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Typical Structures

• Trap-Door or Structural Subordination Financing: using existing baskets and exceptions 
(“trap doors”) to covenants in combination to move collateral away from existing lenders, 
through non-guarantor or unrestricted subsidiaries, to secure new structurally senior debt.
‒ Trap-doors can often be used without the consent of existing lenders.
‒ Recent examples include Travelport, Cirque de Soleil, J.Crew, Travelport, Neiman Marcus, and PetSmart

• Priming or Lien Subordination Financing: Majority lenders modify credit documentation to 
permit new debt with a senior lien on collateral over the existing loans, usually in connection 
with, and as consideration for, exchanging or refinancing their existing debt or providing the 
new tranche.
‒ These priming transactions are often done without offering all lenders a chance to participate in the new 

facilities—essentially freezing out and subordinating minority lenders.
‒ Recent examples include Revlon, Murray Energy, and Serta Simmons

• Covenant Stripping: uses one or a combination of the above structures and adds majority 
lenders using exit consents or otherwise modifying the existing debt to strip covenants and 
other protections.
‒ These transactions provide the new senior tranche with even more control over, and protection within, the capital 

structure.
‒ Recent examples include Boardriders (2020), TriMark (2020)
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Goals of Distressed Restructuring Transactions

For many borrowers (and sponsors) these transactions are usually a last-resort attempt to keep 
the business out of bankruptcy.
• Borrowers and sponsors want to

‒ Preserve equity ownership
‒ Avoid covenant or maturity stress
‒ Reduce overall debt and debt service
‒ Provide liquidity
‒ Create a bridge period to resume normalized operations

• Participating Lenders want to
‒ Maximize return on existing investment by moving up the capital structure
‒ Prevent other lenders from grabbing the “high ground” first
‒ Stay in the “driver’s seat” for defaults and future workouts

• Non-Participating Lenders want to
‒ Keep the value and protections of their original investment
‒ Not get pushed down the capital structure
‒ Stay in the “driver’s seat” for future defaults and workouts
‒ Preserve value to sell investment at exit



9

Trap-Door Common Structure

• Borrower forms or designates NewCo: an unrestricted subsidiary, non-
guarantor or other subsidiary excluded from existing debt covenants and 
credit support (such as a joint venture or a foreign subsidiary).

• Borrower uses existing covenant trap-doors in combination to invest, sell or 
otherwise transfer collateral assets to NewCo (core intellectual property is 
commonly used for this).

• As the transfer is technically permitted by the existing credit agreement, liens 
in favor of existing lenders are automatically released.

• NewCo leases or otherwise licenses the transferred assets back to the 
Borrower to avoid interruption of the business.

• NewCo then issues or guarantees a new tranche of senior loans secured by 
all of the transferred  assets, making the new debt structurally senior to the 
existing credit as to the value of those exclusive assets.
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Priming Common Structure
• Borrower issues new debt to a group of existing lenders supported by a “super-priority” lien 

on the collateral securing the existing credit.

• New debt is issued under permitted incremental debt or permitted incremental equivalent 
debt baskets, combined with any other applicable secured debt baskets, incurrence tests 
and exceptions -- all as in effect under the existing credit agreement or as modified by the 
participating majority lenders.

• Depending on the pro rata provisions of the existing credit agreement, the new debt can be 
inside the credit with a superior position in the waterfall, or outside the credit in a separate 
agreement (such as incremental equivalent debt).

• To get around pro rata provisions that are meant to treat all lenders equally, the priming 
transaction can be structured as “open-market” purchases or existing debt by the borrower 
or an affiliate.

• In some deals, the old debt is left “as is” to avoid pro rata issues and the majority group still 
gets an improved blended return through the new super-priority debt economics.

• Non-participating lenders are effectively subordinated to the new debt as their existing first 
priority liens become junior liens.  As long as the value of the collateral holds, the new debt 
will be first out in bankruptcy.
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Priming Common Structures (continued)
• Many recent priming transactions have not been offered to all lenders but are engineered by 

an “inside” majority priming the “outside” minority.

• Priming transactions have been challenged (usually through injunctive relief) by minority 
lenders on a number of grounds including bad faith and that the subordination of the lien is 
effectively a release of all or substantially all of the collateral because the last-out position 
puts the existing debt underwater.

• So far, courts have rejected these initial challenges on the basis of a strict reading of the 
credit agreement which permits the new debt (either through existing terms or as modified 
by majority lenders) and an interpretation that the “sacred right” which requires all lenders to 
approve a release of all or substantially all of the collateral does not expressly address 
subordination of liens.

• In some instances, such as Revlon, the priming majority achieves the requisite lender 
threshold through the issuance of new revolving commitments (usually using the incremental 
debt basket).  These new commitments are conditioned such that they cannot be funded, but 
are still counted toward the majority lender threshold which is usually calculated as % of 
funded loans and undrawn commitments.

• These “sham revolver” tactics have also been challenged by minority lenders, so far without 
success.
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Covenant Stripping Common Structures

• Covenant Stripping can be used with priming transactions by the minority to either:
‒ Coerce the minority to participate in a transaction that is offered to all lenders, or

‒ Improve the priority and control position of the new debt by removing the protections of the existing credit 
agreement.

• Stripping is accomplished by having the majority priming lenders approve modifications to 
the existing credit concurrently with issuing the new “super-priority debt”.  As noted above, 
depending on the pro rata provisions of the existing credit, the new debt can be issued 
independent of any existing debt, or in exchange for, or as a refinancing of, or as proceeds 
of the open market purchase of the existing debt held by the participating majority.

• Covenant stripping is a common feature of bond exchange offers, but bond indentures 
typically require that exchange be offered on a pro rata basis to all holders.

• Credit Agreements typically do not have these bond provisions and the pro rata sharing 
concepts can be circumvented through the incremental/equivalent debt baskets, 
amendments, “open-market” purchases or a combination of the foregoing.  For instance, in 
TriMark, the majority lenders modified the borrower debt repurchase provisions to allow 
private exchanges above or below par with individual lenders as oppose to offers to all.



13

Covenant Stripping Common Structures Continued
• Covenants and protections that have been stripped in recent priming transactions (such as 

Boardriders, TriMark) include:
‒ Affirmative covenants including reporting requirements -- effectively limiting the information needed for minority 

lenders to resell or participate their positions.

‒ Negative covenants including restrictions on debt and liens -- keeping the new priming majority in control of 
future secured debt transactions.

‒ Limiting events of default and enforcement rights -- keeping majority priming lenders in control of future 
workouts.

‒ Limiting indemnities to remove bad faith exceptions and requiring the posting of bonds for expenses and 
potential liability as a condition to any intercreditor disputes -- making it more difficult for the minority to challenge 
the transaction.

• In the case of Boardriders and TriMark, the courts have yet to rule on the various challenges. 
The wording of many credit agreements, however, present hurdles to challenging the actions 
of a majority of lenders.

• The trend over the years in credit documentation has been to make debt more borrower-
friendly, including watering down the provisions of the credit that require all lenders to modify 
(the “sacred rights”), and generally making amendments and modifications to the credit 
easier and more flexible.
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Covenant Stripping Common Structures Continued

• Sacred Rights are usually limited to:
‒ Payment defaults

‒ Extension of maturity

‒ Reduction of fixed interest, fees or principal repayment

‒ Release of all or substantially all of the collateral or guarantors

‒ Modification of the pro rata provisions

‒ Modifications to the amendment provision to limit or remove the sacred rights

• The Sacred Rights provisions are limited by the fact they do not usually address all of the 
aspects of the credit where the sacred rights may be indirectly impacted and usually have 
exceptions for “transactions otherwise permitted by the credit agreement”

• Net result is that majority lenders have a lot of power to change the fundamental nature of 
the credit, including the ability to use covenant stripping techniques to leave minority lenders 
holding not much more than a bare promissory note.



Litigation and Bankruptcy 
Risks
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Litigation Tactics to Prevent “Trap Door” Exploitation
• Breach of contract

‒ Did the transaction technically comply with loan document requirements?

‒ Was there an existing event of default that would have barred the borrower from executing the transaction?

• Covenant of good faith and fair dealing
‒ Did the transaction so frustrate commercial expectations such that lenders were fundamentally deprived of the 

benefit of their bargain?

• Fraudulent transfer
‒ Was the borrower insolvent at the time of (or as a result of) the transaction and did it receive reasonably 

equivalent value in the exchange?

‒ Did the borrower enter into the transaction with the intent to hinder, defraud or delay a creditor?

• Tortious interference
‒ Did the bare majority of lenders and/or the sponsor knowingly induce the borrower to breach the loan 

agreement?

• Note that a no-action clause can affect or inhibit certain litigation claims brought by minority 
lenders. The court in TriMark, however, cast doubt on the application of no-action clauses to 
lender-on-lender claims.
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Case Study:  Serta Simmons

• Serta Simmons Bedding is a private manufacturer of 
mattresses and related bedding products

• Serta’s capital structure was highly levered following its 
acquisition by Advent International in 2012 and subsequent 
2016 dividend recapitalization

• After the dividend recapitalization, operating performance 
declined primarily as a result of (i) more lower cost mattress 
offerings in the market, (ii) key customer bankruptcies, 
including Sears and Mattress Firm, and (iii) rising raw 
material and transportation costs

• Additionally, the COVID-19 pandemic resulted in drastically 
reduced revenues and created a near-term new money need

• On June 8, 2020, Serta announced a discounted debt 
exchange and financing transaction that included:
‒ New Money: $200mm new money financing structured as new 

super-priority (first-out) debt

‒ Exchange: Discounted up-tier exchange of $992mm of existing 1L 
term loan and $300mm of existing 2L term loan for $851mm of new 
super-priority (second-out) debt (74% / 39% exchange ratios for 1L / 
2L)

• Supported by majority of 1L and 2L lenders

• To facilitate the transaction, participating lenders provided 
consents to increase priority debt / lien capacity; the consents 
also allow for future incurrence of super-priority (third-out) debt

Business & Situation Overview Transaction Overview

Litigation
• On June 11, 2020, a group of minority lenders sought a preliminary injunction to block the transaction in NY State Supreme Court, 

arguing that the transaction violated (i) restrictions on lien modifications, (ii) pro rata sharing provisions, and (iii) the covenant of 
good faith and fair dealing.  On June 19, 2020, the court denied the preliminary injunction, and the transaction closed shortly 
thereafter.  The minority lenders later dismissed their damages claims without prejudice.

• A different group of lenders, seeking to avoid the ruling, sued Serta (but not the new lenders) in federal court challenging the
transaction post-closing.  On March 29, 2022, the District Court denied the motion to dismiss on the basis that the term “open 
market purchase” transaction was susceptible to more than one interpretation.
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Case Study:  Boardriders

• Boardriders, Inc. designs and distributes branded apparel, 
footwear, accessories, and related products under six 
primary brands, including Quiksilver, Billabong, ROXY, DC 
Shoes, RVCA, and Element
‒ In February 2016, Quiksilver emerged from bankruptcy and in April 

2018, Quiksilver merged with Billabong to form Boardriders

• The COVID-19 pandemic resulted in a ~40% YoY revenue 
decline in 2Q20 and created a near term liquidity need
‒ Merger integration expenses and a 2019 ransomware attack had 

left the company with limited liquidity going into the pandemic

• On August 31, 2020, Boardriders completed a debt exchange 
and financing transaction that included:
‒ New Money: $155mm new money financing structurally senior to 

the existing term loan ($135mm funded; $20mm unfunded reflects 
Oaktree’s new delay-draw term loan)

• Funded new money composed of (i) $45mm from participating 
roll-up term loan lenders, (ii) $45mm from Oaktree (financial 
sponsor), and (iii) $45mm from the French government

‒ Exchange: Par up-tier exchange of $321mm of existing term loan 
for $321mm of new priority debt

• To facilitate the transaction, participating lenders provided 
consents to increase priority debt / lien capacity and eliminate 
substantially all affirmative and negative covenants in the 
2018 credit agreement

Business & Situation Overview Transaction Overview

Litigation
• On October 9, 2020, a group of non-consenting minority lenders holding approximately $85mm of the 2018 first lien debt sued 

Boardriders and the participating lenders in the NY State Supreme Court, seeking to unwind the closed transaction on the grounds that 
it violated (i) restrictions on lien modifications, (ii) pro rata sharing provisions, and (iii) the covenant of good faith and fair dealing.

• Plaintiffs argue that the “open market purchase exception” to pro rata treatment under the credit agreement cannot apply when the roll-
up exchange was offered at par while the same paper was trading at 50-60% on the open market and the transaction was only offered 
to a hand-picked group of first lien lenders; the plaintiffs were never aware of this transaction being negotiated.  In addition to relying 
on the loan documents, Defendants argue in their motion to dismiss, among other things, that (i) only the administrative agent had 
standing to challenge the transaction (pursuant to the no-action clause) and (ii) plaintiffs had failed to post an indemnity in the 
administrative agent’s favor before directing the agent to bring a claim. The motion to dismiss remains pending.
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Case Study:  TriMark

• TriMark USA, LLC, is a distributor of foodservice equipment 
and supplies to restaurants and other foodservice operations 
in North America

‒ TriMark also provides construction management services, such as 
design, procurement, and installation, for foodservice operations

‒ In August 2017, Centerbridge acquired TriMark from Warburg 
Pincus for $1.35 billion

• The COVID-19 pandemic resulted in a severe contraction in 
revenues and created a near-term new money need

‒ Revenue declined by double-digits in 1Q20 and ~50% in 2Q20, 
with negative EBITDA in both quarters

• On September 8, 2020, TriMark completed a debt exchange 
and financing transaction that included:

‒ New Money: $120mm new money superpriority first-out term loan 
structurally senior to the existing term loan

‒ Exchange: Par up-tier exchange of $307mm of existing term loan 
for $307mm of new superpriority second-out term loan

• To facilitate the transaction, participating lenders provided 
consents to strip substantially all affirmative and negative 
covenants from the existing credit agreement, including 
priority debt / lien limitations

Business & Situation Overview Transaction Overview

Litigation
• On November 7, 2020, a group of minority lenders sued TriMark and the participating lenders in the NY State Supreme Court, 

seeking to unwind the closed transaction on the grounds that (a) it violated (i) restrictions on lien modifications, (ii) pro rata sharing 
provisions, and (iii) the covenant of good faith, and (b) that the participating lenders tortiously interfered with the loan agreement. 

• The court denied the motion to dismiss the contract claims, finding that the plaintiffs stated a claim that the transaction violated the 
Credit Agreement’s amendment provision. In early 2022, the parties reached a settlement.
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Case Study:  Revlon

• Revlon Inc. is a leading global beauty company with a 
significant, well-known portfolio of brands. It develops, 
manufactures, markets, distributes and sells worldwide an 
extensive array of beauty and personal care products, including 
color cosmetics, hair color, hair care and hair treatments, 
fragrances, skin care, beauty tools, men’s grooming products, 
anti-perspirant deodorants and other beauty care products 
across a variety of distribution channels

• In July 2017, Revlon’s corporate rating was downgraded due to 
leverage and deteriorating financial performance.  At the time, 
company had about $3 billion of debt, $1.7 billion of which was a 
senior secured term loan issued in 2016.

• Around that time, Revlon’s sponsor announced it would execute 
“liability management” transactions to address Revlon’s debt 
load.

• In the spring of 2020, Revlon transferred the vast majority of 
its remaining IP collateralizing the 2016 term loan (including 
the Elizabeth Arden brand) to a Brandco.  The transferred IP 
was used to secure a new term loan that refinanced a 2019 
term loan.

• To obtain the requisite consents for the 2020 loans, Revlon 
issued unfunded revolver commitments to the soon-to-be 
2020 lenders and offered them the right to vote on the 
necessary amendments to effectuate the transactions.

• The unfunded revolver commitments nudged Revlon over the 
50% threshold necessary to issue new first lien debt that 
diluted the 2016 term loans.

Business & Situation Overview Transaction Overview

Litigation
• On August 12, 2020, UMB Bank, as agent on the 2016 term loan, sued Revlon, Citibank (the former agent), Ares (the holder of the 

2020 loans), and others in federal court in New York challenging the 2020 term loans.  UMB asserted numerous claims for breach 
of contract, breach of covenant of good faith and fair dealing, fraudulent transfer, conversion, and other related claims.

• The litigation was dismissed without prejudice in November 2020, after UMB requested, and was denied, more time to serve the 
complaint in light of the Citibank “mistaken payment” litigation (which paid off the 2016 term loans).
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Recent Litigation Takeaways

• After an initial, preliminary success in Serta (and before that, in Murray 
Met Coal), more recent decisions in TriMark and a federal court 
decision in Serta have injected litigation uncertainty in these 
transactions.

• As a result, lenders, issuers, and sponsors should exercise caution in 
pursuing these transactions.
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Bankruptcy Risks

• None of Serta, Boardriders, TriMark, or Revlon have filed for 
bankruptcy.  

• Bankruptcy courts will enforce credit agreements as any other court. 

• Additional risk to new loans made ahead of bankruptcy:

‒ Fraudulent transfer claims (asserted by Creditors’ Committee) against new liens, 
claims, or any cash payments or fees

‒ Equitable subordination of new loans to preexisting indebtedness



Document Defenses to Trap-
Doors, Priming and Covenant 
Stripping
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Document Review

• The entire set of loan documents needs to be reviewed thoroughly to determine where 
there may be leakage.

• All of the covenants have to be reviewed as a whole -- most credit agreement have a 
network of baskets, ratio tests, cumulative credits, basket growers and other 
exceptions that can “float” or be interchanged among different covenants.

• For example, the Available Amount concept (typically a cumulative calculation CNI plus 
equity contributions, retained prepayment proceeds and other items) typically acts as 
an additional basket that can be spread among exceptions for investments, dividends 
and restricted payments.

• Further, covenants typically allow baskets and exceptions to be combined, and 
transactions to be re-designated among permitted exceptions.

• While there may be a covenant restriction that looks directly on point, there is usually a 
combination of other provisions that can be used as an “end-run” around what appears 
to be a direct restriction.
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Drafting Approaches and Fixes
• Given the complex matrix of terms that populate most credit documents, plugging holes here 

and there is likely a futile exercise.

• Following J Crew, one of the first high profile trap-door deals, lenders tried to close the gate 
through direct prohibition on the transfer of IP collateral only to find trap-doors in other 
covenants allowed the same result.

• A better approach is to preserve fundamental credit terms with override provisions that 
blanket the credit and make it more difficult for borrowers or majority lenders to fashion end-
runs around intent.

• Bear in mind that any of these fixes can be overridden by majority lenders unless modifying 
these provisions is added to the list of sacred rights requiring all or all affected lenders to 
approve changes or waivers.  Requiring super-majority lenders (such as 66-2/3% or 80%) is 
also helpful if all lender consent is not achievable.

• Some suggestions follow, but they are by no means the universe of fixes that can be used.

• Generally, changing terms to be more lender friendly and, in particular, more minority lender 
protective, go against the general trend in the markets to make loan terms more flexible and 
favorable to borrowers and permit the majority lenders to control most modifications.
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Trap Door Fixes

• The general approach is to limit the ways in which value can move outside the ring-fence of 
the core credit group of borrowers, guarantors and pledgors, the “credit parties”.

• Simultaneously, limit credit support from the credit parties of non-credit party obligations.  To 
the extent assets can be moved outside the credit group, they should stand alone for credit 
support.

• Capping the aggregate value of all Unrestricted Subsidiaries or non-Credit Parties looks 
appealing, but the real issue isn’t that operations outside of the credit group be successful, it 
is how much of the value of the credit group is transferred to support those operations that 
are outside of the reach of the lenders.

• A general provision to prevent overall leakage from the credit could read as follows:
‒ Anything in this credit agreement or the other loan documents to the contrary notwithstanding, in no event, 

during the term of this agreement, may the aggregate value of all investments or dispositions of assets or value 
(including, without limitation, any assets included in the Collateral) from the Credit Parties to any person that is 
not a Credit Party, including, without limitation, any Unrestricted Subsidiary or Excluded Subsidiary, exceed the 
greater of $_______ or ___% of LTM EBITDA/Assets
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Trap Door Fixes (continued)

• A similar provision overriding all other baskets to limit the total amount of obligations of non-
Credit Parties that can be guaranteed or otherwise supported, directly or indirectly, by Credit 
Parties would further close the leakage gate.
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Priming Fixes

• The sacred right on release of all or substantially all of the collateral should be revised to 
also prohibit the subordination or reduction in priority, directly or indirectly, of any lien in favor 
or lenders on the Collateral, to any lien or priority in favor of any other Indebtedness.

• Further, any provisions regarding incremental debt, incremental equivalent debt or any other 
permitted secured indebtedness should provide that any liens on the Collateral for such 
obligations be pari passu or junior to the liens in favor of lenders (and that any party 
providing the same be a party to an intercreditor agreement).

• The pro rata provisions also need to be bolstered.  Most sacred right provisions will include a 
reference to the general section that sets out the pro rata or equitable sharing mechanics.  
What might not be addressed are the credit waterfall, incremental debt baskets and ratios or 
other provisions on payments or redemptions (such as borrower repurchases or open-
market purchases).  All of these other provisions can be used as an exception to general pro 
rata treatment and should be tightened up.
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Priming Fixes (continued)

• A more comprehensive approach would be to expand the pro rata concept entirely.  Most pro 
rata mechanisms already provide coverage for set-off and self-help remedies against the 
collateral.  These could be expanded to pick up any debt exchanges, refinancing or other 
transactions that permit a lender to obtain payment on collateral that are not offered to all 
lenders on an equal and ratable basis.

• Note that most bond documents contain similar provisions prohibiting any subordination of 
the bonds without all holder consent, providing for springing pari passu liens for any liens 
other than permitted liens and restricting exchange offers unless they are offered equally to 
all holders.

• Following a similar approach, the pathways to priming in credit agreements can be limited 
with provisions directly addressing subordination, the sharing of collateral and debt 
exchanges.
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Covenant Stripping Fixes

• In addition to the above fixes, to help avoid covenant stripping, careful attention needs to be 
given to the provisions on amendments and Sacred Rights in general.

• Sacred Rights are usually limited to:
‒ Payment defaults

‒ Extension of maturity

‒ Reduction of fixed interest, fees or principal repayment

‒ Release of all or substantially all of the collateral or guarantors

‒ Modification of the pro rata provisions

‒ Modifications to the amendment provision to limit or remove the sacred rights

• The Sacred Rights provisions are limited by the fact they do not usually address all of the 
aspects of the credit where the sacred rights may be indirectly impacted and usually have 
exceptions for “transactions otherwise permitted by the credit agreement”

• Requisite Lender and majority lender calculations usually include both funded loans and 
undrawn commitments to determine aggregate credit exposure for the percentage required 
for modifications and waivers outside of the Sacred Rights.
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Covenant Stripping Fixes Continued

• This permits a loophole whereby a group of lenders can rig a majority by issuing new 
revolving loan commitments either under an incremental or other basket. 

• Blocking these “sham revolvers” could be accomplished by not counting commitments that 
cannot be drawn or have not been outstanding for a set period.  The problem is this may 
over solve the issue and block the rights of legitimate undrawn credit exposure.

• A more direct fix is to expressly prohibit exit consents or lenders issuing new debt from 
voting their old debt to permit priming. 

• The credit should also provide that any fees or other consideration, including the exchange, 
refinancing or other provision of new Indebtedness, from being received by any Lender, 
directly or indirectly, in connection with any modification or waiver of the credit documents 
unless the transaction is open to participation equally and ratable to all lenders.

• This approach is similar to expanding the pro rata concept described above to include any 
transaction where a lender uptiers payment rights in a manner that all lenders do not get to 
participate in equally.

• Such approach is similar to most bond transactions which typically require that debt 
exchanges and consent fees be offered to all holders pro rata.



Conclusions
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Conclusions

• For minority lenders, the case law on these transactions have not offered much relief.  This 
puts the stress on documentation fixes for new investments and amended transactions.

• There are a number of document fixes that can be used to better protect minority lenders 
from being subordinated through restructuring transactions.

• Most of these fixes go against general trends in credit documentation to be more flexible and 
borrower friendly.

• The size of the marketplace, and the competition for deals, however, makes it unlikely that 
credit documents are likely to turn in favor of more protection for lenders, particularly 
minority lenders.

• Still, investors should pick their battles and look to improve leakage and minority lender 
protections wherever possible.  Particularly if investing at the distressed stage, care should 
be taken to map out how any of these trap-door, priming or covenant stripping transactions 
could potentially play out.

• To the extent any additional protections are achieved in documentation, they will still be 
subject to waiver or modification by majority lenders unless they are expressly added to the 
Sacred Rights or super-majority control.



34

Conclusions (continued)

• There is no silver bullet to fix these issues, rather a holistic approach to the credit 
documentation and the covenant and amendment matrix is needed to assess risk and figure 
where best to try and plug holes.

• Credit terms, no matter how tightly drafted, cannot replace core diligence and credit 
analysis.  

• Trap-doors, priming, covenant stripping and related issues come up in time of stress, not 
performance.
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as partner and head of the firm’s banking practice. Prior to rejoining O’Melveny in late 2019, Jeff 
was a partner at two international law firms, serving as one firm’s co-managing partner of the US 
and head of the US banking practice.

Partner
Finance

Telephone
+1 212 326 2272

Email
jnorton@omm.com

Education
Cornell Law School, J.D., 
1985, cum laude, Senior 
Editor, Cornell Law Review

University of Washington, 
M.A., 1982, cum laude

University of Washington, 
B.A., 1981, Honors
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Sung Pak
Sung Pak, Chair of O’Melveny’s Corporate Finance Group, handles leveraged finance matters, 
focusing on acquisition financings for corporations and private equity sponsors, as well as 
restructurings and investments in distressed companies.

He represents a number of private equity sponsors, investment funds and corporations in capital-
raising transactions, including syndicated loan facilities, high yield bond issuances, public equity 
offerings, private placements and mezzanine financings.  Sung has significant experience in 
cross-border financing transactions.

Sung represents investors and issuers in connection with debt restructurings and distress-to-own 
debt investments.  He has significant experience with exchange offers and other out-of-court 
restructurings, as well as debtor-in-possession financings and exit financings.

Chair
Finance Practice

Telephone
+1 212 408 2456

Email
spak@omm.com

Education
Harvard University, J.D., 
1997: cum laude

Stanford University, A.B., 
History, 1994: with 
distinction, Phi Beta Kappa
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Daniel Shamah
Daniel Shamah is a premier restructuring lawyer who is universally lauded by peers and clients 
for his expertise in complex restructuring and insolvency matters.  Daniel’s skillset is unique.  Not 
only is he adept at conventional bankruptcy and restructuring proceedings, he is also an 
experienced litigator and handles disputes surrounding some of the most complex commercial 
and financial instruments across a broad range of industries and practices.  Because of Daniel’s 
creative approach and exceptional knowledge base, leading financial institutions, private equity 
sponsors, hedge funds and public and private companies call on him to help them navigate a host 
of bankruptcy and restructuring issues.  From lender liability and fraudulent conveyances to 
distressed debt investments and complex commercial litigation, Daniel has achieved successes 
for his clients in every type of restructuring scenario—and his track record proves it.

In the past year, Daniel has worked at the center of some of the nation’s most widely publicized 
restructuring matters.  He is a key member of the O’Melveny team representing Puerto Rico 
Electric Power Authority in its historic restructuring of over US$9 billion in debt and is leading an 
ad hoc group of lenders in the widely-followed restructuring of nationwide gym chain 24 Hour 
Fitness.  Daniel has also helped multiple private equity firms and other financial institutions in 
claims brought by litigation trustees arising out of their former portfolio companies and other 
investments.  And, he has deep experience advising companies and financial institutions in cross-
border insolvency and chapter 15 cases. 

Partner
Restructuring

Telephone
+1 212 326 2138

Email
dshamah@omm.com

Education
Georgetown University, J.D.: 
cum laude; Lead Articles 
Editor, The Tax Lawyer

Columbia University, A.B., 
English Literature: cum 
laude; with distinction 
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Jennifer Taylor
Jennifer Taylor is a partner in O’Melveny’s corporate finance and restructuring practice groups. 
She is also a member of O’Melveny’s Fintech and Emerging Technologies industry groups. 
Jennifer has deep experience negotiating debt financing transactions of all varieties, including 
financings for leveraged buyouts, secured and unsecured working capital facilities, venture debt 
facilities, and other structured financings, including mezzanine loans, high yield, and DIP 
financing for debtors in bankruptcy.

In the restructuring realm, Jennifer represents clients in connection with workout transactions and 
Chapter 11 reorganizations. She also regularly represents investors in connection with distressed 
acquisitions of businesses and debt.

Jennifer was recently selected as a member of ABI’s 40 under 40 Program (2019). Jennifer has 
been recognized by Legal 500 (2017) and recognized as a “Rising Star” by Law360 (2016) and 
the International Women’s Insolvency & Restructuring Confederation (2014).

Partner
Finance
Telephone
+1 415 984 8922

Email
jtaylor@omm.com

Education
University of California, Hastings 
College of the Law, J.D.: cum 
laude; Member: Hastings Law 
Journal; Recipient: American 
Bankruptcy Institute Medal of 
Excellence, Witkin Award for 
Academic Excellence in 
Bankruptcy, CALI Awards in 
Legal Writing and Research, 
Bankruptcy, and Secured 
Transactions

Stanford University, B.A., Political 
Science and Economics
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O’Melveny Recognitions

Recent 
corporate 
highlights

Closed 250 M&A transactions, with an aggregate announced deal value of nearly US$90 billion

Advised on more than US$180 billion of securities and finance transactions

Closed about 200 venture capital financings that raised more than US$6.2 billion

Secured approval of the historic US$120 billion restructuring for the Commonwealth of Puerto Rico

Ranked #1 on 2021 A-List — A measure of the “best of the best” law firms

Winner, Dealmakers of the Year — “on the shortlist of go-to lawyers”

National Litigation Department of the Year — One of only two firms to 

have won the award or been named as a runner up, finalist or honorable mention 

recipient each year the competition has been held 

Winner, California Litigation Department of the year

Finalist, Product Liability Department of the Year
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O’Melveny Recognitions

37 Practices Ranked

60 Lawyers Ranked

“One of the oldest 
and most respected 
firms in the country, 

if not the world”

40 Practices Ranked

10 Hall of Fame Lawyer Rankings

9 Leading Lawyer Rankings

11 Next Generation Lawyer Rankings
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Commitment to Diversity

Ranked Among the  
TOP 100 US LAW FIRMS
FOR MINORITIES

Best Law Firm To Work For
TOP 3 for 5 s tra ight ye a rs

Overall Diversity
Best Summer Associate Program
Top 5 for 6 s tra ight ye a rs

O’Melveny Earns Perfect Score
14 CONSECUTIVE YEARS

“Best Law Firms for Women”

8 CONSECUTIVE YEARS

Recognized for our Next-
generation Technology that

PROPELS DIVERSITY & INCLUSION

O’Melveny earns
Certified Plus distinction 
4 CONSECUTIVE YEARS
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