
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELA\üARE

In re Chapter 1l

caseNo. 18- lô03 1SEASTAR HOLDINGS, INC., er al.l Érb
Debtors Joint Administration Requested

MOTTON FOR ENTRY OF AN ORDER (r) AUTHORTZTNG DEBTORS TO HONOR
INTERLINE AGREEMENTS, CLEARINGHOUSE AGREEMENTS AND CODE SHARE

AGREEMENTS AND PREPETITION OBLIGATIONS RELATED THERETO, (II)
MODIFYING THE AUTOMATIC STAY SOLELY TO THE EXTENT NECESSARY TO

EFFECTUATE THE INTENDED RELIEF AND (III) AUTHORIZING FINANCIAL
INSTITUTIONS TO HONOR AND PROCESS RELATED CHECKS AND TRANSFERS

The above-captioned debtors and debtors-in-possession (collectively, the "Debtors") by

and through their proposed undersigned counsel, hereby submit this Motion þr Entry of an

Order (i) Authorizíng Debtors to Honor Interline Agreements, Clearínghouse Agreements and

Codeshare Agreements and Prepetition Obligations Related Thereto, (ii) Modifying the

Automatic Stay Solely to the Extent Necessary to Effectuate the Intended Relief and (iíi)

Authorízing Financial Institutions to Honor and Process Related Checks and Transfers (the

"Motion"). In support of the Motion, the Debtors rely on the Declaratíon of Matthew Foster in

Support of First Day Pleadings (the "First Day Declaration"),2 and respectfully state as follows:

JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the District of Delaware (the "Court")

has jurisdiction over this Motion pursuant to 28 U.S.C. $$ 157 and 1334 and the Amended

Standing Order of Reference from the United States District Court for the District of Delaware

' Thc Dcbtors in thcsc cascs, along with thc last four digits of cach Dcbtor's fcdcral tax idcntification numbcr, arc:

SeaStar Holdings, Inc. (0418), Seaborne Virgin Islands, Inc. (5458), and Seaborne Puerto Rico, LLC (3572). The
Debtors' corporate headquarters and the mailing address is World Plaza Building, 9th Floor, 268 Mttnoz Rivera
Avenue, San Juan, Puerto Rico 00918.

2 Except where otherwise indicated, capitalized terms used but not defined in this Motion have the meanings
ascribed to them in the First Day Declaration.
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dated February 29, 2012. This is a core proceeding pursuant to 28 U.S.C. $ 157(bX2), and the

Court may enter a final order consistent with Article III of the United States Constitution.3

2. The statutory predicates for the relief sought herein are sections 105(a), 363(b),

507, 7107(a), and I 108 of title 1 1 of chapter 1 I the United States Code (as amended or modified,

the "Bankruptcy Code").

3. Venue is proper in this District pursuant to 28 U.S.C. $$ 1408 and 1409.

GENERAL BACKGROUND

4. On the date hereof (the "Petition Date"), the Debtors commenced the above

captioned cases (the 11 by filing voluntary petitions for relief under chapter 11

of the Bankruptcy Code with the Court.

5. The Debtors continue to operate their business and manage their properties as

debtors-in-possession, pursuant to Bankruptcy Code sections 1107(a) and 1108. As of the date

of this Motion, no trustee, examiner or statutory committee has been appointed in these Chapter

11 Cases.

6. Additional information regarding the circumstances leading to the commencement

of these Chapter 1 1 Cases and information regarding the Debtors' business and capital structure

is set forth in detail in the First Day Declaration filed contemporaneously with this Motion and

incorporated herein by reference.

RELIEF REOUESTED

7 . By this Motion, the Debtors seek entry of interim and final orders (a) granting the

Debtors the authority, in their discretion, to honor their prepetition obligations under the Interline

3 Pursuant to Local Rule of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware 901 3- I (Ð, the Debtor hereby confirms their consent to entry of a final order by this Court in
connection with this Motion if it is later determined that this Court, absent consent of the parties, çannot enter f,rnal
orders or judgments consistent with Article III of the United States Constitution.

2{t 182.001-w0049862.}
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Agreements, Code Share Agreements, and Clearinghouse Agreements (each as defined herein

and, collectively, the "Honored Contracts")a and to continue performing and exercising their

respective rights and obligations (whether prepetition or postpetition) under each Honored

Contract in the ordinary course of business (collectively, the "Prepetition Oblisations"), (b)

modifying the automatic stay to the extent necessary to enable counterparties to participate in

routine billings and settlements in accordance with the Honored Contracts, and (c) authorizing

financial institutions to receive, process, honor, and pay all related checks and electronic

pa¡rment requests for payment of any Prepetition Obligations.

THE DEBTORS' HONORED CONTRACTS

A. Interline and Code Share Agreements

8. In the ordinary course of business, the Debtors are party to and operate under

bilateral interline agreements (collectively, the "Interline Asreements") with American Airlines,

United Airlines, Hahn Air, Delta Air Lines, jetBlue Airways, Cape Air, and Condor

(collectively, the "Interline Airlines") and bilateral code share agreements (collectively, the

"Code Share Agreements") with American Airlines, Delta Air Lines, jetBlue Airways, and

Vieques Air Link (the "Code Share Airlines"). Although similar, the Interline Agreements and

Code Share Agreements provide the Debtors' customers (and customers of the other

participating airlines) with different services. Most major airlines participate in interline and

code share agteements with other airlines because of the tremendous operating efficiencies and

consumer benefits obtained through their use.

i. Interline Agreements

9. As a general matter, under bilateral interline agreements, two airline carriers

contract for a reciprocal interline relationship. The Debtors' Interline Agreements are consistent

a Due to confìdentiality concerns, the Debtors have not attached copies of the Honored Contracts to this Motion.

J{l l82.o0l-w0049862.}
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with this general approach. Specifically, the Debtors' relationship with the Interline Airlines

under the Interline Agreements relates to ticketing, baggage-handling and other selices.

10. With regard to ticketing, the Interline Agreements authorize the Interline Airlines

and the Debtors to issue tickets for transportation on each other's respective airline. This enables

the Debtors, the Interline Airlines, and travel agents to issue single tickets that can be used for

travel on more than one airline. If the Interline Agreements were not in place, a traveler buying a

ticket directly from an Interline Airline would be issued a ticket only for those segments of the

itinerary that involve that airline, even though the desired itinerary might necessitate the use of a

second airline, in this instance the Debtors' airline. Similarly, if the traveler sought to buy a

ticket from a travel agent and no Interline Agreement were in place, the travel agent would be

required to write separate tickets for each segment that involves distinct airlines, making it

significantly less convenient for the travel agent to sell flights on the Debtors' airline.s

1 1. As for baggage and handling, the Interline Agreements allow passengers' luggage

to be seamlessly transferred from the Debtors' airline to an Interline Airline. For example,

absent an interline agreement, a passenger of the Debtors connecting to a flight on an Interline

Airline at Luis Munoz Marin International Airport in San Juan, Puefio Rico would first have to

retrieve his or her checked luggage from the Debtors, then take it to the Interline Airline

terminal, and re-check it there. The Interline Airlines also agree to provide the Debtors (and vice

versa) with ground handling and special maintenance services through the Interline Agreements.

These affangements pursuant to the Interline Agreements obviate the need to have separate

personnel and facilities devoted to these services at each airport to which the Debtors fly.

5 The Interline Agreements also allow Interline Airline passengers whose flights are late or canceled to use their
tickets with another airline for a substitute flight.

4{l l82.ool-w0049862.}
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12. The Debtors request to be authorized, but not directed, to honor the Prepetition

Obligations arising under the Interline Agreements and to continue to perform and exercise their

rights and obligations under the Interline Agreements in the ordinary course of business. The

Debtors also request approval under Bankruptcy Code section 363(b) to renew and continue

Interline Agreements, and to cure defaults thereunder, including permitting interline creditors to

complete mutual pre- and postpetition recoupments and offsets.

ii. Code Share Agreements

13. Bilateral code share agreements allow the participating airlines to designate

certain flight routes serviced by one airline as its own flight for marketing and publishing

purposes. For example, under the Debtors' Code Share Agreements, the participating Code

Share Airline can market and publish the Debtors' flight route from Puerto Rico to St. Thomas as

such airline's own flight.6 To facilitate this code sharing, the Debtors agreed to provide the Code

Share Airlines with automated computerized access to the Debtors' seat inventory system.

Under the Code Share Agreements, both the Debtors and Code Share Airlines are authorized to

issue tickets for designated code sharing flight routes.

14. Each Code Share Agreement calculates differently the financial benefit that flows

to the Debtors in exchange for the right to code share. The Debtors have unique and established

special pro-rate agreements ("SPAs") with all partner Code Share Airlines that determine the

pro-ration of revenue between the carriers on a code share itinerary. Values under the SPAs are

determined based on both the route in which the passenger is carried and the class of service that

the ticket is sold, less the code share commission as defined by each Code Share Agreement.

Regardless of how the Code Share Agreements calculate the Debtors' financial benefit, however,

ó Th" Debto.s' unique flight code is used for actual flight operation purposes (e.g., air trafhc control).

5{l182.001-w0049862,}
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financial settlement for the code share relationship takes place through the ACH or ICH (defined

below).

15. The Debtors request to be authorized, but not directed, to honor the Prepetition

Obligations arising under the Code Share Agreements and to continue to perform and exercise

their rights and obligations under the Code Share Agreements in the ordinary course of business.

The Debtors also request approval under Bankruptcy Code section 363(b) to renew and continue

Code Share Agreements, and to cure defaults thereunder, permitting counterparties to complete

mutual prepetition and postpetition ofßets with respect to the Code Share Agreements.

B. Clearinghouse Agreements

16. The Debtors, other participating airline carriers (including the Interline and Code

Share Airlines), as well as Global Distribution System providers,T settle their mutual payment

obligations through two clearinghouses: the IATA Clearinghouse (the "ICH") andlor the Airlines

Clearing House, Inc. (the "ACH"). In addition, the Debtors settle payment obligations to travel

agencies through the Airline Reporting Corporation ("ARC," and together with the ICH and

ACH, the "Clearinghouses"). The Clearinghouses are critical to the Debtors' business as they

facilitate paSrments to vendors and other airlines relating to the purchase and sale of tickets on the

Debtors' airline-the lifeblood of the Debtors' business.

i. ACH and ICH

17. The ACH conducts settlements primarily for participating airlines based in the

United States and other countries in the Western Hemisphere. The ICH conducts settlements

primarily for airlines that are based elsewhere. As participants in the ACH and ICH, the Debtors

t Global Distribution Systems ("GDS") are computerized networks that enable transactions between the Debtors'
airline and travel agencies (both traditional and online) by having a real-time link to the Debtors' inventory
database. The largest Global Distribution System providers are Sabre, Inc., Amadeus CRS, and Travelport. The
Debtors have service agreements with all three.

6{ l 182.001-w0049862.}
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settle interline and code share obligations with other ACH participants through the ACH and

settle interline and code share obligations with ICH participants through the ACH and ICH as

part of an interclearance process. The Debtors also settle their obligations with their GDS

providers through the ACH. The Debtors' participation in the ACH and ICH are governed by

separate contractual agteements (together, the "ACH and ICH Agreements").

18. Approximately every week, with published carriers, the ACH and ICH each

aggregate billings from its respective participants to the Debtors, and from the Debtors to the

other participants, and calculate a net balance. For any given week, based upon the net balance

of the billings, the Debtors may be required to make net paSrments to other participants in the

ACH or ICH, or the Debtors may be entitled to receive net pa¡rments from other participants.

Settlement among ACH and ICH participants for billings attributable to transactions in any given

week occurs the following week. ACH and ICH settlements are based on un-audited (and in

some cases estimated) billings. As a result, billings that have been settled through the ACH or

ICH remain subject to audit and adjustments under rejection/chargeback, rebilling and dispute

resolution procedures set forth in the applicable rules.

19. The Debtors request to be authoized, but not directed, to honor the Prepetition

Obligations arising under the ACH and ICH Agreements and to continue to perform and exercise

their rights and obligations under the ACH and ICH Agreements in the ordinary course of

business. The Debtors also request approval under Bankruptcy Code section 363(b) to renew

and continue the ACH and ICH Agreements, and to cure defaults thereunder, permitting

counterpafiies to complete mutual prepetition and postpetition offsets with respect to the

Clearinghouse Agreements. For the period of Decernber 15, 2017 through the Petition Date, the

7{l r82.001-w0049862.}
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Debtors estimate a net positive balance of approximately $645,000 frorn the ACH and ICH, in

the aggregate.

ii. ARC

20. In addition to the ACH and ICH, the Debtors also participate in the ARC, which

is specific to settling obligations owed to travel agencies (both traditional and online). For

example, if a travel agency sells a ticket for a flight on the Debtors' airline to a customer, that

travel agency is entitled to commission based on the value of the ticket sold. Rather than settling

directly with the Debtors, the travel agency receives its commission through the ARC, and before

the ARC remits any payment to the Debtors for the value of the ticket sold. Similar to the ACH

and ICH, the Debtors' participation in the ARC is governed by agreement between the Debtors

and ARC (the "ARC Agreement" and together with the ACH Agreement and ICH Agreement,

the "Clearinghouse A greements").

21. The Debtors request to be authorized, but not directed, to honor the Prepetition

Obligations arising under the ARC Agreement and to continue to perform and exercise their

rights and obligations under the ARC Agreement in the ordinary course of business. The

Debtors also request approval under Bankruptcy Code section 363(b) to renew and continue the

ARC Agreement and to cure defaults thereunder, permitting counterparties to complete mutual

prepetition and postpetition offsets with respect to the ARC Agreement.

BASIS FO REI,IEF'

22. The Debtors believe that the relief sought herein is not only essential to the

success of the Debtors' Chapter 11 Cases, but irnmediately necessary in light of the nature of the

Debtors' operations. Specifically, the Debtors' ability to rely upon and enforce the

Clearinghouse Agreements is critical to the operations of the Debtors' business. The Debtors

cannot afford the risk that any counterparty question the Debtors' willingness or ability to

8{ l 182.00 r-w0049862.}
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continue honoring the Clearinghouse Agreements. Even the slightest intemrption in the Debtors'

ability to seamlessly integrate their ticketing, passenger, and other services with those of the

Interline and Code Share Agreements could be disastrous to the Debtors' business. Similarly,

any delay or termination of the Clearinghouse Agreements could jeopardize the Debtors'

revenue, reputation and ability to continue to operate within the airline industry.

23. Moreover, if the Debtors are unable to continue operating under the

Clearinghouse Agreements, it would be impossible for the Debtors to settle payment obligations

to other airlines arising under the Interline Agreements and Code Share Agreements or to travel

agencies responsible for selling tickets on the Debtors' airline. Thus, the assurance of

unintemrpted participation under the Clearinghouse Agreements is critical to the Debtors'

operations.

A. The Court May Authorize Payment of the Prepetition Obligations Pursuant to
Bankruptcv Code Section 363

24. Courts have authonzed payment of prepetition obligations under Bankruptcy

Code section363 where a sound business purpose exists for doing so. See, e.g., In re Hancock

Fabrics, Inc., Case No. 07-10353 (BLS) (Bankr. D. Del. April 13, 2001) (pursuant to section

363, authorizingpayment of prepetition claims to certain vendors deemed critical by debtors);1n

re lonosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (finding that a sound

business justification existed to justify payment of certain claims); Armstrong Ilorld Indus., Inc.

v. James A. Phíllips, Inc. (In re James A. Phillips, Inc.),29 B.R. 391, 397 (S.D.N.Y. 1983)

(authorizing, pursuant to section 363, contractor to pay prepetition claims of some suppliers who

were potential lien claimants, because payments were necessary for general contractors to release

funds owed to debtors).

9{ 1 182.001-w0049862.}
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25. The Debtors believe that payment of the Prepetition Obligations is necessary to

preserve operations so as to afford the Debtors' ability to reorganize theír business. The need for

the flexibility to pay such claims is particularly acute in the period immediately following the

Petition Date. It is critical for the Debtors to limit intemrptions under the Honored Contracts and

assure the Interline and Code Share Airlines and travel agencies that the Debtors intend to

continue operating under the Honored Contracts in order to preserve the value of the Debtors'

assets and stabilize their business.

B. The Court May Also Grant the Motion Pursuant to the Bankruptcy Code and the
NecessiW of Payment Doctrine

26. Bankruptcy Code section 105(a) authorizes the Court to issue "any order, process,

or judgment that is necessary or appropriate to carry out the provisions of fthe Bankruptcy

Codel." 11 U.S.C. $ 105(a). The purpose of Bankruptcy Code section 105(a) is to "assure the

bankruptcy courts [sic] power to take whatever action is appropriate or necessary in aid of the

exercise of [its] jurisdiction ." 2 CILLTER oN BeNrnuprcY T 105.01 (15th ed. Rev. 2010). Under

Bankruptcy Code section 105(a), courts may permit pre-plan payments of prepetition obligations

when essential to the continued operation of a debtor's businesses. S¿¿ In re Justfor Feet, Inc.,

2428.R.82I,825 (D. Del. 1999). The Debtors submit that the relief requested in this Motion is

critical to the Debtors and is justified under Bankruptcy Code section 105(a).

27. Moreover, the relief requested in this Motion is supported by the well-established

"necessity of payment" rule (also referred to as the "doctrine of necessity"). The United States

Court of Appeals for the Third Circuit recognized the "necessity of payment" doctrine in In re

Lehigh & New England Ry. Co.,657 F.2d 570, 581 (3d Cir. 1981). The Third Circuit held that a

court could authorize the payment of prepetition claims if such payment was essential to the

continued operation of the debtor. Id. (staling courts may authorize payment of pre-petition

{l182.001-w0049862.} 10
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claims when there "is the possibility that the creditor will employ an immediate economic

sanction, failing such payment"); see also In re Penn Central Transp. Co.,467 F.2d 100, 102 n.\

(3d Cir. 1972) (holding necessity of payment doctrine permits "immediate payment of claims of

creditors where those creditors will not supply services or material essential to the conduct of the

business until their pre-reorganization claims have been paid"); In re Motor Coach Int'L, Inc.,

2009 U.S. Dist. LEXIS 10024 (D. Del. Feb. 10,2009) (reaffrrming viability of doctrine of

necessity in Third Circuit with respect to paynrent of prepetition critical vendor claims); Just þr

Feet,242 B.R. at 824-45 (noting that, in the Third Circuit, debtors may pay pre-petition claims

that are essential to continued operation of business); Pension Benefit Guaranty Corp. v. Sharon

Steel Corp. (In re Sharon Steel Corp.), 159 B.R. 730, 736 (Bankr. W.D. Pa. 1993) (embracing

"necessity of payment" doctrine and citing Leigh & New England Ry. Co. with approval); In re

Columbia Gas Sys., Inc., 17I B.R. 189, I9I-92 (Bankr. D. Del. 1994) (same). The rationale in

these cases applies to the Debtors' efforts to continue their business and to preserve the going-

concem value of their business for the benefit of their creditors. Without the authority to pay the

Prepetition Obligations, the Debtors' ability to continue operations and to maximize the value of

their assets would be significantly reduced.

28. Allowing the Debtors to pay the Prepetition Obligations, pursuant to all or some

of the above-referenced provisions, is especially appropriate where, as here, doing so is

consistent with the "two recognized policies" of chapter 11 of the Bankruptcy Code-preserving

going concern value and maximizing the value of property available to satisfy creditors. See

Bank of Am. Nat'l Trust & Says. Assoc. v. 203 N LaSalle St. P'ship., 526 U.S. 434, 453 (1999).

Indeed, bankruptcy courts have granted relief consistent with that which the Debtors are seeking

in this Motion in other airline chapter 11 proceedings. See, e.g., In re Pinnacle Airlines Corp.,

{ 1 182.001-V/0049862.} 11
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Case No. 12-11343 (REG) (Bankr. S.D.N.Y. Apr. 3, 2012); In re AMR Corp., Case No. 11-

15643 (SHL) (Bankr. S.D.N.Y. Nov. 30, 2011); In re Frontier Airlines Holdings, Inc., Case No.

08-11298 (RDD) (Banla. S.D.N.Y. Apr. 14,2008); In re Delta Air Lines, Inc.,Case No.05-

17923 (PCB) (Bankr. S.D.N.Y. Sept. 16, 2005).

BANKRUPTCY RULE 6003 SATISF'IE,D ANI)
REOUEST FOR WAIVER OF STAY

29. The Debtors further submit that because the relief requested in this Motion is

necessary to avoid immediate and irreparable harm to the Debtors for the reasons set forth herein

and in the First Day Declaration, rule 6003 of the Federal Rules of Bankruptcy Procedure (the

"Bankruptc)¡ Rules") has been satisfied and the relief requested herein should be granted.

30. Specifically, Bankruptcy Rule 6003 provides:

Except to the extent that relief is necessary to avoid immediate and
irreparable harm, the court shall not, within 21 days after the filing
of the petition, grant relief regarding the following: . . (b) a

motion to use, sell, lease, or otherwise incur an obligation
regarding property of the estate, including a motion to pay all or
part of a claim that arose before the filing of the petition, but not a

motion under Rule 4001.

3 i. The Third Circuit Court of Appeals has interpreted language similar to that used

in Bankruptcy Rule 6003 in the context of prelirninary injunctions. In that context, irreparable

harm has been interpreted as a continuing hann that cannot be adequately redressed by final

relief on the merits and for which money damages cannot provide adequate compensation. See,

e.g., Norþlk S. Ry. Co. v. City of Pittsburgh,235Fed. Appx. 907,910 (3d Cir. 2007) (citing

Glasco v. Hills,558 F.2d 119,781 (3d Cir. 1977)). Further, the harm must be shown to be actual

and imminent, not speculative or unsubstantiated. See, e.g., Acierno v. New Castle County,40

F.3d 645, 653-655 (3d Cir. 1994).

{l182.001-w0049862.} 12
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32. The Debtors strongly believe that honoring their Prepetition Obligations under the

Honored Contracts unintemrpted in these Chapter 11 Cases is necessary to prevent immediate

and irreparable harm to the Debtors' estates and business operations because if the Debtors fail

to so perform, they will lose customers and the going concem value of their business will rapidly

cleteriorate. Accordingly, the Debtors respectfully submit they have satisfied the "immediate and

irreparable harm" standard of Bankruptcy Rule 6003 and seek authority to honor their

Prepetition Obligations under the Honored Contracts in the ordinary course of business.

33. The Debtors further seek a waiver of any stay of the effectiveness of the order

approving this Motion. Pursuant to Bankruptcy Rule 6004(h), "[an] order authorizing the use,

sale, or lease of property other than cash collateral is stayed until the expiration of fourteen (14)

days after entry of the order, unless the court orders otherwise." As set forth above, the relief

requested herein is essential to prevent irreparable damage to the Debtors' operations, going-

concern value, and their efforts to pursue a sale transaction.

34. Accordingly, the relief requested herein is appropriate under the circumstances

and under Bankruptcy Rules 6003 and 6004(h).

NOTICE AND NO PRIOR REQUEST

35. Notice of this Motion has been given to the following parties or, in lieu thereof, to

their counsel, if known: (a) the Office of the United States Trustee for the District of Delaware;

(b) each of the Debtors' creditors holding the twenty (20) largest unsecured claims as set forth in

the consolidated list filed with the Debtors' petitions; (c) Volant SVI Funding, LLC and its

counsel; (d) the United States Department of Justice; (e) the Interline Airlines; (f¡ the

Clearinghouses; (g) the Code Share Airlines, and (h) all parties who have requested notice in

these Chapter 11 Cases pursuant to Bankruptcy Rule 2002. In light of the nature of relief

requested in this Motion, the Debtors respectfully submit that no further notice is necessary.

{l182.001-w0049862.} 13
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36. No prior request for the relief sought in this Motion has been made to this or any

other court.

WHEREFORE, for the reasons set forth herein and in the First Day Declaration, the

Debtors respectfully request that this Court enter interim and final orders, substantially in the

form of the proposed order attached hereto, (a) authorizing the Debtors, in their discretion, to

honor their Prepetition Obligations under each Honored Contract in the ordinary course of

business, (b) modifying the automatic stay to the extent necessary to enable counterparties to

participate in routine billings and settlements in accordance with the Honored Contracts, (c)

authorizing financial institutions to receive, process, honor, and pay all related checks and

electronic payment requests for pa¡rment of any Prepetition Obligations, and (d) granting such

other and as is just and proper.

Dated LANDIS RATH & COBB LLP
Delaware

G. Landis (No. 3407)
Kerri K. Mumford (No. 4186)
Travis J. Ferguson (No. 6029)
919 Market Street, Suite 1800
Wilmington, Delaware 1 9801
Telephone : (3 02) 467 -4400
Facsimile: (302) 467 -4450
Email: landis@lrclaw.com

mumford@lrclaw.com
ferguson@lrclaw.com

Proposed Counsel to the Debtors
and D ebtors -in- Po s s es sion

{1182.001-W0049862.} 14
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELA\ryARE

In re: Chapter 11

SEASTAR HOLDINGS, INC., et al.l Case No. 18- lx)g ¿ér1

Debtors. Joint Administration Requested

Ref. No.

INTERIM ORDER (I) AUTHORIZING DEBTORS TO HONOR INTERLINE
AGREEMENTS, CLEARINGHOUSE AGREEMENTS AND CODE SHARE

AGREEMENTS AND PREPETITION OBLIGATIONS RELATED THERETO, (II)
MODIFYING THE AUTOMATIC STAY SOLELY TO THE EXTENT NECESSARY TO

EFFECTUATE THE INTENDED RELIEF AND (III) AUTHORIZING FINANCIAL
INSTITT]TIONS TO HONOR AND PRO REI,ATED CHECKS AND TRANSFERS

Upon the Motion for Entry of an Order (i) Authorizing Debtors to Honor Interline

Agreements, Clearinghouse Agreements and Codeshare Agreements and Prepetition Obligations

Related Thereto, (ii) Modfying the Automatic Stay solely to the Extent Necessary to Effectuate

the Intended Relief and (iii) Authorizing Financial Institutions to Honor and Process Related

Checlcs and Transfers (the "Motion"),2 and upon the First Day Declaration; and the Court having

jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334 and the Amended Standing

Order of Reference from the United States District Court for the District of Delaware dated as of

February 29,2012; and the Court having found that is a core proceeding pursuant to 28 U.S.C. $

I57(b\(2) and the Court may enter an order consistent with Article III of the United States

Constitution; and the Court having found that venue of this proceeding and this Motion in this

District is proper pursuant to 28 U.S.C. $$ 1408 and 1409; and it appearing that sufficient notice

I The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are:

SeaStar Holdings, Inc. (0418), Seaborne Virgin Islands, Inc. (5458), and Seaborne Puerto Rico, LLC (3572). The
Debtors' corporate headquarters and the mailing address is World Plaza Building, 9th Floor, 268 Munoz Rivera
Avenue, San Juan, Puerto Rico 00918.

2 Except where otherwise indicated, capitalized terms used but not defined in this Motion have the meanings

ascribed to them in the in the Motion.

{l r82.001-w0049863.}
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of the Motion has been given; and it appearing that the relief requested by the Motion is in the

best interest of the Debtors' estates; and sufficient cause appearing therefor; it is hereby

ORDERED that the Motion is GRANTED on an interim basis as set forth herein; and it is

further

ORDERED that the final hearing (the "Final Hearins") on the Motion will be will be held

on _, at_:_ _.m. (Eastern Standard Time). Any objections or responses to

entry of a final order on the Motion must be filed on or before 4:00 p.m. (Eastem Standard Time)

on _, and served on the following parties: (i) the Office of the United States

Trustee for the District of Delaware, J. Caleb Boggs Federal Building, 844 North King Street,

Suite 2207, Wilmington, Delaware 19801 (Attn: Benjamin Hackman); (ii) Landis Rath & Cobb

LLP,9l9 Market Street, Suite 1800, Wilmington, DE 19801 (Attn: Adam G. Landis, Esq., Kerri

K. Mumford, Esq. and Travis J. Ferguson, Esq.), and (iii) counsel to Volant SVI Funding,LLC,

(a) Blank Rome LLP, The Chrysler Building, 405 Lexington Avenue, New York, New York

10174-0208 (Attn: Rick Antonoff, Esq.), and (b) Blank Rome LLP,I20I N. Market Street, Suite

800, Wilmington, Delaware 19801 (Attn: Stanley B. Tarr, Esq.). In the event no objections to

entry of a final order granting the Motion are timely received, this Court may enter such final

order without need for the Final Hearing; and it is further

ORDERED that the Debtors are authorized, but not required, to honor the Prepetition

Obligations arising under the Honored Contracts and to continue to perform under and exercise

their rights and obligations under the Honored Contracts in the ordinary coutse of business on an

interim business absent further order of the Court; and it is further

ORDERED that notwithstanding the relief granted herein or any actions taken hereunder,

nothing contained herein shall constitute, nor is intended to constitute, the assunption or

2{l182.001-w0049863.}
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assignment or adoption of any contract or agreement under Bankruptcy Code section 365 ,or

prejudice the Debtors' right to contest any amounts or obligations (whether pre-petition or

postpetition) under the Honored Contracts; and it is fuither

ORDERED that the automatic stay pursuant to Bankruptcy Code section 362 is hereby

modified on an interim basis solely to the extent necessary to enable the Debtors and the

counterparties to the Honored Contracts to participate in routine billings, settlements, and

adjustments related to the Honored Contracts in accordance with the terms of such contracts in

the ordinary course of business; and it is further

ORDERED that all applicable banks and other financial institutions are hereby

authorized to receive, process, honor, and pay any and all checks and funds transfers evidencing

amounts paid by the Debtors pursuant to the Motion, whether presented or issued prior to or after

the Petition Date. Such banks and financial institutions are authorized to rely on the

representations of the Debtors as to which checks are issued or authorized to be paid pursuant to

this Order; and it is further

ORDERED that Bankruptcy Rule 6003 is satisfied; and it is fuither

ORDERED that notwithstanding the applicability of Bankruptcy Rules 6004(h), 7062

and9074, the term of this Order shall be immediately effective and enforceable upon its entry;

and it is further

ORDERED that the Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation of this Order.

Dated:
Wilmington, Delaware

United States Bankruptcy Judge
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

SEASTAR HOLDINGS, INC., et al.l

Chapter 11

caseNo. 18- lOô3 I ¿ãÐ

Debtors. Joint Administration Requested

Ref. No.

FINAL ORDER (I) AUTHORIZING DEBTORS TO HONOR INTERLINE
AGREEMENTS, CLEARINGHOUSE AGREEMENTS AND CODE SHARE

AGREEMENTS AND PREPETITION OBLIGATIONS RELATED THERETO, (II)
MODIFYING THE AUTOMATIC STAY SOLELY TO THE EXTENT NECESSARY TO

EFFECTUATE THE INTENDED RELIEF AND (III) AUTHORIZING FINANCIAL
INSTITUTIONS TO HONOR AND PR RELATED CHECKS AND TRANSF'ERS

Upon the Motion þr Entry of an Order (i) Authorizing Debtors to Honor Interline

Agreements, Clearinghouse Agreements and Codeshare Agreements and Prepetition Oblígations

Related Thereto, (i) Modifying the Automatic Stay solely to the Extent Necessary to Effectuate

the Intended Relíef ønd (iii) Authorizing Financial Institutions to Honor and Process Related

Checks and Transfers (the "Motion"),'and upon the First Day Declaration; and the Court having

jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334 and the Amended Standing

Order of Reference from the United States District Court for the District of Delaware dated as of

February 29, 2012; and the Court having found that is a core proceeding pursuant to 28 U.S.C. g

I57(b)(2) and the Court may enter an order consistent with Article III of the United States

Constitution; and the Court having found that venue of this proceeding and this Motion in this

District is proper pursuant to 28 U.S.C. $$ 1408 and 1409; and it appearing that sufficient notice

lThe Debtors in these cases, along with the last four digits of each Debtor's federal tax idcntification numbcr, arc:
SeaStar Holdings, Inc. (0418), Seaborne Virgin Islands, Inc. (5458), and Seaborne Puerto Rico, LLC (3572). The
Debtors' corporate headquarters and the mailing address is World Plaza Building, 9th Floor, 268 Munoz Rivera
Avenue, San Juan, Puerto Rico 00918.
2 Except where otherwise indicated, capilalized terms used but not defined in this Motion have the meanings
ascribed to them in the in the Motion.
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of the Motion has been given; and it appearing that the relief requested by the Motion is in the

best interest of the Debtors' estates; and sufficient cause appearing therefor; it is hereby

ORDERED that the Motion is GRANTED on a final basis as set forth herein; and it is

further

ORDERED that the Debtors are authorized, but not required. to honor the Prepetition

Obligations arising under the Honored Contracts and to continue to perform under and exercise

their rights and obligations under the Honored Contracts in the ordinary course of business

absent further order of the Court; and it is further

ORDERED that notwithstanding the relief granted herein or any actions taken hereunder,

nothing contained herein shall constitute, nor is intended to constitute, the assumption or

assignment or adoption of any contract or agreement under Bankruptcy Code section 365 ,or

prejudice the Debtors' right to contest any amounts or obligations (whether pre-petition or

postpetition) under the Honored Contracts; and it is further

ORDERED that the automatic stay pursuant to Bankruptcy Code section 362 is hereby

modified solely to the extent necessary to enable the Debtors and the counterparties to the

Honored Contracts to participate in routine billings, settlements, and adjustments related to the

Honored Contracts in accordance with the terms of such contracts in the ordinary course of

business; and it is further

ORDERED that all applicable banks and other financial institutions are hereby

authorized to receive, process, honor, and pay any and all checks and funds transfers evidencing

amounts paid by the Debtors pursuant to the Motion, whether presented or issued prior to or after

the Petition Date. Such banks and financial institutions are authorized to rely on the

2{1182.001-W0049864.}
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representations of the Debtors as to which checks are issued or authorized to be paid pursuant to

this Order; and it is further

ORDERED that notwithstanding the applicability of Bankruptcy Rules 6004(h),7062

and 9014, the term of this Order shall be immediately effective and enforceable upon its entry;

and it is further

ORDERED that the Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation of this Order.

Dated:
Wilmington, Delaware

United States Bankruptcy Judge

J{1182.001-w0049864.\
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