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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
PGX HOLDINGS, INC,, et al.,} Case No. 23-10718 (CTG)
Debtors. (Jointly Administered)
Related D.I. Nos. 17, 66, 153

SUPPLEMENT TO PRELIMINARY OMNIBUS OBJECTION AND RESERVATION
OF RIGHTS OF OFFICIAL COMMITTEE OF UNSECURED CREDITORS TO
THE DEBTORS’ DIP FINANCING MOTION AND BIDDING PROCEDURES MOTION

The Official Committee of Unsecured Creditors (the “Committee”) appointed pursuant to

section 1102 of Title 11 of the United States Code (the “Bankruptcy Code”) in the chapter 11 cases

(the “Chapter 11 Cases”) of PGX Holdings, Inc., et al. (collectively, the “Debtors”), by and
through its undersigned proposed counsel, hereby files this supplement (“Supplemental
Objection”) to the Preliminary Omnibus Objection and Reservation of Rights of Official

Commiittee of Unsecured Creditors to the Debtors’ DIP Financing Motion and Bidding

Procedures Motion [D.I. 153] (the “Preliminary Objection).? In support of this Supplemental

Objection, the Committee respectfully states as follows:

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: PGX Holdings, Inc. (2510); Credit Repair UK, Inc. (4798); Credit.com, Inc. (1580);
Creditrepair.com Holdings, Inc. (7536); Creditrepair.com, Inc. (7680); eFolks Holdings, Inc. (5213); eFolks,
LLC (5256); John C. Heath, Attorney At Law PC (8362); Progrexion ASG, Inc. (5153); Progrexion Holdings,
Inc. (7123); Progrexion IP, Inc. (5179); Progrexion Marketing, Inc. (5073); and Progrexion Teleservices, Inc.
(5110). The location of the Debtors’ service address for purposes of these chapter 11 cases is: 257 East 200
South, Suite 1200, Salt Lake City, Utah 84111.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Preliminary
Obijection, as applicable.
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SUPPLEMENTAL OBJECTION

1. Discussions and negotiations among the Debtors, Committee, Secured Lenders and
Prospect are continuing and the Committee is hopeful a global resolution can be achieved. If a
global resolution is not obtained, then the next steps for building consensus among the parties may
be mediation. The Committee simply files this Supplemental Objection to identify (i) the key
remaining outstanding issues in dispute regarding the DIP Financing Motion and Bidding
Procedures Motion, as summarized in Exhibit A; (ii) certain critical facts the Committee recently
uncovered during its diligence process (iii) the need for transparency and integrity of the process;
and (iv) that the case needs to proceed on a non-urgent, non-accelerated or compressed schedule.?

2. The facts recently uncovered validate the Committee’s concerns about Prospect and
other insiders who are attempting to lock in a transaction that will cleanse the businesses of the
Debtors, strip the Debtors’ estates of all unencumbered assets, transfer the Debtors’ businesses to
existing equity, the sponsor and other insiders, and insulate the sponsor, lenders, equity holders
and other insiders (including officers and directors) from any liability for their self-interested and
value-destructive prepetition actions.

3. To be clear, Prospect’s stated basis on March 24 for refusing to fund their $30
million obligation to the PGX Debtors was an alleged statement by their now-CEO Chad Wallace
that their auditor was unable to deliver financials by March 31. Mr. Wallace testified during his
deposition that he did not make such a statement, that the auditor did not make such a statement,
that the PGX Debtors believed and certified they had met the requirements for funding, and that

Prospect’s refusal to fund had significant and material consequences for the Debtors—particularly

3 On Friday, July 28™, the Debtors filed the revised proposed Final DIP Order, Bidding Procedures Order and
asset purchase agreement. This Supplement is filed in part to address these recent filings.

2
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in light of the operational changes required following the CFPB ruling.* After initially objecting
to the funding refusal, however, senior management soon began negotiating a lucrative
restructuring arrangement with Prospect and Blue Torch, including millions of dollars in unearned
bonuses to be prepaid by the Debtors on the eve of bankruptcy and an inchoate post-sale equity
stake in the Progrexion Stalking Horse Bidder (as defined in the Bidding Procedures Motion).

4, The Debtors’ newly installed “independent” directors blessed the insider
restructuring plan—including the substantial insider pre-payments, encumbrances on causes of
action, and extensive releases for Prospect and other insiders—without conducting any
investigation into the extent or value of the causes of action or releases being encumbered and
sold. The Debtors, DIP Lenders, and Stalking Horse Purchasers are attempting to hamstring the
Committee’s investigation into causes of action by imposing imbalanced budgetary restrictions
and an artificially compressed sale and Challenge timeline that requires the Committee to
determine whether to commence litigation within 3 days after the Final DIP and Bidding
Procedures Hearing in order to preserve value for creditors, all under the overhang of a default
under the DIP Facility if the Committee dares to interpose such a challenge. These tactics are
designed to ensure a fait accompli and are not the hallmarks of a fair, equitable, and transparent
Chapter 11 process.

5. While the Committee learned a number of key facts that will inevitably be raised
with the Court in due course, below are pertinent developments of which the Court should be aware

in considering the relief sought under the DIP Motion and Bidding Procedures Motion:

4 See Deposition of Chad Wallace (July 18, 2023) (“Wallace Dep.”) at 59:17-21, 61:3-21, 63:16-64:4. After Mr.
Wallace’s deposition, Prospect revised its story with new purported grounds for the funding refusal. Statement of
Prospect Capital Corporation Regarding Preliminary Omnibus Objection and Reservation of Rights of Official
Committee of Unsecured Creditors to the Debtors’ DIP Financing Motion and Bidding Procedures Motion, 4.
[D.1. 239].
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e The PGX Board Chair Is Not “Independent” and Cannot Be Relied Upon. Sebastian
Cervinka is a former 10-year employee of Prospect who maintains continuing personal
relationships with Prospect senior executives. He has sat on the boards of at least 4
companies for Prospect over the course of his employment and post-employment tenures.
Prospect gave Cervinka shares in the Debtors’ direct parent company, PGX TopCo LLC
(“PGX TopCo™), and installed him as Board Chair and officer of PGX TopCo, and Board
Chair of its subsidiaries, the PGX Debtors.® As set forth below, his deposition testimony
evidenced an extraordinary lack of knowledge and recollection regarding PGX TopCo and
the PGX Debtors for someone in his position, and that he is simply rubber stamping the
insider-slanted proposals put in front of him without any diligence or material level of
review.

e The PGX Board Chair did not scrutinize and cannot recall critical decisions and
information. Mr. Cervinka’s testimony included, among other things, that:

o He never read the Second Lien Facility documents, which he later contradicted by
stating he did read the documents but not understand how the terms addressed the
possibility of a CFPB ruling. (Cervinka Dep. at 63:3-64:25, 67:8-68:1, 73:17-
74:3);

o He did not review the funding request to Prospect, did not review Prospect’s refusal
letter, did not know whether PGX had met the conditions for funding, did not know
PGX’s view as to whether the request was valid (contradicting his prior testimony
that PGX believed the request was valid), had no recollection of the basis for
Prospect’s refusal, had no recollection of discussing with the Board or management
how to respond to Prospect, and had no recollection of whether PGX responded.
(Id. at 76:21-77:23, 83:13-22, 87:3-23);

o He did not review the Progrexion APA (as defined in the Bidding Procedures
Motion) and did not understand the requirements of credit bidding, despite
affirming in the Board resolutions approving entry into the Chapter 11 Cases that
he had reviewed and approved the agreement and process. (Id. at 116:9-117:7,
120:8-19, 121:20-122:9);

o He reviewed less than 5% of the DIP Loan Agreement over the course of less than
ten minutes and did not investigate the extent of DIP Collateral (as defined in the
DIP Loan Agreement), including the granting of liens on causes of action and other
unencumbered assets, despite approving the DIP Loan Agreement (Id. at 124:9-
19);

5>  He was contemporaneously installed in a similar shareholder/director role for another Prospect portfolio

company. See Deposition of Sebastian Cervinka (July 26, 2023) (“Cervinka Dep.”) at 23:15-25, 34:24-37:19,
38:6-15.
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o He reviewed less than 5% of the RSA over the course of less than ten minutes and
did not investigate the releases being granted to insiders, despite approving the RSA
(1d. at 128:13-22);

o He relied on counsel in preparing the engagement letter for Eugene Davis
(recommended to him by Prospect) on behalf of PGX TopCo, but could not recall
the identity of counsel or whether PGX TopCo had any counsel (Id. at 100:12-
103:23); and

o He never took notes at Board meetings (Id. at 73:17-74:3) and generally could not
recall what was discussed, including various critical business issues for PGX.

No PGX Board Investigation Into Prospect Funding Refusal. As explained above, the
PGX Board, including their so-called “independent” Board Chair Cervinka (who holds
equity in the Debtors’ parent alongside his former employer, Prospect), conducted no
investigation into claims and defenses against Prospect arising from the $30 million
funding refusal, which PGX’s CEO testified was unjustified.

The Heath Law Firm’s Independent Director Is Elevating the Interests of Insiders
Over Unsecured Creditors. Roger Meltzer performed no investigation or analysis into
the Debtors’ unencumbered assets (including cash),” has no understanding the magnitude
of unsecured liabilities to be left behind in the sale to insiders, and has not considered the
pool of assets that would be available for creditors in the event the Heath Law Firm’s assets
remain unencumbered. He did not closely read the DIP Loan Agreement or the Lexington
Law APA (as defined in the Bidding Procedures Motion), but rather flipped through them
and did not perform any investigation into claims against insiders that are being
encumbered and sold in the proposed transactions.®

No Investigation or Diligence Into Insider Causes of Action and Releases. PGX pre-
paid millions of dollars in unearned retention bonuses when they were in a liquidity crisis
and had stopped or deferred payments to others. Mr. Cervinka also had no knowledge of
the details of a long term incentive program for one insider and why millions of dollars had
been paid to the insider’s law firm.> Mr. Meltzer had no knowledge of any Heath Law
Firm’s retention bonus program, despite retention bonuses being paid to insiders during
the year preceding the Petition Date.’® The Debtors’ boards have not conducted any

10

See Cervinka Dep. 117:18-120:1; Wallace Dep. 59:16-21.

This is not surprising, considering the 99% equity owner of the Heath Law Firm testified at his deposition that
he did not know the cash on hand on the day before the bankruptcy filing was unencumbered. See Deposition
of John C. Heath (July 26, 2023) (“Heath Dep.”) at 179:1-14.

See Deposition of Roger Meltzer (July 19, 2023) (“Meltzer Dep.”) at 81:9-82:20, 84:13-86:16, 137:3-138:18,
139:2-50).

See Cervinka Dep. at 138:19-139:9.

See Meltzer Dep. at 106:106:4-107:3. And despite paying several quarterly or incentive bonuses and retention

bonuses in the year preceding the Petition Date, the Heath Law Firm had no actual bonus program set forth in
writing See Heath Dep. at 120:12-16, 124:3-6),
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investigation or diligence into the nature or value of claims or causes of actions that the

Debtors propose to encumber and/or release under the Final DIP Order and the RSA and

that are proposed to be transferred to the Stalking Horse Bidders.*

6. The foregoing is a snapshot of the Debtors’ lack of diligence and investigation prior
to seeking approval of the DIP Loan Agreement and Bidding Procedures. The Court should not
permit the Debtors to shield insiders from liability by conveying all potential sources of estate
value to the same or other insiders, while leaving legacy unsecured creditors with no source of
potential recovery. Permitting the Debtors to encumber causes of action and all of the assets of
the Heath Law Firm (including with a substantial roll-up of prepetition obligations) will ensure
such a result.

7. Nor is there any justification for the expedited timeline the Debtors and Secured
Lenders ask the Court to impose. The DIP Budget runs through September 16™, 2023, the Debtors
are ahead of budget, any sale of the Heath Law Firm cannot close until mid-September, and
professional fees under the budget are being pre-funded.*? It appears the only purpose served by
accelerating the challenge deadline to August 3 (in contravention of this Court’s Local Rules)
and the Sale Hearing to August 11", is to further hinder any meaningful investigative process by
the only independent fiduciary in these cases — the Committee. These cases can and should proceed
on a reasonable timeline that enables transparency, fairness and integrity.

8. The Debtors’ primary response to the Committee’s legitimate concerns is to claim
that the questionable DIP terms are the result of arms-length, hard fought negotiations, based on

the Debtors’ business judgment and cannot be modified. But the record does not support such

assertions and the Debtors cannot rely on them.

11 See Cervinka Dep. at 117:18-120:1; 142:5-146:3.

12 The Debtors’ professionals alone are estimated at $12.5 million.

6
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9. The DIP Facility must be substantially curtailed and adjusted, and the sale process
extended, to allow the Committee time and resources to complete the investigation that the Debtors
and their “independent” directors have refused to conduct. A summary of the Committee’s
remaining key points of concern are set forth in Exhibit A.

10. In conclusion, the Committee would like to underscore that it supports the
continuity of the Debtors’ businesses and a sale process and reasonable funding of these
proceedings. Conversion or dismissal of these proceedings is not beneficial. The Committee also
believes that a global consensual resolution is in the best interest of the Debtors and estates under
the circumstances. The Debtors, the Committee and the key stakeholders are working hard to
reduce friction and create a path for a successful sale and confirmation of a fully consensual plan
of liquidation. Part of that global resolution also includes a central and material role for the
Committee to act as gatekeeper. Nevertheless, the requested changes to and expressed concerns
with the DIP financing and Bidding Procedures cannot be ignored by the Secured Lenders,
Prospect and other insiders at the expense of the estates and unsecured creditors.

Dated: July 30, 2023

Wilmington, Delaware /sl Eric J. Monzo
Eric J. Monzo (DE Bar No. 5214)
Brya M. Keilson (DE Bar No. 4643)
Tara C. Pakrouh (DE Bar No. 6192)
MORRIS JAMES LLP
500 Delaware Avenue, Suite 1500
Wilmington, DE 19801
Telephone: (302) 888-6800
Facsimile: (302) 571-1750
E-mail: emonzo@morrisjames.com

E-mail: bkeilson@morrisjames.com
E-mail: tpakrouh@morrisjames.com

-and-
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Andrew . Silfen (admitted pro hac vice)
Beth M. Brownstein (admitted pro hac vice)
ARENTFOX SCHIFF LLP

1301 Avenue of the Americas, 42nd Floor
New York, New York 10019

Telephone: (212) 484-3900

Facsimile: (212) 484-3990

E-mail: Andrew.Silfen@afslaw.com
E-mail: Beth.Brownstein@afslaw.com

-and-

Justin A. Kesselman (admitted pro hac vice)
ARENTFOX SCHIFF LLP

800 Boylston Street, 32nd Floor

Boston, MA 02199

Telephone: (617) 973-6100

Facsimile: (617) 367-2315

E-mail: Justin.Kesselman@afslaw.com

Proposed Counsel for the Official Committee
of Unsecured Creditors
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EXHIBIT A
SUMMARY CHART OF PROPOSED CRITICAL REVISIONS TO
PROPOSED FINAL DIP ORDER AND PROPOSED BIDDING PROCEDURES ORDER?

! Capitalized terms not otherwise defined in this Exhibit A shall have the meanings ascribed to them in the DIP Loan Agreement, the proposed Final DIP Order, or the proposed Bidding Procedures Order, as
applicable. Citations herein refer to the proposed Final DIP Order filed at D.l. 246 and the proposed Bidding Procedures Order filed at D.I. 192.

AFDOCS:198596709.5



Case 23-10718-CTG Doc 253-1 Filed 07/30/23 Page 2 of 6

Key Provision in
Dispute

Current Provision in
Proposed Final DIP Order, DIP Loan Agreement, or Bidding
Procedures

Committee’s Proposed Changes for
Final DIP Order or Bidding Procedures Order?

Liens on Assets of
Heath Law Firm

(DIP Loan
Agreement, § 1.01 at
12; Proposed Final
DIP Order { 5(a)).

The DIP Loan Agreement provides that the Heath Law firm shall be a
Guarantor. The Final DIP Order provides for a first priority senior
security interest in and lien upon all tangible and intangible pre- and post-
petition unencumbered property of the Heath Law Firm, including $1.6
million in unencumbered cash held by the Heath Law Firm on the Petition
Date.

The Court should not allow the Heath Law Firm to be obligated to pay Prepetition
Secured Loan Obligations of PGX. The Heath Law Firm is not an obligor or
guarantor of the Prepetition Secured Loan Obligations, did not pledge or secure
its assets for the benefit of PGX, and had no prepetition secured debt of its own.
The Heath Law Firm is not even a party or signatory to the Prepetition Secured
Documents. The Heath Law Firm is not receiving any new money under the DIP
Budget. There is no justification or support to permit the Heath Law Firm to
become obligated to pay the Prepetition Secured Loan Obligations. All assets of
the Heath Law Firm should also be excluded from any grant of security interest
under the DIP Facility, especially in relation to the Roll-Up.

Liens and Claims on
Avoidance Actions,
D&O Claims,
Commercial Tort
Claims

(DIP Loan
Agreement,

88 4.10(iii), (xiv);
Proposed Final DIP
Order 1Y 4. 9(b);

The DIP Lenders and Prepetition Secured Lenders are granted DIP Liens,
DIP Superpriority Claims, Adequate Protection Liens and Adequate
Protection § 507(b) claims against Avoidance Actions, D&O claims and
commercial tort claims and the proceeds thereof.

The Court should strike these provisions in their entirety. There has been no
independent investigation into potential claims, including but not limited to
potential litigation against Prospect and significant prepetition payments to
executives and others that may be subject to avoidance actions. The Committee
is the only party fit to investigate these claims, which could be a substantial source
of recovery that must be preserved for unsecured creditors. The very targets of
the investigation would be the beneficiary of these liens.

As set forth below, in the event DIP Liens are granted in Avoidance Actions, they
should be subject to the doctrine of marshalling.

2 This chart summarizes the key objectionable provisions identified by the Committee in the proposed Final DIP Order and DIP Loan Agreement, and the Committee’s suggested revisions. It does not include a
complete list of all objections and proposed changes to the proposed Final DIP Order, which are further but not completely set out in DIP Objection.
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Key Provision in
Dispute

Current Provision in
Proposed Final DIP Order, DIP Loan Agreement, or Bidding
Procedures

Committee’s Proposed Changes for
Final DIP Order or Bidding Procedures Order?

Challenge Deadline
is Unreasonable

(Proposed Final DIP
Order  15).

The Final DIP Order gives the Committee until the earlier of 60 calendar
days after the Committee’s appointment and the deadline for submitting
bids pursuant to the Bidding Procedures to file any Challenges—that date
being August 3, 2023—and only permits extensions with the prior
written consent of the Prepetition Agents or pursuant to a Court order.
The Final DIP Order also does not deem the Committee to have standing
to make any Challenge.

The Committee must be given at least 75 days from the entry of the Interim DIP
Order to investigate any potential Challenges, pursuant to Local Rules for the
United States Bankruptcy Court for the District of Delaware, Rule 4001-
2(a)(1)(Q)—August 21, 2023 (75 days falls on Sunday, August 20). Under the
circumstances and given delays in receiving requested information and the
complexity of the prepetition transactions, the Committee’s challenge deadline
should be extended to at least September 7, 2023. Since the challenge deadline is
tied to the sale approval hearing, the hearing on the sale transactions should be
scheduled for September 14, 2023.

The Committee should also be provided with a reasonable budget to conduct such
investigation.

Events of Default
caused by bringing
Challenges

(DIP Loan
Agreement,
8 9.01(u)(0)).

Events of Default include the occurrence and continuance of any of the
following in any Chapter 11 Case: the Debtors or any other person shall
seek, or shall support any other person’s motion seeking (in any such
case, verbally in any court of competent jurisdiction or by way of any
motion or pleading with the Bankruptcy Court, or any other writing to
another party in interest by Debtors) to challenge the validity or
enforceability of any of the DIP Lien, Obligations, Lien (as defined
therein) or Prepetition Obligations of the parties under the Prepetition
Loan Documents, including, but not limited to, seeking to prohibit, limit
or restrict the right of the Prepetition First Lien Agent (on behalf of the
Prepetition First Lien Lenders) to credit bid for any or all of the Debtors’
assets, or (2) the Bankruptcy Court enters an order prohibiting,
restricting, precluding, or otherwise impairing the unqualified right of the
DIP Agent or the Prepetition Agents (or their respective designees) from
having the right to or being permitted to “credit bid” any amount of the
Obligations or Prepetition Obligations, respectively, with respect to the
assets of the Debtors.

The Court should strike this provision in its entirety because it would undermine
the purpose of the Challenge provisions of the Final DIP Order. The Prepetition
Secured Lenders should not be able to default the Debtors and exercise remedies
because the Committee asserted a Challenge within its rights and in accordance
with the DIP order.
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Key Provision in
Dispute

Current Provision in
Proposed Final DIP Order, DIP Loan Agreement, or Bidding
Procedures

Committee’s Proposed Changes for
Final DIP Order or Bidding Procedures Order?

Diminution in Value
Limits on Adequate
Protection

(Proposed Final DIP
Order 119, 22).

The Prepetition Secured Lenders are entitled to adequate protection of
their interests in all Prepetition Collateral, including Cash Collateral,
solely to the extent of and in an amount equal to the aggregate Diminution
in Value, if any, of the Prepetition Secured Lenders’ interest in the
Prepetition Collateral. Any and all payments or proceeds remitted to the
DIP Agent or DIP Lenders or, subject to paragraph 15 of the Final DIP
Order, the Prepetition Agents, pursuant to the provisions of the Final DIP
Order or the DIP Documents shall be irrevocable and received free and
clear of any claim, charge, assessment or other liability, whether asserted
or assessed by, through or on behalf of the Debtors.

Because adequate protection is limited to the extent of and in an amount equal to
the aggregated Diminution in Value:

- Adequate Protection Payments must be subject to recharacterization as
principal. Secured Lenders are only entitled to such payments in the event
Diminution of Value occurs;

- Second Lien Lenders, who are currently and projected to be unsecured by
the Debtors’ own valuations and the transactions proposed, cannot or
should not receive Adequate Protection; and

- Diminution in Value calculations should exclude the payments to
Professionals and Lenders.

Given the difficulties between the assessing Prospect’s activities as equity
holder, minority first lien lender and second lien lender, and the commingling
of work, Prospect’s reimbursement professional fees should be subject to
additional scrutiny.

Marshaling Waivers

(DIP Loan
Agreement

§ 9.01(u)(W);
Proposed Final DIP
Order, Preamble TH,
1 14).

The Secured Lenders are not subject to doctrine of “marshaling.”

If liens on Avoidance Actions and the proceeds thereof are granted, the doctrine
of marshalling must apply to the payment of the DIP Facility and the DIP Lenders
should be required to look last at debtor and estate claims to satisfy the DIP
Facility. The DIP Lenders should not credit bid liens on the only assets that may
be available for unsecured creditors.
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Key Provision in

Current Provision in

Committee’s Proposed Changes for

Dispute Proposed Final DIP Order, DIP Loan Agreement, or Bidding Final DIP Order or Bidding Procedures Order?
Procedures
DIP Budget; The Carve-Out caps only the Committee’s professional fees, at 10% of | In order for the Committee to satisfy its statutory and fiduciary duties, it must be
Professional Fee the budgeted amount for the Debtors’ eight-plus bankruptcy | adequately funded and not be treated unreasonably and radically differently than
Inequality professionals. This constitutes disparate treatment of professionals. the Debtors’ professionals. Here where the Debtors have four main law firms, a

(Notice of Revised
DIP Budget, Ex. A
[D.I. 45];

Proposed Final DIP
Order, 1 18(a))

financial advisor, an investment banker, and two highly paid directors appointed
shortly before the filing (plus ordinary course professionals), there is no
justification or reason to severely limit the payment of committee fees and
expenses.

Milestones

(Proposed Final DIP
Order, 1 11).

The proposed Milestones are based on the dates set out in the RSA.
However, the RSA contemplates effectuation of a sale within 105 days
of the Petition Date (September 17, 2023).

The proposed Milestones set forth in paragraphs 11(d)-(f) of the Final DIP Order
should be pushed back in order to allow consideration of alternative transactions
and a plan of reorganization, adequately allow a postpetition sale process where
no prepetition sale process occurred, and prevent impeding the Committee from
performing its duties on behalf of unsecured creditors. Here where equity is
paying no consideration for the assets of the Heath Law Firm and the assets of
PGX are being conveyed to the Lenders and sponsor on a credit bid, there is a
need to proceed cautiously. There is absolutely no support for an accelerated sale
process. The Debtors are not a melting ice cube. The Sale Hearing should be no
earlier than September 14, 2023.
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Key Provision in

Current Provision in

Committee’s Proposed Changes for

(Proposed Bidding
Procedures Order)

significantly abbreviated and has not been adjusted to account for the
delayed hearing to approve the Bidding Procedures. The proposed
Bidding Procedures Order provides, among other dates, for:

- Bid Deadline on August 3, 2023 at 5:00 p.m. (prevailing Eastern
Time);

- Auction, if any, on August 8, 2023 at 5:00 p.m. (prevailing
Eastern Time);

- Post-Auction Objection Deadline on August 9, 2023 at 5:00 p.m.
(prevailing Eastern Time);

- Sale Hearing on August 11, 2023 at 5:00 p.m. (prevailing Eastern
Time)

Dispute Proposed Final DIP Order, DIP Loan Agreement, or Bidding Final DIP Order or Bidding Procedures Order?
Procedures
Sale Timeline As with the Milestones, the Debtors’ proposed Sale timeline is | The Committee proposes these dates be extended and keyed off a Sale Hearing no

earlier than September 14, 2023.

Good Faith Finding
(Proposed Bidding
Procedures Order,

1G)

The Bidding Procedures Order provides for the Court to deem the
Progrexion Stalking Horse Bidder has acted in “good faith” in connection
with the Progrexion Stalking Horse Bidder’s negotiation of the Bidding
Procedures and entry into the Progrexion APA.

The “good faith” finding i1s premature at the entry of the Bidding Procedures
Order, and is more appropriately addressed in the Sale Order. The Court should
strike this provision in its entirely.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
PGX HOLDINGS, INC., etal.,! Case No. 23-10718 (CTG)
Debtors. (Jointly Administered)

CERTIFICATE OF SERVICE

| hereby certify that on the 30" day of July, 2023, | caused to be filed with the Court
electronically, and | caused to be served a true and correct copy of the Supplement to Preliminary
Omnibus Objection and Reservation of Rights of Official Committee of Unsecured Creditors to
the Debtors’ DIP Financing Motion and Bidding Procedures Motion upon the parties that are
registered to receive notice via the Court’s CM/ECF notification system and an additional service

was completed via electronic mail upon the parties listed on the attached service list.

/sl Eric J. Monzo
Eric J. Monzo (DE Bar No. 5214)

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: PGX Holdings, Inc. (2510); Credit Repair UK, Inc. (4798); Credit.com, Inc. (1580); Creditrepair.com
Holdings, Inc. (7536); Creditrepair.com, Inc. (7680); eFolks Holdings, Inc. (5213); eFolks, LLC (5256); John C.
Heath, Attorney At Law PC (8362); Progrexion ASG, Inc. (5153); Progrexion Holdings, Inc. (7123); Progrexion IP,
Inc. (5179); Progrexion Marketing, Inc. (5073); and Progrexion Teleservices, Inc. (5110). The location of the Debtors’
service address for purposes of these chapter 11 cases is: 257 East 200 South, Suite 1200, Salt Lake City, Utah 84111.
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Description CreditorName CreditorNoticeName Address1 Address2 Address3 City State P Country Phone Fax Email
Alabama Attorney General Alabama Attorney General Attn Bankruptcy Department 501 Washington Ave PO Box 300152 Montgomery AL 36104-0152 334-242-7300 interest@Alabamaag.¢
Alaska Attorney General Alaska Attorney General Attn Department 1031 West 4th Avenue, Suite 200 Anchorage AK  199501-1994 907-269-5100 907-276-3697 | attorney.general@alaska.gov
Proposed Counsel to the Official Committee Andrew . Silfen and Beth M. 1301 Avenue of the Americas, andrew.silfen@afslaw.com;
of Unsecured Creditors Arent Fox Schiff LLP Brownstein 42nd Floor New York NY 10019 212-484-3900  |212-484-3990 | beth.brownstein@afslaw.com
Proposed Counsel to the Official Committee
Igf Unsecured Creditors Arent Fox Schiff LLP Justin A. 800 Boylston Street, 32nd Floor Boston MA  02199- 617-973-6100 617-367-2315 | justin.kesselman@afslaw.com
Top 30 Creditor / Creditors Committee 214-778-2104; CHIP.REGISTER@ARGANO.COM;
Member Argano, LLC Attn Elizabeth Frederic 6100 W Plano Parkway Suite 1800 Plano TX 75093 859-250-0086 Elizabeth. Dargano.com
Arizona Attorney General Arizona Attorney General Attn Department 2005 N Central Ave Phoenix AZ 85004-2926 602-542-5025 602-542-4085
|Arizona Attorney General's Office - CSS Arizona Attorney General's Office - CSS Attn Department PO Box 6123 MD 7611 Phoenix AZ  |85005-6123 BCEIntake@azag.gov
501-682-2007;
Arkansas Attorney General Arkansas Attorney General Attn Department 323 Center St. Ste 200 Little Rock AR |72201-2610 800-482-8982 501-683-2520 | OAG@ArkansasAG.gov
DIP Agent and First Lien Credit Agreement
Agent Blue Torch Finance LLC clo Blue Torch Capital LP 150 East 58th Street, 18th Floor New York NY 10155 BlueTorchAgency@alterdomus.com
California Attorney General California Attorney General ttn Department 1300 | St., Ste. 1740 CA  95814-2919 916-445-9555
Scott A. Zuber, Esq., Jonathan szuber@csglaw.com;
Bondy, Esq., and Emily Mastrocola, jbondy@csglaw.com;
Counsel to Capitol Indemnity Corp. Chiesa Shahinian & Gi PC Esa. 105 Parkway Roseland NJ 07068 973-325-1500 emastr com
Ralph L Carr Colorado Judicial
Colorado Attorney General Colorado Attorney General Attn Department Building 1300 Broadway, 10th FI Denver CO 80203 720-508-6000 | 720-508-6030 | attorney.general@coag.gov
Connecticut Attorney General Connecticut Attorney General Attn Bankruptcy Department 165 Capitol Avenue Hartford CT 06106 860-808-5318 860-808-5387 | attorney.general@ct.gov
Delaware Attorney General Delaware Attorney General Attn Department Carvel State Office Bldg. 820 N. French St. Wilmington DE 19801 302-577-8338 attorney.general@state.de.us
attorney.general@state.de.us;
Delaware State AG and DOJ Delaware Dept of Justice Attorney General Attn D Carvel State Building 820 N French St Wilmington DE 980 302-577-840( -577-6630 | attorney.general@delaware.gov
DE Secretary of State Delaware Secretary of State Division of Corporations Franchise Tax PO Box 898 Dover DE 990: 302-739-307. 02-739-5831 | dosdoc_bankruptcy@state.de.us
DE State Treasury Delaware State Treasury 820 Silver Lake Blvd., Suite 100 Dover DE 990 302-672-670( -739-2274 de.u:
District of Columbia Attorney General District of Columbia Attorney General Attn Department 400 6th Street NW Washington 3]} 000 202-727-340 02-347-8922 | oag@dc.gov
citizenservices@myfloridalegal.com;
Florida Attorney General Florida Attorney General Attn Department PL-01 The Capitol T: FL 32399-1050 850-414-3300 850-487-2564 | oag.civil. e@myflori com
Counsel to Experian Marketing Solutions, Joseph D. Frank and Karen V. 1327 W. Washington Blvd., Suite 5 jfrank@fgllp.com;
Inc. and Experian Business Solutions, Inc. |F LLP Newbury G-H Chicago L 60607 312-276-1400 12-276-00 knewbury@fallp.com
Georgia Attorney General Georgia Attorney General Attn Department 40 Capital Square, SW Atlanta GA  |30334-1300 404-656-3300  |404-657-87. Agcarr@law.ga.gov
Hawaii Attorney General Hawaii Attorney General Attn Department 425 Queen Street Honolulu HI 96813 808-586-1500 | 808-586-12 hawaiiag@hawaii.gov
Creditors Committee Member Hawthorne Direct, LLC dba Hawthorne Advertising Attn Steve Jurgensen 101 N. Court Street Fairfield 1A 52556 310-844-9385 41-954-72( i @hawthorneadvertising.com
Idaho Attorney General Idaho Attorney General Attn Department 700 W. Jefferson Street Suite 210 | PO Box 83720 Boise ID 83720-0010 208-334-2400 | 208-854-8071 | AGLabrad idaho.go
attorney_general@atg.state.il.us;
llinois Attorney General llinois Attorney General Attn Department James R. Thompson Ctr 100 W. Randolph St. Chicago L 6060 312-814-3000 michelle@lisamadigan.org
Indiana Attorney General Indiana Attorney General Attn Department Indiana Govt Center South 302 West Washington St 5th FI I N 4620 317-232-6201 317-232-7979 | info@atg.in.gov
IR nternal Revenue Service Attn Susanne Larson 31 Hopkins Plz Rm 1150 Baltimore D [212 800-913-9358 | 855-852-4141 | SBSE. .Balt@irs.gov
IR nternal Revenue Service Centralized Operation PO Box 7346 i I PA 19101-7346 800-973-0424 855-235-6787
R nternal Revenue Service Centralized Operation 2970 Market St Philadelphia PA  |191 855-235-6787
lowa Attorney General /a Attorney General Attn Department Hoover State Office Bldg 1305 E. Walnut Street Des Moines A 503 515-281-5164 515-281-4209 | IDR. Dag.iowa.qo\
ansas Attorney General ansas Attorney General Attn Department 120 SW 10th Ave., 2nd FI Topeka S |66612-1597 785-296-2215 | 785-296-6296
Proposed Claims and Noticing Agent CC Svydney Reitzel 222 N Pacific Coast Highway Suite 300 El Segundo CA 902 888-249-2721 310-751-2604 | PGXHoldingsInfo@kccllc.com
entucky Attorney General entucky Attorney General Attn Department 700 Capitol Avenue Capitol Building, Suite 118 Frankfort KY  |40601-3449 502-696-5300 attorney.general@ag.ky.gov
Counsel to Blue Torch Finance LLC ing & Spalding LLP Geoffrey M. King 110 N. Wacker Drive, Suite 3800 Chicago L 60606 302-995-6333 gking@kslaw.com
rschwartz@kslaw.com;
GKing@kslaw.com;
Counsel to DIP Agent and First Lien Credit Roger G. Schwartz, Geoffrey King, jdaly@kslaw.com;
[Agreement Agent and Blue Torch Finance Jennifer E. Daly, Robert Nussbaum 1185 Avenue of the Americas, 34th rnussbaum@kslaw.com;
LLC King & Spalding LLP and Michelle Muscara Floor New York NY 10036 212-556-2100 @kslaw.com
IT’ropossd Co-Counsel to the Debtors and
Debtors in Possession Kirkland & Ellis LLP Joshua A. Sussberg, P.C. 601 Lexington Ave New York NY 10022 212-446-4800 | 212-446-4900 | joshua.sussberg@kirkland.com
Proposed Co-Counsel to the Debtors and spencer.winters@kirkland.com;
Debtors in i Kirkland & Ellis LLP Spencer Winters and Alison Wirtz 300 North LaSalle Chicago L 60654 312-862-2000 312-862-2200 | alison.wirtz@kirkland.com
Proposed Co-Counsel to the Debtors and Domenic E. Pacitti and Michael W.  |919 North Market Street, Suite dpacitti@klehr.com;
Debtors in Possession Klehr Harrison Harvey Branzburg LLP Yurkewicz 1000 Wilmington DE 19801 302-426-1189 | 302-426-9193 icz@klehr.com
Proposed Co-Counsel to the Debtors and
Debtors in i Klehr Harrison Harvey LLP Morton R. 1835 Market Street, Suite 1400 PA 19103 215-569-3007 | 215-568-6603 @klehr.com
Counsel to Kirsten Hansen, on Behalf of
Herself and all Others Similarly Situated
(“Plaintiff”) Loizides, P.A. Chri D. Loizides 1225 King Street, Suite 800 Wilmington DE 19801 302-654-0248 302-654-0728 | loizides@loizides.com
225-326-6079; | 225-326-6797; | Executive@ag.louisiana.gov;
Louisiana Attorney General ouisiana Attorney General Attn Department PO Box Box 94005 Baton Rouge LA 70804 225-326-6000 225-326-6096 | ConstituentServices@ag.louisiana.gov
Maine Attorney General laine Attorney General Attn Department 6 State House Station Augusta ME 04333 207-626-8800 attorney.general@maine.gov
Counsel to Maricopa County Treasurer laricopa County Attorney's Office Peter Muthig 225 W. Madison Street Phoenix AZ 85003 02-506-1923 muthigk@mcao.maricopa.gov
Maryland Attorney General laryland Attorney General Attn Department 200 St. Paul Place Baltimore MD  21202-2202 10-576-6300 ©oag@oaq.state.md.u:
Massachusetts Attorney General lassachusetts Attorney General Attn Department One Ashburton Place 20th Floor Boston MA  02108-1518 17-727-2200 ago@state.ma.us
Counsel to Site Selection Group McDermott Will & Emery LLP Darren Azman One Vanderbilt Avenue lew York NY 10017 12-547-5400 | 212-547-5444 com
1007 North Orange Street, 10th
Counsel to Site Selection Group cDermott Will & Emery LLP Maris J. Kandestin The Nemours Building Floor Wilmington DE 19801 302-485-3900 | 302-351-8711 | mkandestin@mwe.com
ichigan Attorney General ichigan Attorney General Attn Department G. Mennen Williams Building 525 W. Ottawa St. P.O. Box 30212 Lansing 48909 517-335-7622 517-335-7644 ichigan.gov
innesota Attorney General innesota Attorney General Attn Department 445 Minnesota St Suite 1400 St Paul 55101-2131 651-296-3353 ag.replies@ag.state.mn.us
i i Attorney General i i Attorney General Attn Department Wailter Sillers Building 550 High St Ste 1200 Jackson S [3920 601-359-3680
issouri Attorney General issouri Attorney General Attn Department Supreme Court Bldg 207 W. High St. P.O. Box 899 Jefferson City O |6510 573-751-3321 573-751-0774 | attorney.general@ago.mo.gov
lontana Attorney General lontana Attorney General Attn Department Justice Bldg 215 N. Sanders 3rd FI PO Box 201401 Helena T 59620-1401 406-444-2026 | 406-444-3549 qo\
emonzo@morrisjames.com;
Proposed Counsel to the Official Committee Eric J. Monzo, Brya M. Keilson and bkeilson@morrisjames.com;
of Unsecured Creditors Morris James LLP Jason S. Levin 500 Delaware Avenue, Suite 1500 Wilmington DE 19801 302-888-6800 302-571-1750 _ |ilevi t com
rdehney@morrisnichols.com;
Counsel to Blue Torch Finance LLC and Robert J. Dehney, Matthew B. Harvey mharvey@morrisnichols.com;
Prospect Capital Corporation Morris, Nichols, Arsht & Tunnell LLP and Michael A. Ingrassia 1201 N. Market Street, 16th Floor |P.O. Box 1347 Wilmington DE 19899-1347 302-658-9200 302-658-3989 | ming i isni com
NEDOJ@nebraska.gov;
Nebraska Attorney General Nebraska Attorney General Attn Department 2115 State Capitol P.O. Box 98920 Lincoln NE 68509 402-471-2683 | 402-471-3297 | Ago.info.help@nebraska.gov
Nevada Attorney General Nevada Attorney General Attn Bankruptcy Department Old Supreme Ct. Bldg. 100 N. Carson St Carson City NV__ 89701 775-684-1100 775-684-1108 | Aginfo@ag.nv.gov.
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Description CreditorName orNoticeName Address1 Address2 Address3 P Country
New Hampshire Attorney General New Hampshire Attorney General Attn Bankruptcy Department 33 Capitol St. Concord NH 03301 603-271-3658  |603-271-2110 | attorneygeneral@doj.nh.gov
Richard J. Hughes Justice Heather.Anderson@law.njoag.gov;

New Jersey Attorney General New Jersey Attorney General Attn Department Complex 25 Market St PO Box 080 Trenton NJ 08625-0080 609-292-8740 609-292-3508 | NJAG. i ice.Ci @law.njoag.gov

New Mexico Attorney General New Mexico Attorney General Attn Department 408 Galisteo St Villagra Building Santa Fe NM 87501 505-490-4060 | 505-490-4883
Louis. Testa@ag.ny.gov;

New York Attorney General New York Attorney General Attn Department Office of the Attorney General The Capitol, 2nd FI. Albany NY  [12224-0341 518-474-7330 letitia. j ny.go\

North Carolina Attorney General North Carolina Attorney General Attn Department 9001 Mail Service Center Raleigh NC  |27699-9001 919-716-6400  |919-716-6750 | ncago@ncdoj.gov

North Dakota Attorney General North Dakota Attorney General Attn Department 600 E. Boulevard Ave. Dept 125 Bismarck ND  |58505-0040 701-328-2210 ndag@nd.go\

Office of the United States Trustee

US Trustee for District of DE Delaware Jane M. Leamy 844 King St Ste 2207 Lockbox 35 Wilmington DE 19801 302-573-6491 302-573-6497 _|jane.m.leamy@usdoj.gov

Ohio Attorney General Ohio Attorney General Attn Department 50 E. Broad Street 17th FI Columbus OH 43215 513-852-1568 Kristin.| i OhioAGO.gov

Oklahoma Attorney General Oklahoma Attorney General Attn Department 313 NE 21st St Oklahoma City OK |73105 405-521-3921  |405-521-6246 | ConsumerProtection@oag.ok.gov
AttorneyGeneral@doj.state.or.us;

Oregon Attorney General Oregon Attorney General Attn Department 1162 Court St. NE Salem OR 7301-4096 503-378-4400 503-378-4017 | Lisa.Udland@doi.state.or.us

P Attorney General Attorney General Attn Department 16th Floor, Strawberry Square Harrisburg PA 7120 717-787-3391 717-787-8242 _ |info@attorneygeneral.gov

Debtors and Debtors in Possession PGX Holdings, Inc. 257 East 200 South, Suite 1200 Salt Lake City uT 34111

Counsel to Prospect Capital Corporation Proskauer Rose LLP David M. Hillman Eleven Times Square New York NY 0036-8299 212-969-3000 DHillman@proskauer.com

Counsel to Prospect Capital Corporation Proskauer Rose LLP Libbie B. Osaben 70 West Madison, Suite 3800 Chicago L 60602-4342 312-962-3550 LO: oskauer.com

2029 Century Park East, Suite

Counsel to Prospect Capital Corporation Proskauer Rose LLP Peter J. Young 2400 Los Angeles CA  |90067-3010 310-557-2900 PYoung@proskauer.com

Counsel to Second Lien Credit Agreement pantoszyk@proskauer.com;

Agent Proskauer Rose LLP Peter Antoszyk and David M. Hillman |One International Place Boston MA  02110-2600 i .com
jwilson@prospectcap.com;
pl@prospectcap.com;
pacct@prospectcap.com;
fax@prospectcap.com;
grier@prospectcap.com;
barry@prospectcap.com;

Second Lien Credit Agreement Agent Prospect Capital Corporation Jason Wilson 10 East 40th Street, 42nd Floor New York NY  [10016 fax@pr com

Counsel to Kirsten Hansen, on Behalf of

Herself and all Others Similarly Situated, Jack A. Raisner and René S. jar@eraisnerroupinian.com;

Plaintiff Raisner Roupinian LLP Roupinian 270 Madison Avenue, Suite 1801 New York NY 10010 212-221-1747 rsr@raisnerroupinian.com

Rhode Island Attorney General Rhode Island Attorney General Attn Department 150 S. Main St. Providence RI 02903 401-274-4400  |401-222-2995 | ag@riag.ri.gov
bankruptcynoticeschr@sec.gov;

SEC Regional Office Securities & Exchange Commission NY Regional Office Regional Director Brookfield Place 200 Vesey St, Ste 400 New York NY  |10281-1022 212-336-1100 | 212-336-1320 @sec.gov
bankruptcynoticeschr@sec.gov;

SEC Regional Office Securities & Exchange C NY Regional Office Regional Director 100 Pearl St., Suite 20-100 New York NY  |10004-2616 212-336-1100 | 212-336-1320 )sec.qov

1617 JFK Boulevard Ste
SEC Regional Office Securities & Exchange Commission PA Regional Office Regional Director One Penn Center 520 Philadelphia PA 19103 215-597-3100  |215-597-3194 | philadelphia@sec.gov
202-772-9317; | SECBankruptcy-OGC-ADO@SEC.GOV;

SEC Headquarters Securities & Exchange C Secretary of the Treasury 100 F St NE Washington DC 20549 202-942-8088 | 202-772-9318 qov

Top 30 Creditor / Creditors Committee

Member ite Selection Group King White 8235 Douglas Ave #500 Dallas X 75205 214-271-058: KWHITE@SITESELECTIONGROUP.COM

South Carolina Attorney General outh Carolina Attorney General Attn Department P.O. Box 11549 Columbia C 29211 803-734-397( 803-253-6283 qo\

South Dakota Attorney General outh Dakota Attorney General Attn Department 1302 East Highway 14 Suite 1 Pierre D |57501-8501 605-773-321 605-773-4106 | atghelp@state.sd.us

| Tennessee Attorney General ennessee Attorney General Attn Department P.O. Box 20207 Nashville N 37202-0207 615-741-349° 615-741-2009 | agattor tn.gov
bankruptcytax@oag.texas.gov;

Texas Attorney General Texas Attorney General Attn Department 300 W. 15th St Austin TX 78701 512-463-2100  |512-475-2994 | communications@oag.texas.gov

c/oTN Attorney General's Office,

 Tennessee Department of Revenue TN Dept of Revenue Division Laura L. McCloud PO Box 20207 Nashville N 37202-0207 615-532-8933 615-741-3334 | AGBankD: tn.gov

United States Department of Justice U.S. Department of Justice Attorney General 950 P ia Avenue, NW Washington DC  |20530-0001 202-514-2000  |202-307-6777 | askdoj@usdoj.gov

Counsel to the United States of America 202-514-7162;

(CFPB) U.S. D of Justice, Civil Division | J. Zachary Balasko 1100 L Street, NW, Room 7530 Washington DC 20005 202-307-0488 | 202-514-9163 | john. i.qov

Counsel to the United States of America J. Zachary Balasko and Victor S. 202-514-7162; john.z.balasko@usdoj.gov;

(CFPB) U.S. Department of Justice, Civil Division  |Leung P.O. Box 875 Ben Franklin Station Washington DC  |20044-0875 202-307-0488 | 202-514-9163 | Victor.Leung@usdoj.gov

Counsel to the United States of America 202-514-7162;

(CFPB) U.S. D of Justice, Civil Division | Victor S. Leung 1100 L Street, NW, Room 7524 Washington DC 20005 202-307-0488 | 202-514-9163 | Victor.L i.qo)

US Attorney for District of Delaware US Attorney for District of Delaware US Attorney for Delaware 1313 N Market Street Hercules Building Wilmington DE 19801 302-573-6277 | 302-573-6220 | usade. @usdoj.gov

Utah Attorney General Utah Attorney General Attn Department Utah State Capitol Complex 350 North State Street, Suite 230 Salt Lake City UT  |84114-2320 801-538-960( 801-538-1121 o\

Vermont Attorney General Vermont Attorney General Attn Department 109 State St. Montpelier VT 05609-1001 802-828-317 ago.info@: .gov

Virginia Attorney General Virginia Attorney General Attn Department 202 North Ninth St Richmond VA 2321 804-786-207 804-786-1991 tate.va.u:

Washington Attorney General ashington Attorney General Attn Department 125 Washington St SE PO Box 40100 Olympia WA 98504-0100 360-753-620!

West Virginia Attorney General est Virginia Attorney General Attn Department tate Capitol Bldg 1 Rm E-26 1900 Kanawha Blvd., East Charleston WV 25305 304-558-202 304-558-0140 D) .gov

Counsel to Capitol Indemnity Corp. hiteford, Taylor & Preston LLC Thomas J. Francella, Jr., Esq. 00 North King Street, Suite 300 Wilmington DE 19801 302-353-414: tfrancella@whitefordlaw.com

Wisconsin Attorney General Wisconsin Attorney General Attn Department Wisconsin Dept. of Justice 114 East, State Capitol PO Box 7857 Madison wi 53707-7857 608-266-122 608-294-2907 i tate.wi. u

Wyoming Attorney General yoming Attorney General Attn Bankruptcy Department 109 State Capitol Cheyenne WY 82002 307-777-784 307-777-6869__|judy.mitchell@wyo.gov.
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