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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

In re: 

CCA Construction, Inc.,1

Debtor. 

Chapter 11 

Case No. 24-22548 (CMG) 

WRITTEN DIRECT TESTIMONY OF ELIZABETH ABRAMS IN SUPPORT OF  
FIRST DAY PLEADINGS AND DEBTOR IN POSSESSION FINANCING 

I, Elizabeth Abrams, pursuant to section 1746 of title 28 of the United States Code, hereby 

declare that the following is true and correct: 

Introduction 

I, Elizabeth Abrams, submit the following declaration as my written direct 

testimony in support of the relief requested in the Debtor’s Motion for Entry of Interim and Final 

1 The last four digits of CCA’s federal tax identification number are 4862.  CCA’s service address for the purposes 
of this chapter 11 case is 445 South Street, Suite 310, Morristown, NJ 07960. 
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Orders (I) Authorizing the Debtor to Obtain Postpetition Financing; (II) Granting Liens and 

Superpriority Administrative Expense Claims; (III) Modifying the Automatic Stay; and (IV) 

Granting Related Relief [Docket No. 4] (the “DIP Motion”) and the Debtor’s Motion for Entry of 

Interim and Final Orders (I) Authorizing the Debtor to (A) Continue to Use Its Bank Accounts and 

Maintain Existing Business Forms, (B) Honor Certain Prepetition Obligations Related Thereto, 

and (C) Continue to Perform Intercompany Transactions, and (II) Granting Related Relief [Docket 

No. 5] (the “Cash Management Motion”) filed by CCA Construction, Inc. (“CCA” or the 

“Debtor”).  I have personal knowledge of the following facts and attest under penalty of perjury 

that they are true. 

I am the Managing Member of Spruce Brook Partners, where I serve as an 

independent director for companies in various industries that are executing complex financial 

transactions and experiencing transformative change.  As relevant here, I am a member of the 

board of directors and the sole member of a committee of independent directors of CCA 

(respectively, the “Board” and the “Special Committee”).  

I am authorized to submit this declaration on behalf of CCA.  Except where 

specifically noted, the statements in this declaration are based on: (a) my personal knowledge; 

(b) information obtained from members of CCA’s management team, employees or other advisors; 

(c) my review of relevant documents and information concerning CCA’s operations, financial 

affairs and restructuring initiatives; or (d) my opinions based upon my restructuring experience 

and knowledge.  If called upon to testify, I could and would testify competently to the facts set 

forth herein.   
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Background and Qualifications

I have more than 20 years of experience in corporate finance, working with boards, 

investors, and management teams to develop strategies for navigating transformational changes.  

Since 2023, I have served as an independent director on the boards of several companies.  I have 

advised on many complex restructuring transactions, including those for debtor-in-possession 

financing, across sectors, including power, real estate, oil & gas, and public finance.  CCA is the 

first company in the construction industry for which I have served as an independent director. 

Prior to becoming an independent director, between 2021 and 2022 I served as the 

Chief Financial Officer for K Health, an AI-driven growth-stage healthcare company at which I 

developed the company’s finance function from scratch and implemented rigorous financial 

reporting, systems, and processes. 

Prior to K Health, I spent my career as an investment banker.  Most recently, from 

2018 to 2021, I was a Senior Managing Director at Guggenheim Securities, where I advised 

stressed and distressed companies and their stakeholders in executing value-maximizing 

restructuring and liability-management transactions.  From 2012 to 2018, I was a Managing 

Director at Millstein & Co., a financial advisory firm, where I originated, structured, and executed 

complex restructuring, capital markets, and M&A transactions.  I represented the Commonwealth 

of Puerto Rico, served as a testifying expert in litigation related to the restructuring of Puerto 

Rico’s debt load, and represented an ad hoc first-lien committee of Texas Competitive Energy 

Holdings (n/k/a Vistra Energy), which held over $25 billion of debt, in the restructuring of Energy 

Future Holdings.  From 2003 to 2012, I held various positions, including as a Director at Miller 

Buckfire & Co., an investment bank, where I designed and executed financing, restructuring, and 

M&A transactions and negotiated new financings, amendments, comprehensive deleveraging 
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transactions, exchanges and sales with lenders, creditors, equity investors, and strategic and 

financial buyers. 

I have experience as a testifying expert for clients in contested matters, and I have 

been involved with numerous contested restructuring transactions.  I have also lectured on 

restructuring topics at the University of Virginia and served on many industry panels discussing 

various topics in corporate governance and corporate finance. 

I graduated from the Jerome Fisher Program in Management and Technology with 

dual degrees from the Wharton School and the School of Engineering and Applied Science at the 

University of Pennsylvania.  I have held FINRA licenses including Series 7, 24, 50, 63, and 79.   

A copy of my resume as of September 2024 is attached hereto as Exhibit A. 

CCA 

I was engaged by CCA to serve as an independent director of the Board on October 

21, 2024.   

Prior to my engagement, in September 2024, Natasha Labovitz of Debevoise & 

Plimpton LLP (“Debevoise”), CCA’s outside counsel, reached out to me regarding the opportunity 

as an independent director for CCA.  Ms. Labovitz and I knew each other generally through mutual 

contacts in the restructuring industry and through our service on the board of Her Justice, a legal 

non-profit organization.  Prior to this engagement with CCA, I had never worked with Ms. 

Labovitz, Debevoise,2 CCA, Cole Schotz P.C., or BDO Consulting Group LLC (“BDO”), CCA’s 

financial advisor retained in connection with this chapter 11 case. 

In early October of 2024, I met with Yan Wei (Chairman and Chief Executive 

Officer of CCA), James McMahon (former General Counsel of CCA), Chenyue Zhang (in-house 

2  On one occasion that I can recall, I worked across from Debevoise on a transaction. 
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counsel at CCA) and others to learn more about CCA and discuss the opportunity to become an 

independent member of its board.  After that meeting, I sent Mr. Wei an email thanking him for 

the opportunity to meet with his team and reiterating my interest in the engagement.  Shortly 

thereafter, I was offered and accepted the role.   

On October 21, 2024, I was appointed to the Board as an independent director.  The 

minutes of that meeting are attached hereto as Exhibit B.  For this engagement, I am compensated 

$40,000 monthly, which is comparable to my other independent director engagements, and the 

Board can remove me with or without cause.  My engagement letter with CCA is attached hereto 

as Exhibit C.   

Shortly after my appointment to the Board, I familiarized myself with CCA’s 

business and financial condition, in consultation with CCA’s advisors, including Debevoise and 

BDO, as well as certain members of CCA’s team.  

When I joined the Board, CCA was evaluating restructuring alternatives as the 

result of a $1.6 billion judgment issued by the Supreme Court of New York on October 18, 2024, 

and later entered on October 31, 2024, against CCA and two non-debtor affiliates, CSCEC 

(Bahamas) Ltd. and CCA Bahamas, Ltd., and in favor of BML Properties Ltd. (“BMLP”) in a 

lawsuit brought by BMLP (the “Baha Mar Litigation”).   

Following my appointment to the Board, the Board and CSCEC Holding, as CCA’s 

sole shareholder, created the Special Committee, of which I am the sole member, to, among other 

things, review and evaluate the terms and conditions and determine the advisability of potential 

restructuring alternatives.  The resolutions memorializing the creation of the Special Committee 

are attached hereto as Exhibit D.  
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Shortly after my appointment to the Board as an independent director, CCA 

commenced a DIP financing process, including identifying potential providers of debtor-in-

possession financing (“DIP Financing”).  Among other parties, CSCEC Holding was identified 

as a potential provider to CCA of DIP Financing.  Because other CCA board members also hold 

positions at CSCEC Holding, they recused themselves from decision-making related to the DIP 

Financing as well as from negotiations with CSCEC Holding and its representatives about the 

terms on which it would be willing to lend.  All decision-making authority on behalf of the Debtor 

with respect to the DIP Financing was delegated to me in my capacity as a member of the Special 

Committee. 

On December 22, 2024, having reviewed materials presented by CCA’s 

management and advisors regarding its liabilities and liquidity situation, the restructuring 

alternatives available to it, available alternatives for financing, and the impact of the foregoing on 

CCA’s businesses, the Special Committee determined that it was desirable and in the best interests 

of CCA and its creditors that a petition for chapter 11 relief be filed in this Court.  The Written 

Consent of the Special Committee dated December 22, 2024 is attached hereto as Exhibit E.   

Special Committee 

Any transactions related to a restructuring alternative in which the Special 

Committee determines there is a conflict must be approved by the Special Committee, and the 

Special Committee has the power to reject any transactions related to a restructuring alternative 

that arises in connection with a conflict.  Should other members of the Board recuse themselves 

due to a conflict, the Special Committee constitutes a quorum and can evaluate and approve any 

transaction in connection with a restructuring alternative.   
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As an independent director and member of the Special Committee, I have a 

fiduciary duty to maximize the value of CCA’s estate for the benefit of all its stakeholders.  I take 

my fiduciary duties as an independent director seriously and have acted at all times in accordance 

with those duties.  As the sole member of the Special Committee, my role is not to merely “rubber 

stamp” the proposals of CCA, CSCEC Holding, or their advisors.  As independent director, I have 

utilized my knowledge and expertise in the restructuring industry to conduct an impartial 

assessment of each matter presented to me.  In my capacity as an independent director both for 

CCA and for other companies, I have performed due diligence on, considered, questioned, pushed 

back on and negotiated the terms of potential transactions.  I have not hesitated to do the same in 

my role on the Special Committee and will continue to do so in the future to the extent I am 

presented with a proposed action or transaction that could be improved to better serve the interests 

of the CCA.  

I have attended regular Board meetings along with the other Board members, 

Debevoise, and CCA’s other advisors, as well as meetings of the Special Committee which only 

myself and Debevoise attended.  As is common in my other independent director engagements, 

including those in which a potential restructuring alternative was considered by a special 

committee of independent directors, the full Board held regular meetings in which all members of 

the Board were provided with updates regarding the chapter 11 process as well as the DIP 

Financing process.  However, as the sole member of the Special Committee, I was the only Board 

member with decision-making authority on those issues, and any deliberation and decision-making 

were performed by the Special Committee in its sole discretion. 

As I have done in my other engagements as an independent director, I have 

consulted with the Debtor’s counsel and financial advisors in executing my duties as independent 
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director.  At this time, I have not hired my own legal counsel in connection with my role on the 

Special Committee.  In my view, this has not yet become necessary.  Should a conflict of interest 

arise vis-à-vis CCA or CCA’s outside counsel or other advisors, on the one hand, and the Special 

Committee, on the other hand, I will engage outside advisors to the Special Committee. 

To date, I have not initiated an investigation of potential claims against CSCEC 

Holding or other affiliates or officers of CCA because such an investigation has not become 

necessary.  In particular, the DIP Financing does not contain or provide for broad releases of 

CSCEC Holding; the releases in the proposed DIP Financing are related to the financing itself.  

Accordingly, no claims of CCA unrelated to the DIP Financing as against CSCEC Holding (or any 

other entity) would be released by the DIP Financing, and an investigation would therefore be an 

imprudent use of estate resources at this time.  Should the need arise to initiate such an 

investigation, I will hire outside counsel to represent and advise the Special Committee as needed 

in that regard.  

The DIP Financing  

I participated in discussions led by BDO regarding potential DIP Financing, where 

it was made clear to me that CCA needed liquidity to finance its ongoing operations and 

administrative expenses during a potential chapter 11 case.  I relied on my extensive experience 

with these types of transactions, as well as BDO’s expertise as informed by relevant information 

supplied by CCA personnel about CCA’s business and prospects, in assessing the necessity and 

fairness of the proposed DIP Financing.  I was involved in, and directed, both the marketing of the 

potential DIP Financing to potential third-party lenders and the negotiation of the DIP Financing 

between CCA and CSCEC Holding.  
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With respect to the DIP Financing, CCA and CSCEC Holding each engaged outside 

counsel to negotiate the potential DIP Financing:  Debevoise and Lowenstein Sandler LLP 

(“Lowenstein”), respectively.  I also understand that a businessperson at CSCEC Holding was 

identified to work with Lowenstein with respect to the potential DIP Financing.  The fact that CCA 

and CSCEC Holding each engaged outside counsel to lead the DIP negotiations here gave me 

comfort that each party was well and independently represented and that the agreed-upon terms of 

the DIP Financing were the product of a negotiated, arms-length transaction.   

At my direction, BDO led CCA’s effort to determine whether potential third-party 

funding sources might exist that would provide comparable or more favorable terms.  In 

consultation with Debevoise and CCA personnel for certain information about CCA’s business, 

BDO prepared, and I reviewed and ultimately approved, marketing materials including a “teaser,” 

which was provided to potential lenders who expressed interest in the potential DIP Financing 

opportunity, and a Confidential Information Memorandum, which was provided to certain 

potential lenders who requested more detailed information and executed a non-disclosure 

agreement with CCA.   

BDO created a list of potential lenders based on their research and experience with 

lenders who provide facilities of this type.  BDO consulted with me on this list, and as part of this 

effort, I introduced BDO to a contact at another potential lender to discuss the DIP Financing 

opportunity.  Over the past several months, BDO engaged with representatives of those potential 

funding sources to confirm whether there is, in fact, any market interest in providing DIP financing 

to CCA on terms more favorable than those of the proposed DIP Financing.  To date, potential 

lenders with whom BDO engaged rejected the potential opportunity for a variety of reasons, and 
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no potential lender has been identified that would be willing to lend on the same or better terms 

than those available to CCA from CSCEC Holding.   

Each of the terms and conditions of the DIP Financing ultimately agreed upon with 

CSCEC Holding were negotiated by CCA and its advisors, under my direction and oversight.  In 

particular, negotiations over the terms and conditions of the DIP Financing with CSCEC Holding 

have been primarily conducted through Debevoise, as CCA’s legal advisor, with support from 

BDO, on the one hand, and Lowenstein, as CSCEC Holding’s legal advisor, on the other.  I 

approved of the material terms and conditions of the proposed DIP Financing and was consulted 

throughout the negotiation process.   

I understand that during the negotiations, Debevoise, on behalf of CCA, asked 

CSCEC Holding if it would consider providing the DIP Financing on an unsecured basis.  

Historically, CSCEC Holding had provided unsecured financing to CCA.  However, Lowenstein, 

on behalf of CSCEC Holding, rejected that proposal and insisted that the DIP Financing be 

provided on a secured basis, as is customary in financings of this type.  Based on the lack of interest 

from potential third-party lenders and the other favorable features of the terms of the DIP 

Financing, as well as my extensive experience with these types of transactions, I concluded that 

further attempts to obtain DIP financing from CSCEC Holding on an unsecured basis would not 

be successful.    

After an extensive negotiation between the parties and close consideration of the 

proposed terms and conditions, the Special Committee approved of the final proposed DIP 

Financing and accompanying credit agreement by and among CCA and CSCEC Holding in the 

aggregate amount of $40 million as in the best interests of CCA and its stakeholders. 
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Conclusion 

I believe that the DIP Financing is a critical and necessary step for CCA to achieve 

a successful and smooth execution of the Debtor’s chapter 11 case. 

[Remainder of page intentionally left blank.] 
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 

statements are true and correct to the best of my knowledge, information, and belief.   

Executed on February 12, 2025.  

By:  /s/ Elizabeth Abrams  
Elizabeth Abrams 
Managing Member  
Spruce Brook Partners 
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