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

In re: Chapter 11

ANAGRAM HOLDINGS, LLC, etal.,* Case No. 23-90901 (M)

Debtors. (Joint Administration Requested)

(Emergency Hearing Requested)

N N N N N N N

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF AN
ORDER (I) EXTENDING TIME TO FILE (A) SCHEDULES OF
ASSETS AND LIABILITIES, (B) SCHEDULES OF CURRENT INCOME
AND EXPENDITURES, (C) SCHEDULES OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES, (D) STATEMENTS OF FINANCIAL AFFAIRS, AND
(E) RULE 2015.3 FINANCIAL REPORTS AND (11) GRANTING RELATED RELIEF

Emergency relief has been requested. Relief is requested not later than 3:30 p.m. (prevailing Central Time)
on November 9, 2023.

If you object to the relief requested or you believe that emergency consideration is not warranted, you must
appear at the hearing if one is set, or file a written response prior to the date that relief is requested in the
preceding paragraph. Otherwise, the Court may treat the pleading as unopposed and grant the relief
requested.

A hearing will be conducted on this matter on November 9, 2023 at 3:30 p.m. (prevailing Central Time) in
Courtroom 404, 4th floor, 515 Rusk Street, Houston, Texas 77002.

Participation at the hearing will only be permitted by an audio and video connection.

Audio communication will be by use of the Court’s dial-in facility. You may access the facility at 832-917-
1510. Once connected, you will be asked to enter the conference room number. Judge Isgur’s conference
room number is 954554. Video communication will be by use of the GoToMeeting platform. Connect via the
free GoToMeeting application or click the link on Judge Isgur’s home page. The meeting code is
“Judgelsgur.” Click the settings icon in the upper right corner and enter your name under the personal
information setting.

Hearing appearances must be made electronically in advance of both electronic and in-person hearings. To
make your appearance, click the “Electronic Appearance” link on Judge Isgur’s home page. Select the case
name, complete the required fields and click “submit” to complete your appearance.

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Anagram Holdings, LLC (8535); Anagram International, Inc. (2523) and Anagram International
Holdings, Inc. (5837). The location of the Debtors’ service address for purposes of these chapter 11 cases is: 7700
Anagram Drive, Eden Prairie, MN 55344, For the avoidance of doubt, the Debtors” chapter 11 cases are not
proposed to be consolidated with Party City Holdco Inc. and its affiliate debtors (collectively, “Party City™) which
emerged from chapter 11 cases in this Court on October 12, 2023. See In re Party City Holdco Inc., et. al., Case
No. 23-90005 (MI) (Bankr. S.D. Tex). Any reference herein to the Debtors does not include the debtor-entities

that were administered in the Party City chapter 11 cases.
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The above-captioned debtors and debtors in possession (collectively, the *“Debtors”)
respectfully state as follows in support of the motion:

Relief Requested

1. The Debtors seek entry of an order, substantially in the form attached hereto as
Exhibit A (the “Order”), (a) extending the deadline by which the Debtors will file their 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 45 days to and including January 3, 2024, for a total of 59 days

from the Petition Date (as defined below), without prejudice to the Debtors’ ability to request
additional extensions for cause shown, (b) extending the deadline by which the Debtors must file
their initial reports of financial information with respect to entities in which the Debtors hold a
controlling or substantial interest as set forth in rule 2015.3 of the Federal Rules of Bankruptcy
Procedure (the “2015.3 Report™) to and including the date that is the later of (i) 15 days after the
initial meeting of creditors pursuant to section 341 of the Bankruptcy Code (as defined below) (the
“341 Meeting”) and (ii) 45 days from the Petition Date (i.e., December 20, 2023), without
prejudice to the Debtors’ ability to request additional extensions for cause shown, and (c) granting
related relief.

Jurisdiction and Venue

2. The United States Bankruptcy Court for the Southern District of Texas (the
“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the Amended Standing
Order of Reference from the United States District Court for the Southern District of Texas, dated

May 24, 2012 (the “Amended Standing Order”). This matter is a core proceeding within the

meaning of 28 U.S.C. 8 157(b). The Debtors confirm their consent to the entry of a final order by

the Court.
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3. Venue is proper pursuant to 28 U.S.C. § 1408.
4. The statutory bases for the relief requested herein are sections 105(a) and 521 of

title 11 of the United States Code (the “Bankruptcy Code”), rules 1007, 2015.3(d), and 9006 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and rules 2015-3 and 9013-1 of

the Bankruptcy Local Rules for the Southern District of Texas (the “Bankruptcy Local Rules”).

Background

5. On the date hereof (the “Petition Date”), the Debtors filed voluntary petitions for
relief under chapter 11 of the Bankruptcy Code. The Debtors are operating their businesses and
managing their property as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. The Debtors have filed a motion requesting procedural consolidation and joint
administration of these chapter 11 cases pursuant to Bankruptcy Rule 1015(b) substantially
contemporaneously herewith. No request for the appointment of a trustee or examiner has been
made in these chapter 11 cases, and no committees have been appointed or designated.

6. A detailed description of the Debtors and their businesses, including the facts and
circumstances giving rise to the Debtors’ chapter 11 cases, is set forth in the Declaration of Adrian
Frankum in Support of Debtors’ Chapter 11 Petitions and First Day Motions (the “First Day
Declaration™), filed substantially contemporaneously herewith and incorporated herein by
reference.?

Basis for Relief

l. Cause Exists to Extend the Time to File the Schedules and Statements

7. Section 521 of the Bankruptcy Code and Bankruptcy Rule 1007(c) ordinarily

require debtors to file their Schedules and Statements within 14 days after their petition date.

2 Capitalized terms used but not defined in this motion have the meanings ascribed to them in the First Day
Declaration.
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However, the Court has authority to extend the time required for filing of the Schedules and
Statements “for cause.” Fed. R. Bankr. P. 1007(c) and 9006(b). The Debtors submit that ample
cause exists to grant the requested extensions.

8. The collection of the information necessary for the Schedules and Statements will
require a significant expenditure of time and effort on the part of the Debtors and their employees.
To prepare their Schedules and Statements, the Debtors will have to compile information from
books, records, and documents relating to numerous claims, assets, contracts and leases from each
Debtor entity. This information is voluminous. Additionally, because not all invoices related to
prepetition goods and services have been received and entered into the Debtors’ accounting
system, the Debtors may not have access to all of the information required to prepare the Schedules
and Statements as of the initial deadline, and in some cases, such information may take 30 days or
more to be fully reflected in the Debtors’ books and records. Given the size and complexity of the
Debtors’ businesses and financial affairs and the crucial matters that the Debtors” management and
professionals were required to address prior to the commencement of these chapter 11 cases, the
Debtors are not able to complete the Schedules and Statements in the 14 days following the Petition
Date provided by Bankruptcy Rule 1007(c).

9. Notably, in the days leading up to the Petition Date, the Debtors’ management, key
personnel, and professionals have diligently prepared for the filing, addressing the immediate
needs of the Debtors’ business operations and initiating a sales and marketing process for the
Debtors. The attention of the Debtors’ key personnel must remain focused on operational and
chapter 11 compliance issues at the outset of these chapter 11 cases, which will facilitate and
enable a smooth transition into chapter 11 and preserve value for the Debtors’ estates, creditors,

and other parties in interest. Moreover, making meaningful progress in preparing the Schedules
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and Statements was not practicable until the Debtors” books closed as of the Petition Date. Finally,
an extension will not harm creditors or other parties in interest because, even under the extended
deadline, the Debtors will file the Schedules and Statements in advance of any deadline for filing
proofs of claim in these chapter 11 cases.

10. In sum, the Debtors’ business operations are complex and vast, and preparing the
Schedules and Statements accurately and in appropriate detail will require significant attention
from the Debtors’ personnel and advisors. Accordingly, the Debtors submit that their request for
a 45-day extension of time to file the Schedules and Statements, without prejudice to the Debtors’
ability to request additional extensions for cause shown, is appropriate and warranted under the
circumstances.

11.  Courts inthis district have granted similar relief to that requested herein in a number
of cases. See, e.g., In re Party City Holdco Inc., No. 23-90005 (MI) (Bankr. S.D. Tex. Jan. 18,
2023) (Docket 101) (granting 45-day extension); In re Instant Brands Acquisition Holdings Inc.,
No. 23-90716 (DRJ) (Bankr. S.D. Tex. June 13, 2023) (Docket 83) (granting 45-day extension);
In re Loyalty Ventures Inc., No. 23-90111 (CL) (Bankr. S.D. Tex. Mar. 10, 2023) (Docket No. 73)
(granting 45-day extension).

1. Cause Exists to Extend the Time to File the 2015.3 Report

12. Cause exists to extend the deadline for filing the 2015.3 Report as requested herein
based on (a) the size, complexity, and geographic scope of the Debtors’ businesses and (b) the
substantial burden imposed by compliance with Bankruptcy Rule 2015.3 in the early days of these
chapter 11 cases.

13. Pursuant to Bankruptcy Rule 2015.3, a chapter 11 debtor must file, no later than 7
days before the date set for the 341 Meeting and no less than every six months thereafter, periodic

financial reports of the value, operations, and profitability of each entity that is not a publicly
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traded corporation or a debtor in the chapter 11 cases, and in which the estate holds a substantial
or controlling interest. Fed. R. Bankr. P. 2015.3(a)-(c). Bankruptcy Rule 9006(b)(1) provides the
Court with authority to extend the period of time to file the 2015.3 Report “for cause.”
Additionally, Bankruptcy Rule 2015.3(d) provides the Court with the ability, after notice and a
hearing, to modify the reporting requirements for cause, including that the debtor is “not able, after
a good faith effort, to comply with those reporting requirements, or that the information . . . is
publicly available.”

14.  As noted in the First Day Declaration and in the organizational chart attached
thereto, Debtor Anagram International, Inc. maintains a 49.9% equity interest in a non-Debtor joint
venture that is subject to Bankruptcy Rule 2015.3 and, as such, the Debtors are required to file a
2015.3 Report. Extending the deadline to file the initial 2015.3 Report will enable the Debtors to
work with their financial advisors and the Office of the United States Trustee for the Southern
District of Texas (the “U.S. Trustee”) to determine the appropriate nature and scope of the reports
and any proposed modifications to the reporting requirements established by Bankruptcy Rule
2015.3. Accordingly, the Debtors respectfully request that the Court grant an extension of the time
by which the Debtors must file their initial 2015.3 Report to and including the later of (i) 15 days
after the initial 341 Meeting and (ii) December 20, 2023, pursuant to Bankruptcy Rule 2015.3(d),
without prejudice to the Debtors’ ability to request additional extensions for cause shown, or to
file a motion with the Court seeking a modification of such reporting requirements for cause.

15.  The relief requested herein will not prejudice any party in interest. The Debtors
intend to work cooperatively with the U.S. Trustee and any other necessary parties in these chapter
11 cases to provide access to relevant information regarding the business and financial affairs of

the Debtors and the non-debtor subsidiaries.
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Emergency Consideration

16. Pursuant to Bankruptcy Rule 6003, which empowers a court to grant relief within
the first 21 days after the commencement of a chapter 11 case “to the extent that relief is necessary
to avoid immediate and irreparable harm,” and Bankruptcy Local Rule 9013-1(i), the Debtors
respectfully request emergency consideration of this motion. An immediate and orderly transition
into chapter 11 is critical to the viability of the Debtors’ operations. Failure to obtain the requested
relief during the first 21 days of these chapter 11 cases would imperil the Debtors’ restructuring.
The Debtors have satisfied the “immediate and irreparable harm” standard of Bankruptcy Rule
6003 and, therefore, respectfully request that the Court approve the relief requested in this motion
on an emergency basis.

Notice

17.  The Debtors will provide notice of this motion to the following parties or their
respective counsel: (a) the Office of the United States Trustee for the Southern District of Texas;
(b) the holders of the 30 largest unsecured claims against the Debtors (on a consolidated basis);
(c) counsel to the ABL Agent and to the agent under the DIP ABL Facility; (d) counsel to the Ad
Hoc Group; (e) counsel to the First Lien Notes Trustee; (f) counsel to the Second Lien Notes
Trustee; (g) counsel to the PC Noteholder Group; (h) counsel to the trustee under the DIP Notes
Facility; (i) the United States Attorney’s Office for the Southern District of Texas; (j) the Internal
Revenue Service; (k) the United States Securities and Exchange Commission; (l) the state
attorneys general for states in which the Debtors conduct business; (m) other regulatory agencies
having a regulatory or statutory interest in these cases; (n) counsel to Party City; (0) counsel to
Barings, LLC, Arnold & Porter Kaye Scholer LLP, 70 West Madison Street Suite 4200, Chicago,
IL 60602-4231, Attn: Tyler Nurnberg (Tyler.Nurnberg@arnoldporter.com) and Alex Hevia

(alexander.hevia@arnoldporter.com); and (p) any party that has requested notice pursuant to
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Bankruptcy Rule 2002. The Debtors submit that, in light of the nature of the relief requested, no

other or further notice need be given.

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request that the Court enter an order granting the

relief requested herein and such other relief as the Court deems appropriate under the

circumstances.

November 8, 2023

Respectfully submitted,

By: _/s/ Tom A. Howley

HOWLEY LAW PLLC

Tom A. Howley (Texas Bar No. 24010115)

Eric Terry (Texas Bar No. 00794729)

Pennzoil Place — South Tower

711 Louisiana St., Suite 1850

Houston, Texas 77002

Telephone: 713-333-9125

Email: tom@howley-law.com
eric@howley-law.com

-and -

SIMPSON THACHER & BARTLETT LLP

Sunny Singh (pro hac vice pending)

Nicholas E. Baker (pro hac vice pending)

Moshe A. Fink (pro hac vice pending)

Ashley M. Gherlone (pro hac vice pending)

425 Lexington Avenue

New York, NY 10017

Tel: (212) 455-2000

Fax: (212) 455-2502

Email: Sunny.Singh@stblaw.com
NBaker@stblaw.com
Moshe.Fink@stblaw.com
Ashley.Gherlone@stblaw.com

Proposed Counsel to the Debtors and the Debtors
in Possession
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Certificate of Accuracy

I certify that the facts and circumstances described in the above pleading giving rise to the
emergency request for relief are true and correct to the best of my knowledge, information, and
belief. This statement is made pursuant to Bankruptcy Local Rule 9013-1(i).

/sl Tom A. Howley
Tom A. Howley

Certificate of Service

I certify that on November 8, 2023, | caused a copy of the foregoing document to be served
by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern
District of Texas.

/sl Tom A. Howley
Tom A. Howley
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re: Chapter 11

ANAGRAM HOLDINGS, LLC, et al.,* Case No. 23-90901 (M)

Debtors. (Jointly Administered)

Re: Docket No.

N N N N N N N N

ORDER (I) EXTENDING TIME TO FILE (A) SCHEDULES OF
ASSETS AND LIABILITIES, (B) SCHEDULES OF CURRENT INCOME
AND EXPENDITURES, (C) SCHEDULES OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES, (D) STATEMENTS OF FINANCIAL AFFAIRS, AND
(E) RULE 2015.3 FINANCIAL REPORTS AND (11) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession

(collectively, the “Debtors”) for entry of an order (this “Order”) (a) extending the deadline by
which the Debtors will file their Schedules and Statements, (b) extending the deadline by which
the Debtors must file their initial 2015.3 Report, and (c) granting related relief; all as more fully
set forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction over
this matter pursuant to 28 U.S.C. 8 1334 and the Amended Standing Order; and this Court having
found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found
that it may enter a final order consistent with Article 111 of the United States Constitution; and this

Court having found that venue of this proceeding and the Motion in this district is proper pursuant

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Anagram Holdings, LLC (8535); Anagram International, Inc. (2523) and Anagram International
Holdings, Inc. (5837). The location of the Debtors’ service address for purposes of these chapter 11 cases is: 7700
Anagram Drive, Eden Prairie, MN 55344. For the avoidance of doubt, the Debtors” chapter 11 cases are not
proposed to be consolidated with Party City Holdco Inc. and its affiliate debtors (collectively, “Party City™) which
emerged from chapter 11 cases in this Court on October 12, 2023. See In re Party City Holdco Inc., et. al., Case
No. 23-90005 (MI) (Bankr. S.D. Tex). Any reference herein to the Debtors does not include the debtor-entities
that were administered in the Party City chapter 11 cases.

2 Capitalized terms used but not defined herein have the meanings ascribed to them in the Motion.
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to 28 U.S.C. 8§ 1408; and this Court having found that the relief requested in the Motion is in the
best interests of the Debtors’ estates, their creditors, and other parties in interest; and this Court
having found that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion
were appropriate under the circumstances and no other notice need be provided; and this Court
having reviewed the Motion and having heard the statements in support of the relief requested
therein at a hearing before this Court; and this Court having determined that the legal and factual
bases set forth in the Motion establish just cause for the relief granted herein; and upon all of the
proceedings had before this Court; and after due deliberation and sufficient cause appearing
therefor, it is HEREBY ORDERED THAT:

1. The time within which the Debtors must file the Schedules and Statements is
extended to and including January 3, 2024, without prejudice to the Debtors’ right to seek an
additional extension for cause.

2. The time within which the Debtors must file the 2015.3 Report is extended to and
including the date that is the later of (i) 15 days after the initial 341 Meeting and (ii) December 20,
2023, without prejudice to the Debtors’ right to seek an additional extension upon cause shown
therefor. The Debtors reserve their rights to seek a modification of such reporting requirements for
cause.

3. All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

4. Notice of the Motion as provided therein is hereby deemed good and sufficient
notice of such Motion, and the requirements of the Bankruptcy Rules and the Bankruptcy Local

Rules are satisfied by such notice.
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5. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.
6. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

Houston, Texas

Dated: , 2023

UNITED STATES BANKRUPTCY JUDGE





