in earnings per Employee).  Tier II 

provides an additional annuity benefit and is funded by an additional tax currently imposed at a 

rate of 13.1% on employers and 4.9% on employees on the first $137,100 of wages for each 

Employee.  Non-Debtor OpCo disputes both the finding of coverage and the effective date of the 

coverage determination and filed a request for reconsideration of the RRB Determination on 

August 6, 2026.  Out of an abundance of caution, the Debtors have established a reserve for 

estimated RRB obligations that would have accrued had the RRB system been operationalized as 

of the date of the RRB Determination.  As described herein, the Debtors intend to withhold and 

remit RRB taxes in lieu of Social Security taxes for covered Employees. 

136. Deductions, Withholdings, Payroll Taxes, and Processing Costs.  For each 

applicable pay period, the Debtors routinely deduct certain amounts from Employee paychecks, 

including, without limitation, pre- and after-tax deductions payable pursuant to certain of the 

Compensation and Benefits Programs (such as an Employee’s share of health care insurance 

premiums, contributions under flexible spending plans, 401(k) contributions, legally ordered 
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deductions and miscellaneous deductions) (collectively, the “Deductions”).  On average, the 

Debtors deduct a total of approximately $250,000 from Employees’ paychecks per bi-weekly pay 

period.  In addition to the Deductions, applicable law requires the Debtors to withhold amounts 

related to federal, state, and local income taxes and Social Security, the RRB system, and Medicare 

taxes (collectively, the “Withholdings”).  The Debtors must then match the withheld amounts from 

their own funds for Social Security, the RRB system, and Medicare taxes and pay, based on a 

percentage of gross payroll, additional amounts for federal and state unemployment insurance 

(collectively, the “Employer Payroll Taxes”23 and, together with the Withholdings, the “Payroll 

Taxes”).  In the aggregate, the Payroll Taxes total approximately $180,000 per bi-weekly pay 

period.  As of the Petition Date, the Debtors estimate that they will owe, or be required to remit, 

approximately $100,000 on account of prepetition Payroll Taxes.  The Debtors’ average 

administrative costs incident to various Compensation and Benefits Programs (“Processing 

Costs”), which are paid annually, were approximately $35,000 per month, and the Debtors estimate 

that as of the Petition Date, approximately $420,000 was outstanding on account of Processing 

Costs. 

137. Employee Bonus Plans.  The Debtors maintain annual discretionary bonus 

programs for eligible Employees (the “Annual Bonus Plan”).  Approximately 160 Employees are 

eligible for awards under the Annual Bonus Plan, with a general cutoff at the staff level.  Awards 

under the Annual Bonus Plan are based upon overall Company performance, business segment 

results, and individual achievement, and are typically paid annually.  On average, over the previous 

two years, the Debtors paid approximately $7,500,000 annually on account of awards under the 

 
23  In connection with implementation of the RRB system, Employer Payroll Taxes will also include additional 

amounts in respect of Tier II of the RRB system.  
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Annual Bonus Plan.  The Debtors have also occasionally issued project-based bonuses for 

construction-related items in the past, though such awards have been uncommon (the “Project 

Bonuses”).  Additionally, the Debtors maintain the Brightline Operations Incentive Plan (the 

“OIP” and together with the Annual Bonus Plan and the Project Bonuses, the “Employee Bonus 

Plans”), effective as of April 1, 2026, which is designed to motivate and reward Employees in 

connection with food and beverage (“F&B”) and merchandise revenue performance. 

138. The OIP is funded by a portion of revenue exceeding Company-established targets 

and provides quarterly payouts to eligible Employees upon achievement of quarterly revenue gates 

requiring total F&B and merchandise revenue to exceed the Company goal by at least $100,000.  

All payouts under the OIP are discretionary and subject to final Company approval.  Certain OIP 

participants, who perform supervisory roles, are not eligible for the Annual Bonus Plan, while the 

remaining OIP-eligible positions are also eligible for awards under the Annual Bonus Plan. 

139. Reimbursable Expenses.  In the ordinary course of business, the Debtors reimburse 

Employees for certain reasonable and customary expenses incurred in their roles with the Debtors 

(collectively, the “Reimbursable Expenses”), including, without limitation, expenses related to 

travel and other business expenses permitted pursuant to the Debtors’ travel and business expense 

policies.  In an effort to control costs, the Debtors’ policies require Employees to adhere to 

guidelines designed to ensure that the Reimbursable Expenses are reasonable and necessary.  

Reimbursable Expenses are processed and administered through a software management system 

managed by Concur.  Employees submit expense reports through Concur, and approved 

Reimbursable Expenses are reimbursed to Employees through payroll.  During the first eight full 

months of 2026, the Debtors estimate that in the aggregate the Employees incurred, on average, 

approximately $49,000 per month in Reimbursable Expenses.  The Debtors estimate that they may 
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owe approximately $100,000 on account of prepetition Reimbursable Expenses as of the Petition 

Date. 

140. 2026 Independent Manager Compensation and Expenses.  Certain of the Debtors 

currently maintain boards of managers (each such board, a “Board” and collectively, the “Boards”) 

comprised of two independent managers that are not Employees of the Debtors and that were 

appointed in April 2026 (collectively, the “2026 Independent Managers”).  The 2026 Independent 

Managers receive cash compensation for their service on the Board (the “2026 Independent 

Manager Compensation”).  The 2026 Independent Managers each receive $45,000 per month for 

their services, payable monthly in advance.  In addition, each 2026 Independent Manager is 

entitled to a per diem fee of $7,500 per day for each day on which such 2026 Independent Manager 

is (a) in mediation, being deposed, or testifying in court, and/or (b) spending more than four hours 

preparing for a deposition or court appearance.  Each 2026 Independent Manager is also entitled 

to a minimum of $270,000 in aggregate monthly fees over the course of his respective agreement, 

so long as such 2026 Independent Manager is not removed as a result of voluntary resignation or 

for cause.  The 2026 Independent Manager Compensation is paid on a monthly basis.  The Debtors 

also reimburse certain expenses incurred by the 2026 Independent Managers in connection with 

the performance of their duties (the “2026 Independent Manager Expenses”).  As of the Petition 

Date, the Debtors estimate that they have no unpaid 2026 Independent Manager Compensation or 

2026 Independent Manager Expenses. 

141. CSC Independent Manager.  The Boards of Debtor Brightline East, Debtor BLTF, 

and non-Debtor OpCo also include one non-employee independent manager (the “CSC 

Independent Manager”) pursuant to service agreements (the “Service Agreements” and each a 

“Service Agreement”) between each respective entity and Corporation Service Company 
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(“CSC”).24  Under the Service Agreements, CSC is compensated $800 annually by each of Debtor 

Brightline East and Debtor BLTF (the “Annual Fee”) and CSC or the CSC Independent Manager, 

as applicable, may be reimbursed for certain expenses incurred relating to the Service Agreement 

or the services of the CSC Independent Manager, including fees and expenses associated with 

engaging legal counsel or other advisors (the “CSC Independent Manager Expenses”).  CSC 

Independent Manager Expenses include, but are not limited to, fees and expenses associated with 

(i) attending meetings where the participation of the CSC Independent Manager is required or 

requested by the Company or appropriate in the reasonable belief of CSC and (ii) engaging legal 

counsel or other advisors retained by the CSC Independent Manager or by CSC on behalf of the 

CSC Independent Manager.  CSC, Debtor Brightline East, Debtor BLTF, and non-Debtor OpCo 

also entered into the Letter Agreement in connection with requests that the CSC Independent 

Manager attend board meetings to discuss the ongoing financial situations of each of Debtor 

Brightline East, Debtor BLTF, and non-Debtor OpCo, including to potentially consider approval 

of the commencement of these Chapter 11 Cases.  Pursuant to the Letter Agreement, the hourly 

fee for the CSC Independent Manager to attend meetings and review documents in connection 

with these Chapter 11 Cases is $625, and additional fees shall be assessed if the CSC Independent 

Manager is required to attend any meetings, review any documentation, or provide any approvals 

after the filing of the Chapter 11 Cases or to be deposed or testify in connection with its service as 

CSC Independent Manager (such fees, together with the Annual Fee, the “CSC Independent 

 
24   The CSC Independent Manager also serves on the board of managers of Debtor BLTF and non-Debtors OpCo 

and DesertXpress Enterprises, LLC pursuant to service agreements between each respective entity and CSC 

on terms that are substantially similar to the Service Agreement. 
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Manager Compensation”).25  As of the Petition Date, the Debtors estimate that they have no unpaid 

CSC Independent Manager Compensation or CSC Independent Manager Expenses. 

142. Employee Benefits.  The Debtors maintain a number of Employee benefit 

programs, including health, dental, vision, life, and disability insurance, a 401(k) retirement 

savings plan, health savings and flexible spending accounts, and other similar programs, as 

described below. 

143. Health Care Benefits.  In the ordinary course of their business, the Debtors provide 

medical, dental, and vision insurance coverage, prescription drug insurance, and other related 

benefits to their Employees (collectively, the “Health Care Benefits”).  The Debtors provide Health 

Care Benefits through the following plans: (a) medical and prescription insurance benefits 

provided through three UnitedHealthcare (“UHC”) plans: the UHC HDHP Plan, the Surest D5500 

Plan, and the Surest A3000 Plan (collectively, the “Medical Plans”); (b) dental insurance benefits 

provided through two UHC dental PPO plans: the UHC Base DPPO Plan and the UHC Buy-Up 

DPPO Plan (collectively, the “Dental Plans”); and (c) vision insurance coverage provided through 

EyeMed (the “Vision Plan”).  Eligible Employees generally may participate in the Medical Plans, 

Dental Plans, and Vision Plan as of the first of the month following the Employee’s date of hire.  

The Debtors pay approximately $550,000 per month in medical insurance premiums.  The Debtors 

also provide their Employees with the option to enroll in supplemental insurance plans through 

UHC, which provide cash payments to Employees in the event of significant and unexpected 

medical events beyond the scope of standard coverage, including accident insurance, critical 

illness insurance, and hospital indemnity insurance (the “Supplemental Medical Plans”).  

 
25   CSC was paid a $40,000 retainer prepetition to cover time spent and expenses incurred by the CSC 

Independent Manager for the pendency of the Chapter 11 Cases. 
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Employees pay the full cost of coverage under the Supplemental Medical Plans through payroll 

deductions and the Debtors do not pay any fees for administering these programs. 

144. Health Savings and Flexible Spending Plans.  The Debtors offer eligible 

Employees the ability to contribute a portion of their pre-tax compensation to pay for certain health 

care expenses or dependent care expenses through certain health savings and flexible spending 

programs (collectively, the “Health Savings and Flexible Spending Plans”).  Employees who enroll 

in the UHC HDHP Plan are eligible to contribute pre-tax compensation to a health savings account 

(the “HSA”) administered by Inspira Financial (“Inspira”) that can be used to pay for certain 

eligible health expenses (the “HSA Plan”).  In addition, eligible Employees have the option of 

participating in a tax-advantaged flexible spending accounts benefit plan (the “FSA Plans”) 

administered by Wex, Inc. (“Wex”), pursuant to which Employees voluntarily contribute amounts 

to the following types of Flexible Spending Accounts: (i) a Health Care FSA, under which 

Employees may contribute up to $3,400 annually to cover qualified medical, dental, and vision 

expenses (Employees enrolled in the UHC HDHP Plan who receive the employer HSA 

contribution are not eligible for the Health Care FSA); (ii) a Limited Purpose FSA, under which 

Employees enrolled in the UHC HDHP Plan with an HSA may contribute up to $3,400 annually 

for dental and vision expenses only; and (iii) a Dependent Care FSA, under which Employees may 

contribute up to $5,000 per year ($2,500 if married filing separately) to help cover qualified 

dependent care expenses.  The Debtors estimate that as of the Petition Date they owe 

approximately $2,000 on account of the Health Savings and Flexible Spending Plans. 

145. Insurance Plans and Disability Plans.  The Debtors provide eligible Employees 

with basic life and accidental death and dismemberment insurance coverage (the “Basic Life 

Insurance and AD&D Plans”) through The Standard.  All active full-time Employees working 30 
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or more hours per week are automatically enrolled in the Basic Life Insurance and AD&D Plans 

at no cost to the Employee.  The Debtors also provide eligible Employees with company-paid 

short-term disability coverage (the “Short-Term Disability Plan”) through The Standard, which 

provides 60% replacement of the Employee’s weekly income, to a maximum of $2,500 per week, 

payable for up to 90 days of disability.  The Debtors also offer eligible Employees access to 

voluntary long-term disability coverage (the “Long-Term Disability Plans” and, together with the 

Short-Term Disability Plan, the “Disability Plans”).  After 90 days of short-term disability, if an 

Employee continues to be unable to work, enrollees are eligible to receive the Long-Term 

Disability benefit, which provides a 60% replacement of the Employee’s monthly salary up to a 

maximum of $18,233 per month.  The Long-Term Disability Plans are fully insured by The 

Standard.  The benefit will cover income loss from the Employee’s own occupation for a maximum 

of two years, after which disability benefits will continue if the Employee is unable to perform the 

duties of any reasonable occupation.  The Long-Term Disability Plans are voluntary and funded 

entirely by participating Employees through payroll deductions.  The Debtors also offer eligible 

Employees the opportunity to purchase additional voluntary life and AD&D insurance and 

dependent life insurance through The Standard (the “Voluntary Insurance Plans” and, together 

with the Basic Life Insurance and AD&D Plans, the “Insurance Plans”).  The Voluntary Insurance 

Plans are generally paid for and owned directly by participating Employees through payroll 

deductions.  The Debtors estimate that as of the Petition Date they owe approximately $10,000 on 

account of the Insurance and Disability Plans. 

146. COBRA.  Pursuant to the Consolidated Omnibus Budget Reconciliation Act of 

1985 (as amended, “COBRA”), the Debtors offer eligible former Employees the opportunity to 

elect to continue insurance coverage (“COBRA Benefits”) under certain of the Debtors’ Health 
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Care Benefits plans.  As of the Petition Date, approximately 4 of the Debtors’ former Employees 

have elected to receive COBRA Benefits, and there are approximately 26 former Employees that 

remain eligible to enroll in COBRA Benefits but have yet to do so.  The Debtors have in the past, 

on a case-by-case basis, paid all of an electing Employee’s COBRA premiums for a period of time 

following termination.  Otherwise, participating Employees pay 100% of the premiums owed for 

COBRA Benefits, plus a 2.5% administrative fee, directly to Wex, which administers the Debtors’ 

COBRA Benefits.  If a former Employee elects to participate in COBRA Benefits and is 

responsible for the cost of coverage, such former Employee also bears the cost of the administrative 

fee.  If the Debtors pay the cost of COBRA Benefits on behalf of a former Employee, the Debtors 

also pay the 2.5% administrative fee.  As of the Petition Date, the Debtors estimate that they have 

no obligations on account of accrued and unpaid COBRA Benefits and associated administrative 

fees.  However, out of an abundance of caution, the Debtors request authority to continue to pay 

the administrative costs associated with COBRA Benefits and associated administrative fees on a 

postpetition basis in the ordinary course. 

147. 401(k) Plan.  The Debtors offer a 401(k) retirement savings plan to all regular, full-

time Employees (the “401(k) Plan”).  The 401(k) Plan is a qualified defined contribution savings 

plan administered by Merrill Lynch.  The Debtors automatically enroll eligible Employees 45 days 

after they become eligible, with an initial contribution rate of 3% of eligible compensation on a 

pre-tax basis, increasing automatically by 1% each year until reaching a maximum of 10%.  

Employees may also elect Roth 401(k) contributions.  New hires are eligible to participate in the 

401(k) Plan if they are at least 18 years old and have completed three months of service within a 

12-month period.  Part-time Employees become eligible after 12 months and 1,000 hours of 

service.  The Debtors provide a dollar-for-dollar match on the first $1,200 an Employee contributes 
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to the 401(k) Plan, up to 10% of the Employee’s eligible compensation, and match $0.25 per dollar 

thereafter, up to 10% of eligible compensation.  For new hires, matching contributions vest 

according to the following schedule: 35% after one year of service, 70% after two years of service, 

and 100% after three years of service.  The Debtors estimate their matching and other contributions 

under the 401(k) Plan to be approximately $180,000 per month.  I believe that as of the Petition 

Date they owe approximately $50,000 on account of employer contributions and administrative 

fees under the 401(k) Plan. 

148. Paid Time Off.  The Debtors provide all full-time and part-time Employees with 

paid time off (“Paid Time Off”) for rest, relaxation, personal pursuits and days of personal 

significance.  Corporate Employees at the Senior Vice President level and above receive unlimited 

Paid Time Off.  Non-Corporate Employees, including Operations Employees and Crew 

Employees, earn Paid Time Off based on their length of service with the Debtors and may roll 

over up to 80 hours of unused Paid Time Off to the following calendar year.  The Debtors also 

provide Employees with certain other paid absences, including, among other things, paid holiday, 

floating holiday, bereavement pay, paid parental leave of up to eight weeks following the birth or 

placement of a child for adoption (for Employees with at least three months of continuous service), 

one paid wellness day per year, one paid volunteer day per year, paid time off for absences due to 

witness duty, payment for absences due to jury duty, paid and unpaid leave of absences to meet 

various personal situations, and statutorily required time off such as military duty and family and 

medical leave.  The Debtors estimate that as of the Petition Date the Debtors owe approximately 

$700,000 on account of outstanding Paid Time Off obligations. 

149. Severance Plans.  The Debtors do not maintain a formal written severance plan.  

However, the Debtors have historically entered into individual severance agreements with certain 
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Employees on an ad hoc basis in connection with terminations of employment (“Severance Plans” 

and payments under such Severance Plans “Severance Payments”).  The Debtors have historically 

structured Severance Payments as a continuation of pay with two weeks allotted for each 

completed year of service.  Severance Payments are typically paid in the normal course on the 

general payroll cycle, until the full allotment has been received.  Certain individual severance 

arrangements deviate from this general formula and may provide for fixed periods of salary 

continuation (ranging from approximately 90 days to one year), lump-sum payments, change-of-

control severance protections, and/or additional components such as pro rata bonus payments, and 

conditioned upon the Employee’s execution of a waiver and general release.  I believe that having 

the authority to maintain the Severance Plans is essential to their business in order to retain, 

motivate and provide security to their Employees.  The Debtors estimate that as of the Petition 

Date they owe approximately $0 on account of outstanding Severance Plan obligations. 

150. Vehicle Services.  The Debtors offer certain eligible employees the use of a 

Company vehicle for business purposes (the “Vehicle Services”).  To be eligible, employees must 

(a) have a valid and current driver’s license, (b) a minimum of five years legal driving history, (c) 

have no major moving violations in the last five years, (d) have no more than three occurrences of 

minor moving violations in the last rolling 12-month period, and (e) be in active employment 

status.  As part of this program, non-Debtor OpCo covers certain costs including fuel, maintenance, 

repairs, and monthly lease payments.  Currently, the Debtors operate a fleet of 31 vehicles. 

151. Other Benefits.  The Debtors provide eligible Employees with the opportunity to 

obtain various other miscellaneous voluntary and optional benefits (the “Other Benefits”).  For 

example, the Debtors offer (a) an Employee Assistance Program (“EAP”) through Health 

Advocate, which provides Employees and their families with professional and confidential 
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counseling services, including up to three face-to-face or virtual counseling sessions, available 24 

hours a day, seven days a week; (b) a personal health assistant program through MyAdvocate, 

which provides Employees and their dependents with 24/7 support for benefits questions, billing 

issues, and coordination of care; (c) a legal protection plan offered through LegalShield, which 

provides Employees and their families with access to attorneys for legal services at a low monthly 

rate; (d) an identity theft protection plan offered through IDShield; (e) a Lifestyle Spending 

Account under which the Debtors reimburse Employees up to $50 per month for wellness-related 

expenses, including gym memberships, sports equipment, student loan repayment, and financial 

planning services; (f) a safety eyewear savings program; (g) a discount program through 

TicketsAtWork that gives Employees access to discounted prices on theme parks, attractions, car 

rentals, and hotels; (h) a referral bonus program that provides employees who refer successful 

candidates with $150 for hourly new hires and $500 for salaried new hires; and (i) an employee 

recognition program where employees can earn points for monthly, quarterly and annual 

recognition milestones that can be traded in for gift cards, train tickets, and parking vouchers. 

152. I believe the Employees provide the Debtors with essential services that are 

necessary to conduct the Debtors’ business, and absent the payment of the Compensation and 

Benefits Programs owed to the Employees, the Debtors will likely experience increased Employee 

turnover and instability at this critical time.  I believe that without making these payments and 

continuing the employee benefit programs described herein, the Employees may become 

demoralized and unproductive because of the potential significant financial strain and other 

hardships the Employees may face.  I, therefore, believe that payment of the prepetition obligations 

with respect to the Compensation and Benefits Programs is a necessary and critical element of the 
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Debtors’ efforts to preserve value and will give the Debtors the greatest likelihood of retaining 

their Employees as the Debtors seek to operate their business in these cases. 

C. Insurance Motion  

153. The Debtors seek entry of interim and final orders authorizing (i) the Debtors to 

continue their Insurance Programs and honor all obligations in respect thereof; (ii) financial 

institutions to honor and process related checks and transfers; and (iii) the Debtors to modify the 

automatic stay with respect to Workers’ Compensation Claims. 

154. Insurance Policies.  In the ordinary course of business, the Company maintains 

certain insurance policies that are administered by various insurers (collectively, the “Insurers”), 

which provide coverage to both the Debtors and certain of their non-Debtor affiliates, including 

non-Debtor OpCo.  These include policies for, among other things, general liability, excess rail 

liability, railroad property, auto liability, environmental liability, workers’ compensation, crime, 

cyber liability, and directors’ and officers’ liability (such insurance policies issued for the policy 

periods that include the Petition Date are referred to herein collectively as the “Insurance Policies”, 

and amounts due as a result of insurance audits, taxes, commissions, reimbursements and fees, 

administration costs (including, but not limited to, the Broker Fees), and other fees arising 

thereunder or in connection therewith that are paid for by the Debtors in the ordinary course of 

business, whether due and payable before, on, or after the Petition Date collectively, the “Insurance 

Obligations”).   

155. The Company has historically utilized a centralized process for paying insurance 

related obligations.  Specifically, Debtor Brightline Holdings has in the past paid (and seeks to 

continue to pay) substantially all Insurance Obligations on behalf of itself and other entities for 

administrative convenience purposes.  Due to the nature of the Company’s business and 

operations, substantially all such amounts are allocated to non-Debtor OpCo, the primary 
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beneficiary under many of the Insurance Policies, and non-Debtor OpCo transfers funds to Debtor 

Brightline Holdings for coverage costs.  The total amount of Insurance Obligations is 

approximately $18.36 million, $10 million of which is outstanding as of the Petition Date. 

156. Insurance Brokers.  The Company typically obtains the Executive Risk Policies 

through Marsh & McLennan Companies, Inc. (“Marsh”), and all other Insurance Policies through 

AON Risk Services, Inc. of Florida, Aon (Bermuda) Ltd., and Aon UK Limited (collectively, 

“AON” and together with Marsh, collectively, the “Brokers”).  The Brokers assist in obtaining 

comprehensive insurance coverage and provide related services, including procuring and 

negotiating the Insurance Policies on advantageous terms and at competitive rates.  

157. In exchange for the receipt of these services, the Debtors are obligated to pay certain 

fees including commission for services related to covered policy placements and administration, 

charged as a percentage of the premium for coverage obtained through the applicable Broker.  The 

Debtors seek the authority to honor all amounts owed to the Brokers (collectively, “Broker Fees”) 

to ensure their ability to obtain coverage under their Insurance Policies on an uninterrupted basis, 

including authority to make payments or setoffs to the Broker for any premiums attributable to the 

period before the Petition Date. 

158. Premium Financing Agreements.  Because it is not always economically 

advantageous for the Debtors to pay premiums on a lump-sum basis, the Debtors finance certain 

insurance premiums pursuant to a commercial premium financing agreement (the “PFA”) with 

AFCO Credit Corporation (“AFCO”).  The Debtors pay approximately $5.6 million in premiums 

per policy period under the policies financed through the PFA.   As of the Petition Date, there are 

$980,000 in remaining payments under the PFA, $490,000 of which are due in the Interim Period 

(the next payment being due October 15, 2026). 
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159. Workers’ Compensation.  Under applicable law, the Debtors are required to 

provide their employees and retirees with workers’ compensation insurance coverage for claims 

arising from or related to their employment with the Debtors (the “Workers’ Compensation 

Claims”).  The Debtors maintain a workers’ compensation insurance policy with Continental 

Casualty Company (“Continental”).  The Workers’ Compensation Policy is a guaranteed cost 

policy, and all defense and indemnity costs related to the Workers’ Compensation Policy are paid 

by Continental.  The Debtors pay approximately $1.92 million in premiums per policy period on 

account of the Workers’ Compensation Policy, which premiums are paid in installments over the 

course of the policy period.  As of the Petition Date, there are approximately $1.92 million in 

premiums due and owing on account of the Workers’ Compensation Policy, all of which will be 

due and owing during the Interim Period.  Failure to maintain workers’ compensation insurance 

could result in untimely and costly administrative or legal proceedings against the Debtors and 

their officers and directors; accordingly, I believe maintenance of such policies is in the best 

interests of the Debtors’ estate. 

160. I believe that the Debtors’ ability to maintain and honor their Insurance Programs 

in a timely manner is critical to the ongoing operation of their businesses and therefore necessary 

to maximize the value of the Debtors’ estate.  I understand that the nonpayment or delayed payment 

of any premiums, deductibles, or related fees could result in cancellation of the Insurance Programs 

or the Debtors’ inability to obtain renewal or replacement of such programs.  Accordingly, 

authorizing the Debtors to pay the relatively small prepetition amounts owing under the Insurance 

Programs in order to mitigate the risk of substantially larger payments is in the best interests of the 

Debtors, their estates, all of the Debtors’ stakeholders, and other parties-in-interest.  
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D. Utilities Motion 

161. The Debtors seek entry of interim and final orders (a) approving the Debtors’ 

proposed adequate assurance of payment for future utility services; (b) prohibiting the Debtors’ 

utilities (as that term is used in section 366 of the Bankruptcy Code, the “Utility Providers”) from 

altering, refusing, or discontinuing service; (c) approving the Debtors’ proposed procedures for 

resolving adequate assurance requests (the “Adequate Assurance Procedures”); and (d) granting 

related relief. 

162. The Utility Services.  In connection with the operation of their business and 

management of their properties, the Debtors purchase utility services, including, but not limited 

to, electricity, internet, sewer, waste, and water (collectively, the “Utility Services”) from the 

Utility Providers.  Over the 12-month period ending August 2026, the Debtors paid an average of 

approximately $176,000 per month to their current Utility Providers.  To the best of the Debtors’ 

knowledge, there are no material defaults or arrearages with respect to the Debtors’ undisputed 

Utility Services invoices, other than payment interruptions that may be caused by the 

commencement of the Chapter 11 Cases. 

163. Proposed Adequate Assurance Deposit.  The Debtors intend to pay all undisputed 

postpetition obligations owed to the Utility Providers in a timely manner.  Cash generated in the 

ordinary course of business will provide sufficient liquidity to pay Utility Service obligations in 

accordance with prepetition practice.  Further, the Debtors have proposed depositing a sum equal 

to approximately two weeks of Utility Services, calculated as a historical average over the past 12 

months (the “Adequate Assurance Deposit”), into either an existing account of the Debtors that is 

not being used for operations or a new account created solely for the purposes of holding the 

Adequate Assurance Deposit.  As of the Petition Date, the Debtors estimate the Adequate 

Assurance Deposit will equal $87,967.  I believe that this account and the additional procedures 
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set forth in the motion adequately protect the rights that I have been advised are provided to the 

Utility Providers under the Bankruptcy Code, while also protecting the Debtors’ need to continue 

to receive, for the benefit of their estates, the Utility Services upon which their businesses depend. 

164. I believe that any interruption in Utility Services could severely disrupt the Debtors’ 

operations, resulting in immediate and irreparable harm to the Debtors’ business and jeopardizing 

the value of the Debtors’ assets.  Debtor DT Miami LLC relies on these critical service providers, 

which are essential to ensure business continuity, minimize operational disruptions, support 

employees, and provide seamless customer experience.  Debtor DT Miami LLC requires electricity 

to power retail and office spaces, including lighting, HVAC systems, point-of-sale terminals, 

refrigeration, and food preparation equipment.  It also depends on water and sewer services for 

food preparation and sanitary facilities, waste management services for regular disposal of food 

waste and recycling, and internet services to support payment processing, security monitoring, and 

customer-facing operations.  Should any Utility Provider alter, refuse, or discontinue service, even 

for a brief period, management would be distracted from focusing on the Chapter 11 Cases, thereby 

jeopardizing the Debtors’ reorganization efforts. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

  

Case 26-20876-MEH    Doc 23    Filed 09/26/26    Entered 09/26/26 01:57:51    Desc Main
Document      Page 71 of 76



72 

 

I declare under penalty of perjury that the Declaration is true and correct. 

Dated:    

  

September 26, 2026 
Miami, FL  

 

By: /s/ Patrick Goddard   

Name: Patrick Goddard 

Title: President 
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EXHIBIT A 

 

 

Corporate Organizational Chart 
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Brightline Structure Chart

Non‐Brightline 
Investment Vehicles

Brightline Holdings LLC
 (JV) (f/k/a Virgin Trains USA LLC (f/k/a Brightline Holdings LLC 

(f/k/a AAF Holdings B LLC))

Taxpayer Entity

Non‐Brightline 
Investment Vehicles

Other 
Subsidiaries

BL West Intermediate 
Holdings LLC

LV TOD Property
Holdings LLC

(JV)

Florida DispatchCO LLC
(JV) (Traffic control)

BL Escrow 1 LLC

FIH 95.1327%

775,000 Preferred Units
(Convertible)

2,400,000 Common Units

50% (JV with Florida East Coast Railway)

40.7409%

1  Employer entity of Florida train employees.
2  100% of the common equity in BL West Intermediate Holdings LLC is pledged to (i) the BLH lenders on a 1L basis, and (ii) the Commuter Bondholders on a 2L basis
3  Brightline Trains Florida LLC was formerly known as Brightline Trains LLC, which was formerly known as All Aboard Florida ‐ Operations LLC.
4 Includes several subsidiaries, including DXE Management LLC

Brightline Trains Florida LLC 
(OpCo) 

(Holds all hard assets and easement – 
Miami to Orlando)3

BLTF Holdings LLC
(pledge of 100% equity in 

Brightline Trains Florida LLC)

BLH Investment 
LLC

Brightline East LLC

AAF Operations Holdings LLC
(Pledger of Borrower under PABs)

Brightline Tampa 
LLC

MDC Commuter 
LLC PBC Commuter LLC

BLHI Credit 
Facility ‐ 
$775M

Brightline 
Holdings 
Credit 
Facility ‐ 
$484M

BL 
Florida 
MS 

Loan ‐ 
$111M

Commuter 
Bonds ‐ 
$985M

HoldCo Bonds ‐ 
$1,211B

East Notes ‐ 
$1,119B

Insured / Uninsured OpCo Bonds ‐ $2,219B

Citizens 
Credit Facility 

‐ $45M 

BL Florida Commuter 
LLC

BL Expansion LLC

East

Credit Group for $985 Million of Commuter Bonds

Credit Group for $484 Million Brightline Holdings 
LLC Credit Facility

Credit Group for $775 Million BLHI Credit Facility

Credit Group for $111 Million BL Florida MS Loan

Credit Group for $45 Million of Citizens Credit 
Facility

Credit Group for $2,219 Billion of Insured / 
Uninsured OpCo Bonds

Credit Group for $1,119 Billion of East Notes

Credit Group for $1,211 Billion of HoldCo Bonds

Non‐Guarantor Pledgor entity

BL West Holdings LLC
(pledge of 100% common 
equity (~40% total equity) 
in BL West Intermediate 

Holdings LLC)2

(JV) 40.7409%

BRWD Commuter 
LLC

Credit Party for $27.5 Million CanAm Loan

Primary Obligor (Borrower/Issuer)

Commuter 
Access Rights

Tampa Assets
Credit Group for $18 Million FECI Credit 
Agreement (FECI loan)

59.2591%

4.8673%

Brightline Train Development LLC

59.2591%

BL West
Subsidiaries4

BL Florida LLC
Brightline Management LLC

(fka All Aboard Florida Operations
Management LLC)

(Employer Entity)1

New Flagler
Development LLC

AAF Jacksonville 
Segment LLC

(Easement Holder – Cocoa to Jax)

Brightline Property
Holdings LLC

Brevard 
FGT LLC

Flagler 
Management
West LLC

Flagler 
Management

LLC

Brightline Florida 
Holdings LLC

(AAF Holdings A LLC)

DT Miami 
LLC

Credit Group for Approx. $128.5 Million Retail 
Loan Facility

BLH Capital & 
Management Services LLC

(Employer Entity)

Central Fare LLCDTS DT Retail LLC

Other SubsidiariesBrightline Investment 
Holdings LLC

FIHPNP 2 LLC

Florida East Coast Industries LLC

FIHP LLC FTL Garage LLC

Subsidiaries

FIHPNPNJ LLC

Florida Investment Holdings LLC 

FIHPNP LLC

Debtor Entity

Credit Party for Brightline Trains Florida LLC 
Intercompany Loan

Case 26-20876-MEH    Doc 23    Filed 09/26/26    Entered 09/26/26 01:57:51    Desc Main
Document      Page 74 of 76



 

 

EXHIBIT B 

 

List of Papers Seeking First Day Relief 

 

1. Motion of the Debtors for Entry of an Order (I) Directing the Joint Administration of 

Debtors’ Chapter 11 Cases and (II) Granting Related Relief. 

2. Motion of the Debtors for Entry of Interim and Final Orders (I) Authorizing Debtors to 

(A) File a Consolidated List of Debtors’ 20 Largest Unsecured, Non-Insider Creditors; 

(B) File a Consolidated List of Creditors in Lieu of Submitting a Separate Mailing Matrix 

for Each Debtor; and (C) Redact Certain Personally Identifiable Information for 

Employees; and (II) Granting Related Relief. 

3. Application of the Debtors for an Order (I) Authorizing and Approving the Appointment 

of Stretto, Inc., as Claims and Noticing Agent and (II) Granting Related Relief. 

4. Motion of the Debtors for Entry of an Order (I) Extending the Time to File Schedules 

and Statements of Financial Affairs; (II) Extending the Time to File Reports of Financial 

Information Required Under Bankruptcy Rule 2015.3; and (III) Granting Related Relief.  

5. Motion of the Debtors for Entry of Interim and Final Orders (I) Authorizing the Debtors 

to (A) Continue Using Existing Cash Management Systems, Bank Accounts, and 

Business Forms, (B) Implement Changes to Their Cash Management System in the 

Ordinary Course of Business, (C) Pay Prepetition and Postpetition Bank Fees, and (D) 

Continue Intercompany Transactions in the Ordinary Course of Business; (II) Granting 

Administrative Expense Priority for Postpetition Intercompany Claims; (III) Granting a 

Waiver with Respect to the Requirements of 11 U.S.C. § 345(b); and (IV) Granting 

Related Relief. 

6. Motion of the Debtors for Entry of Interim and Final Orders (I) Authorizing Debtors to 

(A) Pay Prepetition Wages, Salaries, Employee Benefits and Other Compensation and 

(B) Continue Employee Benefits Programs and Pay Related Administrative Obligations; 

(II) Authorizing Financial Institutions to Honor and Process Related Checks and 

Transfers; and (III) Granting Related Relief. 

7. Motion of the Debtors for Entry of Interim and Final Orders Authorizing (I) the Debtors 

to Continue and Renew Their Insurance Programs and Honor all Obligations in Respect 

Thereof; (II) Financial Institutions to Honor and Process Related Checks and Transfers; 

and (III) the Debtors to Modify the Automatic Stay With Respect to Workers’ 

Compensation Claims. 

8. Motion of the Debtors for Entry of Interim and Final Orders (I) Approving the Debtors’ 

Proposed Adequate Assurance of Payment for Future Utility Services; (II) Prohibiting 

Utility Providers from Altering, Refusing, or Discontinuing Service; (III) Approving 
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Debtors’ Proposed Procedures for Resolving Adequate Assurance Requests; and 

(IV) Granting Related Relief. 

9. Motion of the Debtors for Entry of Interim and Final Orders (I) Authorizing the Debtors 

to (A) Obtain Postpetition Financing, and (B) Grant Liens and Superpriority 

Administrative Expense Claims; (II) Granting Adequate Protection; (III) Modifying the 

Automatic Stay; (IV) Scheduling a Final Hearing; and (V) Granting Related Relief. 
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