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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
SYNTHEGO CORPORATION,! Case No. 25-10823 (MFW)

Debtor.

Hearing Date: June 3, 2025 at 2:00 p.m. (ET)
Objection Deadline: May 27, 2025 at 4:00 p.m. (ET)

DEBTOR’S MOTION TO RETAIN AND EMPLOY PALADIN MANAGEMENT
GROUP, LLC TO PROVIDE A CHIEF RESTRUCTURING OFFICER AND
ADDITIONAL PERSONNEL AS OF THE PETITION DATE

The above-captioned debtor and debtor in possession (the “Debtor”) files this motion (the
“Motion”) for entry of an order (the “Order”) substantially in the form attached hereto as
Exhibit A, (i) authorizing the Debtor to (a) retain and employ Paladin Management Group, LLC
(“Paladin™) to provide the Debtor with a Chief Restructuring Officer/interim CEO (“CRQO”), and

certain additional Paladin personnel (the “Additional Staff”), effective as of the Petition Date

(defined below), on the terms set forth in that certain engagement letter, dated April 14, 2025 and

annexed as Schedule 1 to Exhibit A attached hereto (the “Engagement Letter), and (b) designate

Allen Soong as the Debtor’s CRO effective as of the Petition Date, and (ii) granting related relief.
In support of this Motion, the Debtor submits the Declaration of Allen Soong in Support of
Debtor’s Motion to Retain and Employ Paladin Management Group, LLC to Provide a Chief

Restructuring Officer and Additional Personnel as of the Petition Date (the “Soong Declaration”)

attached hereto as Exhibit B, and respectfully states as follows:

Jurisdiction

1. The United States Bankruptcy Court for the District of Delaware (the “Court”) has

jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334 and the Amended Standing

! The Debtor’s mailing address is 3696 Haven Avenue, Suite A, Redwood City, California, 94063, and the last four
digits of the Debtor’s federal tax identification number is 9518.
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Order of Reference from the United States District Court for the District of Delaware, dated
February 29, 2012. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2),
and the Debtor confirms its consent pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the District of Delaware (the
“Local Rules”) to the entry of a final order by the Court in connection with this Motion to the
extent that it is later determined that the Court, absent consent of the parties, cannot enter final
orders or judgments in connection herewith consistent with Article Il of the United States
Constitution.

2. Venue is proper pursuant to 28 U.S.C. 8§ 1408 and 14009.

3. The statutory bases for the relief sought herein are sections 105(a) and 363(b) of

title 11 of the United States Code, 11 U.S.C. 8§ 101 et seq. (the “Bankruptcy Code™), as well as

Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Local

Rules 2016-1 and 2016-2.

Background

4. On the date hereof (the “Petition Date”), the Debtor filed a voluntary petition for

relief under chapter 11 of the Bankruptcy Code (the “Chapter 11 Case”). The Debtor is operating

its business and managing its property as debtor in possession pursuant to sections 1107(a) and
1108 of the Bankruptcy Code. No request for the appointment of a trustee or examiner has been
made in the Chapter 11 Case, and no committees have been appointed or designated.

5. A detailed description of the Debtor’s business and facts precipitating the filing of
the Debtor’s chapter 11 proceeding is set forth in the Declaration of Craig Christianson in Support

of the Debtor ’s Chapter 11 Petition and First Day Relief (the “Christianson First Day Declaration’)

and the Declaration of Allen Soong in Support of the Debtor s Chapter 11 Petition and First Day
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Relief (the “Soong First Day Declaration” and, together with the Christianson First Day

Declaration, the “First Day Declarations™), incorporated herein by reference.?

Relief Requested and Qualifications of Paladin and Mr. Soong

6. The Debtor has determined that the ongoing services of Paladin, Mr. Soong, and
the Additional Staff will substantially enhance its attempt to maximize the value of its estate.
Paladin, Mr. Soong, and the Additional Staff are well-qualified to act on the Debtor’s behalf given
their extensive knowledge and expertise with respect to chapter 11 proceedings. As such, the
Debtor requests authorization to utilize Paladin, Mr. Soong, and the Additional Staff as
appropriate, and specifically, have Mr. Soong appointed to the position of CRO.

7. Paladin is well-qualified to represent the Debtor in connection with the types of
services requested herein. Paladin is a middle-market advisory firm that specializes in corporate
restructuring, transaction advisory, operations performance improvement, strategic
communications and strategic advisory services both in-and-out of court proceedings. Paladin has
a wealth of experience in providing chief restructuring and financial advisory services and enjoys
an excellent reputation for services it has rendered in complex chapter 11 cases on behalf of
debtors and creditors.

8. Paladin’s restructuring professionals have been actively involved in large
chapter 11 cases, including, among others: In re AmeriFirst Financial, Inc., Case No. 23-11240
(Bankr. D. Del.); In re Plastiq Inc., Case No. 23-10671 (Bankr. D. Del.); In re Lear Capital, Inc.,
Case No. 22-10165 (Bankr. D. Del.); In re CalPlant I Holdco, Case No. 21-11302 (Bankr. D. Del.);
In re CarbonLite Holdings, Case No. 21-10527 (Bankr. D. Del.); In re Easterday Ranches, Inc.,
Case No. 21-00141 (Bankr. E.D. Wash.); In re MD America Holdings, Inc., Case No. 20-34966

(Bankr. S.D. Tex.); Inre TZEW Holdco LLC, Case No. 20-10910 (Bankr. D. Del.); In re

2 A capitalized term used but not defined herein shall have the meaning ascribed to it in the First Day Declarations.
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Chesapeake Energy Corp., Case No. 20-33233 (Bankr. S.D. Tex.); In re Deluxe Entertainment
Services Group, Case No. 19-23774 (Bankr. S,D.N.Y.); In re Miami Metals I, Inc., Case No. 18-
13359 (Bankr. S.D.N.Y.); and In re SS Body Armor I, Inc., Case No. 10-11255 (Bankr. D. Del.).

9. The Debtor retained Paladin prepetition to provide professional services, including
providing Mr. Soong to serve as the Debtor’s CRO. Since its engagement, Paladin has worked
closely with the Debtor’s board, management, and its other advisors and counsel. Accordingly,
Paladin has the experience, expertise, and specifically relevant knowledge regarding the Debtor
that will assist it in providing effective and efficient services in this Chapter 11 Case.

10. The Debtor also proposes to designate Mr. Soong as its CRO in this Chapter 11
Case, effective as of the Petition Date. Mr. Soong has more than twenty-five years of experience
supporting company management teams and stakeholders across multiple industries. He has led
over 80 large-scale engagements and has frequently assumed interim executive and CRO roles.

11. Mr. Soong is a co-founder and partner of Paladin. Prior to Paladin, Mr. Soong led
restructuring teams at Deloitte and CRG Partners Group prior to its sale to Deloitte.

12.  The Debtor believes that Paladin is able to advise it in a cost-effective, efficient,
and timely manner. The Debtor submits that the retention of Paladin and the designation of Mr.
Soong as CRO on the terms and conditions set forth herein are necessary and appropriate, is in
the best interests of the Debtor’s estate, creditors, and all other parties in interest, and should be

granted in all respects.
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Services to be Provided

The Debtor seeks to retain Paladin to provide the Debtor with a CRO and

Additional Staff as necessary on the terms and conditions set forth in the Engagement Letter® and

any order granting the relief requested herein.

14.

Paladin will provide CRO services to the Debtor as directed by the Debtor’s Board

of Directors (the “Board”) and will report to the Board. Generally, the CRO shall perform activities

and services customarily performed by a chief restructuring officer, including:

15.

Assist in preparing and updating liquidity projections, payment prioritization, and
vendor rationalization;

Prepare Schedules of Assets and Liabilities, Statements of Financial Affairs,
Monthly Operating Reports, and other filings that may be appropriate or required in
connection with the Chapter 11 Case;

If required, assist in preparing a Key Employee Incentive Plan or a Key Employee
Retention Plan;

Assist in the administration of the Chapter 11 Case and assist with any negotiations
and other interactions with the Debtor’s stakeholders and their respective advisors
in connection with the Chapter 11 Case;

Serve as a witness or otherwise as a representative for the Debtor in connection with
the Chapter 11 Case;

Assist with the preparation of financial forecasts and reports that may be required
by the Debtor’s board of directors, lenders, and stakeholders;

Assist with strategic communications and negotiations with the Debtor’s lenders,
significant vendors, and other stakeholders; and

Provide such further advice and support that are conducive to the above or as the
parties otherwise agree.

These services are necessary to enable the Debtor to maximize the value of its

estate and successfully complete the Chapter 11 Case.

The summaries of the Engagement Letter (and indemnification provisions set forth therein) contained in this

Motion are provided for purposes of convenience only. In the event of any inconsistency between the summaries
contained herein and the terms and provisions of the Engagement Letter, the terms of the Engagement Letter shall
control unless otherwise set forth herein or in the order granting this Motion. Capitalized terms used in such
summaries but not otherwise defined herein shall have the meanings set forth in the Engagement Letter.
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No Duplication of Services

16.  The services provided by Paladin will complement, and not duplicate, the services
to be rendered by other professionals retained in the Chapter 11 Case.

Paladin’s Disinterestedness

17. To the best of the Debtor’s knowledge, information, and belief, no fact or situation
exists that would represent a conflict of interest for Paladin with regard to the Debtor.

18.  Although the Debtor believes that neither Paladin nor the Additional Staff is a
“professional” whose retention is subject to approval under section 327 of the Bankruptcy Code,
the Soong Declaration discloses any connections with parties in interest in the Chapter 11 Case.

19. To the best of the Debtor’s knowledge, information, and belief, other than as set
forth above and in the Soong Declaration, Paladin: (a) has no connection with the Debtor, its
creditors, other parties in interest, or the attorneys or accountants of any of the foregoing, the
office of the United States Trustee for the District of Delaware (the “U.S. Trustee™), or any person
employed in the office of the U.S. Trustee, this Court, or any person employed in this Court; and
(b) does not hold any interest adverse to the Debtor’s estate. As set forth in the Soong Declaration,
if any new material facts or relationships are discovered or arise, Paladin will provide the Court
with a supplemental declaration disclosing, among other things, any new material facts and
relationships between the Debtor, the Additional Staff, or other significant parties in interest.

Terms of Retention

20.  As set forth in the Engagement Letter, the Debtor has agreed to, among other
things: (a) compensate and reimburse Paladin for services provided and expenses incurred by the
CRO and Additional Staff; and (b) indemnify Paladin and its personnel, including the CRO, in
accordance with the terms of the Engagement Letter as modified by the form of Order attached

hereto.
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A.  Compensation and Expenses

21. Paladin’s decision to accept this engagement is conditioned upon its ability to be
retained in accordance with its customary terms and conditions of employment, compensated for
its services, and reimbursed for out-of-pocket expenses it incurs in accordance with its customary

billing practices (the “Fee and Expense Structure”).

22. The Debtor proposes to compensate Paladin on an hourly basis, plus
reimbursement of actual, necessary expenses and other charges. The current standard hourly rates
of Paladin’s professionals range from $450 to $975. The CRO’s rate will be $850 per hour.

23. The hourly rates set forth above are set at a level designed to fairly compensate
Paladin, to cover fixed and routine overhead expenses, and are subject to periodic adjustments as
set forth in the Engagement Letter.

24. Beyond the rates listed above, the Debtor shall reimburse Paladin for its reasonable
out-of-pocket documented expenses incurred in connection with this assignment, such as travel,
meals and lodging, delivery services.

25.  The Fee and Expense Structure is consistent with and typical of compensation
arrangements entered into by Paladin and other comparable firms that render similar services
under similar circumstances. The Debtor believes that the Fee and Expense Structure is
reasonable, market-based, and designed to compensate Paladin fairly for its work and to cover
fixed and routine overhead expenses.

B. Indemnification

26.  Asamaterial part of the consideration for which Paladin has agreed to provide the

services described herein, and pursuant to the Engagement Letter, including the indemnification

provisions attached thereto and incorporated by reference therein (the “Indemnification

Provisions”), the Debtor has agreed to indemnify and hold harmless Paladin, Paladin personnel
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(including their affiliates and their partners, director, officers, employees, and agents),

(collectively, the “Indemnified Parties™) under certain circumstances.*

217. Notwithstanding the foregoing, the Proposed Order modifies the Indemnification
Provisions so that the Debtor is only permitted to indemnify those persons serving as executive
officers on the same terms as provided to the Debtor’s other officers and directors under the
Debtor’s bylaws and applicable state law, in addition to insurance coverage under the Debtor’s
director and officer insurance policies. The Proposed Order further provides that there shall be no
other indemnification of Paladin and its affiliates or subsidiaries. The Debtor and Paladin believe
that the Indemnification Provisions, as modified by the Proposed Order, are customary and
reasonable for firms providing interim management services.

Fees and Reporting

28.  Upon Court approval of the relief requested herein, Paladin will be retained to
provide the Debtor with the CRO and Additional Staff as necessary, pursuant to section 363 of
the Bankruptcy Code. Because Paladin is not being employed as a professional under section 327
of the Bankruptcy Code, Paladin will not be required to submit fee applications pursuant to
sections 330 and 331 of the Bankruptcy Code.

29. Instead, Paladin shall file with the Court with copies to the United States Trustee
(“U.S. Trustee™) a report of staffing on the engagement for the previous month. Such report shall
include the names and functions filled of the individuals assigned. All staffing shall be subject to
review by the Court in the event an objection is filed. Paladin shall file with the Court, and provide
notice to the U.S. Trustee, reports of compensation earned and expenses incurred on a monthly

basis. Such reports shall contain summary charts which describe the services provided, identify the

4 n summary, the Debtor agreed to indemnify Paladin from liability incurred by Paladin in connection with

Paladin’s engagement pursuant to the Engagement Letter.
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compensation earned by each executive officer and staff employee provided, and itemize the
expenses incurred. Time records shall (i) be appended to the reports, (ii) contain detailed time
entries describing the task(s) performed, and (iii) be organized by project category. The time entries
shall identify the time spent completing each task in 1/10"-hour increments and the corresponding
charge (time multiplied by hourly rate) for each task. Parties in interest shall have 14 days after the
date each report is served to object to such report. In the event an objection is raised and not
consensually resolved, the portion of the staffing report objected to shall be subject to review by
the Court. No payments shall be made to Paladin until the objection period has passed, and in the
event an objection is raised, no payment shall be made to Paladin on account of the portion of such
staffing report objected to until such objection is resolved.

30. Subject to interested parties’ rights to object as set forth above, the Debtor seeks
authority to pay, in the ordinary course of business, all amounts invoiced by Paladin for fees and
expenses incurred in connection with Paladin’s retention. The Debtor does not, at this time, seek
pre-approval of any success fees, transaction fees, or other back-end fees in connection with
Paladin’s retention; however, it reserves the right to seek approval of payments of that nature by
the Court at the conclusion of the case on a reasonable standard basis.

31. In the 90 days prior to the Petition Date, the Debtor paid Paladin $600,000 for
professional services performed and expenses incurred. Paladin holds in retainer $26,083.71 (the
“Retainer”). As of the Petition Date, no amounts remained outstanding with respect to the
invoice(s) issued by Paladin. The Retainer will be held until the end of this case and applied to
Paladin’s final approved fees and expenses. Upon the termination of Paladin’s engagement,
Paladin will return any unused portion of the Retainer to the Debtor.

32.  Given the numerous issues which the Additional Staff may be required to address

in the performance of their services, Paladin’s commitment to the variable level of time and effort

4914-3631-2117.7 82578.00002 12



Case 25-10823-MFW Doc 61 Filed 05/13/25 Page 10 of 14

necessary to address all such issues as they arise, and the market prices for such services in an in-
court and out-of-court context, the Debtor submits that the fee arrangements set forth in this
Motion and in the Engagement Letter are reasonable.

Basis for Relief

33.  The Debtor seeks to employ and retain Paladin, and designate Mr. Soong as CRO
pursuant to section 363 of the Bankruptcy Code, effective as of the Petition Date. Section
363(b)(1) of the Bankruptcy Code provides in relevant part that “[t]he trustee, after notice and a
hearing, may use, sell, or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. § 363(b)(1). Further, pursuant to section 105(a) of the Bankruptcy Code, the
“court may issue any order, process, or judgment that is necessary or appropriate to carry out the
provisions of this title.” 11 U.S.C. § 105(a).

34. Under applicable case law in this and other jurisdictions, if a debtor’s proposed
use of its assets pursuant to section 363(b) of the Bankruptcy Code represents a reasonable
business judgment on the part of the debtor, such use should be approved. See, e.g., In re Del. &
Hudson Ry. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (courts have applied the “sound business
purpose” test to evaluate motions brought pursuant to section 363(b) of the Bankruptcy Code);
Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir.
1983) (“The rule we adopt requires that a judge determining a §363(b) application expressly find
from the evidence presented before him at the hearing a good business reason to grant such an
application.”); Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-
Manville Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (“Where the debtor articulates a
reasonable basis for its business decisions (as distinct from a decision made arbitrarily or

capriciously), courts will generally not entertain objections to the debtor’s conduct.”).
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35.  The relief requested herein is appropriate and warranted under each of the above
standards. The decision to retain Paladin, designate Mr. Soong as CRO, and utilize the Additional
Staff should be authorized because it is based on a sound exercise of the Debtor’s business
judgment. First, as described above, Mr. Soong has extensive experience as a chief restructuring
officer and financial advisor for many troubled companies. The Debtor believes that Mr. Soong
and the Additional Staff will provide services that substantially benefit the Debtor’s estate and
creditors. Paladin has extensive experience in providing turnaround and crisis management
services in chapter 11 proceedings and has an excellent reputation for the services it has rendered
in chapter 11 cases on behalf of debtors and creditors throughout the United States.

36. Second, Mr. Soong and the Additional Staff, working in conjunction with the
Board and senior management, have already proven to be of invaluable assistance to the Debtor
in analyzing its business, negotiating debtor in possession financing, developing debtor in
possession financing budgets, developing cash flow projections, assisting in short-term cash
management activities, evaluating strategic alternatives, interfacing with the Debtor’s secured
lenders and its advisors, and preparing the Debtor for the Chapter 11 Case.

37. Finally, through negotiations, the Debtor has been able to retain Paladin and secure
the services of Mr. Soong and the Additional Staff during the Chapter 11 Case on economic terms
that are fair, reasonable, and beneficial to the Debtor’s estate. Moreover, the compensation
arrangement provided for in this Motion and the Engagement Letter is consistent with and typical
of arrangements entered into by Paladin and other restructuring consulting firms with respect to
rendering similar services for clients such as the Debtor.

38.  Courts in this district have approved relief similar to the relief requested in this
Motion. See, e.g., In re AmeriFirst Financial, Inc., Case No. 23-11240 (TMH) (Bankr. D. Del.

Oct. 2, 2023); In re Agspring, LLC, Case No. 23-10699 (CTG) (Bankr. D. Del. Aug. 16, 2023);
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In re GigaMonster Networks LLC, Case No. 23-10051 (JKS) (Bankr. D. Del. Feb. 9, 2023); In re
Agspring Mississippi Region, LLC, Case No. 21-11238 (CTG) (Bankr. D. Del. Oct. 12, 2021); In
re CarbonLite Holdings LLC, Case No. 21-10527 (JTD) (Bankr. D. Del. Apr. 7, 2021); In re 24
Hour Fitness Worldwide, Inc., Case No. 20-11558 (KBO) (Bankr. D. Del. July 13, 2020); In re
TZEW Holdco LLC, et al., Case No. 20-10910 (CSS) (Bankr. D. Del. May 7, 2020); and In re AH
Liquidation, Inc., Case No. 21-10883 (CTG).

39. The retention of Paladin and the employment of Mr. Soong and the Additional
Staff is a sound exercise of the Debtor’s business judgment and is in the best interest of all parties
in interest in this Chapter 11 Case. The Debtor additionally believes that Paladin is well-qualified
and able to represent the Debtor in a cost effective, efficient, and timely manner. Paladin has
indicated a willingness to act on behalf of the Debtor and to subject itself to the jurisdiction and
supervision of the Court. The retention of Paladin and the designation of Mr. Soong as CRO, on
the terms set forth herein and in the Engagement Letter, is essential, appropriate, and in the best
interest of the Debtor’s estate, creditors, and other parties in interest, and should be granted in this
Chapter 11 Case.

Request for Approval of Retention Effective as of the Petition Date

40.  The Debtor requests that Paladin’s retention be made effective as of the Petition
Date in order to allow Paladin to be compensated for the work performed for the Debtor prior to
the Court’s consideration and approval of this Motion. The Debtor submits that under the
circumstances, and to avoid irreparable harm to the Debtor’s estate that may occur if Paladin is
not immediately retained, retroactive approval to the Petition Date is warranted.® See e.g., FIS

Airlease I, Inc. v. Simon (In re FIS Airlease 11, Inc.), 844 F.2d 99, 103 (3d Cir. 1988), cert. denied,

> Local Rule 2014-1(b) provides, in relevant part: “If the retention motion is granted, the retention shall be effective

as of the date the motion was filed, unless the Court orders otherwise.”
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488 U.S. 852 (1988); In re Garden Ridge Corp., 326 B.R. 278, 281 (Bankr. D. Del. 2005); Indian
River Homes, Inc. v. Sussex Trust Co., 108 B.R. 46, 51 (D. Del. 1989) (approval of debtor’s
employment of attorney and real estate agent as of a prior date was not an abuse of discretion).

Notice

41.  The Debtor will provide notice of this Motion to: (i) the Office of the United States
Trustee for the District of Delaware; (ii) the United States Securities and Exchange Commission;
(iii) the Office of the United States Attorney for the District of Delaware; (iv) the Internal Revenue
Service; (V) the Debtor’s thirty (30) largest unsecured creditors; (vi) counsel to the DIP Secured
Parties and Prepetition Secured Parties; and (vii) any party that has requested notice pursuant to
Bankruptcy Rule 2002. As this Motion is seeking “first day” relief, within two business days of
the hearing on the Motion, the Debtor will serve copies of the Motion and any order entered in
respect to this Motion as required by Local Rule 9013-1(m).

No Prior Reguest

42. No prior request for the relief sought in this Motion has been made to this Court
or any other court.

WHEREFORE, the Debtor respectfully requests the entry of an Order in the form
annexed hereto as Exhibit A, (i) granting this Motion, (ii) authorizing the Debtor to engage Mr.
Soong to act as the Debtor’s CRO, and Paladin and the Additional Staff to support Mr. Soong
during the pendency of this Chapter 11 Case upon the terms and conditions contained in the
Engagement Letter effective as of the Petition Date, and (iii) granting such other and further

relief as may be just and proper.
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Dated: May 13, 2025
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PACHULSKI STANG ZIEHL & JONES LLP

/s/ James E. O’Neill

Debra I. Grassgreen, (admitted pro hac vice)

Maxim B. Litvak, (admitted pro hac vice)

Malhar S. Pagay, (admitted pro hac vice)

James E. O’Neill (DE Bar No. 4042)

919 North Market Street, 17th Floor

P.O. Box 8750

Wilmington, Delaware 19899-8705

Tel: 302-652-4100

Fax: 302-652-4400

Email: dgrassgreen@pszjlaw.com
mlitvak@pszjlaw.com
mpagay@pszjlaw.com
joneill@pszjlaw.com

Proposed Counsel to the
Debtor and Debtor in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
SYNTHEGO CORPORATION,! Case No. 25-10823 (MFW)

Debtor.

Hearing Date: June 3, 2025 at 2:00 p.m. (ET)
Objection Deadline: May 27, 2025 at 4:00 p.m. (ET)

NOTICE OF HEARING ON DEBTOR’S MOTION TO RETAIN AND EMPLOY
PALADIN MANAGEMENT GROUP, LLC TO PROVIDE A CHIEF RESTRUCTURING
OFFICER AND ADDITIONAL PERSONNEL AS OF THE PETITION DATE

PLEASE TAKE NOTICE that on May 13, 2025, the above-captioned debtor and debtor-
in-possession (the “Debtor”) filed the attached Debtor’s Motion to Retain and Employ Paladin
Management Group, LLC to Provide a Chief Restructuring Officer and Additional Personnel as
of the Petition Date (the “Motion”™).

PLEASE TAKE FURTHER NOTICE that any objections to entry of the relief requested
in the Motion are due on or before May 27, 2025 at 4:00 p.m. (prevailing Eastern Time) and
must be filed with the Court.

PLEASE TAKE FURTHER NOTICE that at the same time, you must also serve a copy
of the response or objection upon: (i) the Debtor, Synthego Corporation, 3696 Haven Avenue,
Suite A, Redwood City, California, 94063; (ii) proposed counsel to the Debtor, Pachulski Stang
Ziehl & Jones LLP, 919 N. Market Street, 17th Floor, Wilmington, Delaware, 19801, Attn: Debra
I. Grassgreen (dgrassgreen@pszjlaw.com), Maxim B. Litvak (mlitvak@pszjlaw.com), Malhar S.

Pagay (mpagay@pszjlaw.com), and James E. O’Neill (joneill@pszjlaw.com); (iii) the United

1 The Debtor’s mailing address is 3696 Haven Avenue, Suite A, Redwood City, California, 94063, and the last four
digits of the Debtor’s federal tax identification number is 9518.
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States Trustee for the District of Delaware, 844 N. King Street, Room 2207, Wilmington,
Delaware, 19801, Attn: Jonathan W. Lipshie (Jon.Lipshie@usdoj.gov), Megan Seliber
(megan.seliber@usdoj.gov); (iv) counsel to the Prepetition Secured Parties and the DIP Secured
Parties, (a) Morrison & Foerster LLP, 250 West 55th Street, Floor 20, New York, New York,
10019, Attn: James A. Newton, Esg. (jnewton@mofo.com) and Miranda K. Russell, Esq.
(mrussell@mofo.com), and (b) Potter Anderson & Corroon LLP, Hercules Plaza, 1313 North
Market Street, 6" Floor, P.O. Box 951, Wilmington, Delaware, 19801, Attn: Christopher M. Samis
(csamis@potteranderson.com) and Brett M. Haywood (bhaywood@potteranderson.com); (v)
counsel to any official committee of unsecured creditors appointed in the Chapter 11 Case; and
(vi) any party that has requested notice pursuant to Bankruptcy Rule 2002 or Local Rule 2002-(b).

PLEASE TAKE FURTHER NOTICE that a copy of the Motion can be obtained for a

fee through the Court’s website at www.deb.uscourts.gov, referencing Case No. 25-10823

(MFW), or may be obtained for free by accessing the Debtor’s notice and claims agent, Epiq

Corporate Restructuring, LLC, at https://dm.epigl1.com/case/synthego/info.

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER THE
RELIEF SOUGHT IN THE MOTION WILL BE HELD ON JUNE 3, 2025 AT 2:00 P.M.
PREVAILING EASTERN TIME BEFORE THE HONORABLE MARY F. WALRATH,
UNITED STATES BANKRUPTCY COURT JUDGE, AT THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 NORTH MARKET
STREET, 5TH FLOOR, COURTROOM NO. 4. THE HEARING WILL BE CONDUCTED BY
ZOOM. PARTIES AND WITNESSES ARE PERMITTED, BUT NOT REQUIRED, TO

ATTEND IN PERSON.
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PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE FINAL RELIEF

REQUESTED BY THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: May 13, 2025

4914-3631-2117.7 82578.00002

PACHULSKI STANG ZIEHL & JONES LLP

/s/ James E. O’Neill

Debra I. Grassgreen, (admitted pro hac vice)

Maxim B. Litvak, (admitted pro hac vice)

Malhar S. Pagay, (admitted pro hac vice)

James E. O’Neill (DE Bar No. 4042)

919 North Market Street, 17th Floor

P.O. Box 8750

Wilmington, Delaware 19899-8705

Tel: 302-652-4100

Fax: 302-652-4400

Email: dgrassgreen@pszjlaw.com
mlitvak@pszjlaw.com
mpagay@pszjlaw.com
joneill@pszjlaw.com

Proposed Counsel to the
Debtor and Debtor in Possession
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Exhibit A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
SYNTHEGO CORPORATION,! Case No. 25-10823 (MFW)
Debtor. Related Docket No.

ORDER GRANTING DEBTOR’S MOTION TO RETAIN AND EMPLOY PALADIN
MANAGEMENT GROUP, LLC TO PROVIDE A CHIEF RESTRUCTURING OFFICER
AND ADDITIONAL PERSONNEL AS OF THE PETITION DATE

Upon the motion (the “Motion”) of the above-captioned debtor and debtor in possession
(the “Debtor”) for entry of an order (this “Order”) (i) authorizing the Debtor to (a) retain and
employ Paladin Management Group, LLC (“Paladin) to provide the Debtor with a CRO and
certain Additional Staff to assist the CRO effective as of the Petition Date, on the terms set forth
in the Engagement Letter attached hereto as Schedule 1, and (b) designate Allen Soong as the
Debtor’s CRO, in each case effective as of the Petition Date, and (b) granting related relief, all as
more fully set forth in the Motion; and upon the Soong Declaration; and this Court having found
that it has jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334 and the Amended
Standing Order of Reference from the United States District Court for the District of Delaware,
dated February 29, 2012; and this Court having found that the Motion is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with Article Il of
the United States Constitution; and this Court having found that venue of this proceeding and the
Motion in this district is proper pursuant to 28 U.S.C. 88 1408 and 1409; and this Court having
found that the relief requested in the Motion is in the best interest of the Debtor’s estate, its
creditors, and other parties in interest; and this Court having found that the Debtor’s notice of the

Motion and opportunity for a hearing on the Motion were appropriate and no other notice need be

1 The Debtor’s mailing address is 3696 Haven Avenue, Suite A, Redwood City, California, 94063, and the last
four digits of the Debtor’s federal tax identification number is 9518.
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provided; and this Court having reviewed the Motion; and this Court having determined that the
legal and factual bases set forth in the Motion establish just cause for the relief granted herein; and
upon all of the proceedings had before this Court; and after due deliberation and sufficient cause

appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. Pursuant to sections 105(a) and 363(b) of the Bankruptcy Code, the Debtor is
authorized to (i) retain and employ Paladin and (ii) designate Allen Soong as Chief Restructuring
Officer, in each case effective as of the Petition Date.

3. The terms of the Engagement Letter, including without limitation the
compensation provisions and the indemnification provisions, as modified by the Motion and this
Order, are hereby approved.

4. The Debtor is hereby authorized to retain Paladin to provide the Debtor with a
CRO, and certain Additional Staff to assist the CRO, and to designate Allen Soong as the Debtor’s
CRO, effective as of the Petition Date, on the terms and conditions set forth in the Motion and the
Engagement Letter, as modified by this Order, subject to the following terms, which apply
notwithstanding anything in the Engagement Letter or the Motion or any exhibits related thereto
to the contrary:

a) Paladin and its affiliates shall not act in any other capacity (for example, and
without limitation, as a financial advisor, claims agent/claims administrator, or
investor/acquirer) in connection with the above-captioned Chapter 11 Case;

b) Inthe event the Debtor seeks to have the Additional Staff assume executive officer
positions that are different than the positions disclosed in the Motion, or to
materially change the terms of the engagement by either (i) modifying the
functions of the Additional Staff, (i) adding new executive officers, or (iii) altering
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or expanding the scope of the engagement, a motion to modify the retention shall
be filed;

c) Paladin shall file with the Court, with copies to the United States Trustee (the
“U.S. Trustee™) and counsel to any official committee of unsecured creditors (the
“Committee”), a report of staffing on the engagement for the previous month. Such
report shall include the names and functions filled of the individuals assigned. All
staffing shall be subject to review by the Court in the event an objection is filed.
Paladin shall file with the Court, and provide notice to the U.S. Trustee, reports of
compensation earned and expenses incurred on a monthly basis. Such reports shall
contain summary charts which describe the services provided, identify the
compensation earned by each executive officer and staff employee provided, and
itemize the expenses incurred. Time records shall (i) be appended to the reports,
(i) contain detailed time entries describing the task(s) performed, and (iii) be
organized by project category. The time entries shall identify the time spent
completing each task in 1/10™-hour increments and the corresponding charge (time
multiplied by hourly rate) for each task. Parties in interest shall have 14 days after
the date each report is served to object to such report. All compensation shall be
subject to review by the Court in the event an objection is filed. No payments shall
be made to Paladin until the objection period has passed, and in the event an
objection is raised, no payment shall be made to Paladin on account of the portion
of such staffing report objected to until such objection is resolved.

d) No principal, employee, or independent contractor of Paladin and its affiliates shall
serve as a director of the above-captioned Debtor during the pendency of the

above-captioned Chapter 11 Case;
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e) Success fees, transaction fees, or other back-end fees, if any, shall be approved by
the Court at the conclusion of the case on a reasonable standard basis and shall not
be pre-approved by entry of this Order. No success fee or back-end fee shall be
sought upon conversion of the Chapter 11 Case, dismissal of the Chapter 11 Case
for cause, or the appointment of a trustee;

f)  For a period of three years after the conclusion of the engagement, neither Paladin
nor any of its affiliates shall make any investments in the Debtor or the reorganized
Debtor;

g) Paladin shall disclose any and all facts that may have a bearing on whether Paladin,
its affiliates, and/or any individuals working on the engagement have any interest
materially adverse to the interest of the Debtor’s estate or of any class of creditors
or equity security holders, by reason of any direct or indirect relationship to,
connection with, or interest in, the Debtor, or for any other reason. The obligation
to disclose identified in this subparagraph is a continuing obligation;

h) The Debtor is permitted to indemnify those persons serving as executive officers
(including the CRO) on the same terms as provided to the Debtor’s other officers
and directors under the corporate bylaws and applicable state law, along with
insurance coverage under the Debtor’s director and officer liability insurance
policies;

i)  There shall be no other indemnification of Paladin or its affiliates;

J)  Notwithstanding the Engagement Letter:

i. any controversy or claim with respect to, in connection with, arising out of, or
in any way related to the Motion or the services provided by the CRO or

Additional Staff to the Debtor as outlined in the Motion, including any matter
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involving a successor in interest or agent of any of the Debtor or of Paladin,
shall be brought in this Court;

ii. Paladin, the Debtor, and any and all of its successors and assigns, consent to
the jurisdiction and venue of the Court as the exclusive forum for the resolution
of Paladin’s and the Debtor’s claims, causes of actions, or lawsuits described
above (unless the Court does not have or retain jurisdiction over such claims
or controversies);

iii. Paladin and the Debtor, and any and all successors and assigns, consent to the
jurisdiction and venue of the Court as the exclusive forum for the resolution of
Paladin’s and the Debtor’s claims, causes of actions, or lawsuits described
above (unless the Court does not have or retain jurisdiction over such claims
or controversies);

iv. Paladin and the Debtor, and any and all successors and assigns, waive trial by
jury, such waiver being informed and freely made; and

v. Paladin and the Debtor will not raise or assert any defense based upon
jurisdiction, venue, abstention, or otherwise to the jurisdiction and venue of
this Court to hear or determine any controversy or claims with respect to, in
connection with, arising out of, or in any way related to the Motion or the
services provided thereunder.

5. Notice of the Motion as provided therein is deemed to be good and sufficient notice
of such Motion, and the requirements of the Local Rules are satisfied by the contents of the

Motion.
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6. Notwithstanding the possible applicability of Bankruptcy Rules 6004, 7062, or
9014, or otherwise, the terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

7. Paladin shall use its reasonable efforts to avoid unnecessary duplication of services
provided by any other professionals retained by the Debtor.

8. To the extent that Paladin uses the services of independent contractors or
subcontractors (collectively, the “Contractors™) in this case, Paladin shall pass through the cost of
such Contractors to the Debtor at the same rate that Paladin pays the Contractors; seek
reimbursement for actual costs only; ensure that the Contractors are subject to the same conflicts
checks as required for Paladin; and file with this Court disclosures pertaining to such use.

9. In the event that during the pendency of this Chapter 11 Case, Paladin seeks
reimbursement for any attorneys’ fees and/or expenses pursuant to the Engagement Letter, the
invoices and supporting time records from such attorneys shall be included in Paladin’s monthly
reports and such invoices and time records shall be in compliance with the Local Rules, and shall
be subject to approval of the Court under the standards of sections 330 and 331 of the Bankruptcy
Code, without regard to whether such attorney has been retained pursuant to section 327 of the
Bankruptcy Code and without regard to whether such attorney’s services satisfy section
330(a)(3)(C) of the Bankruptcy Code; provided, however, that Paladin shall not seek compensation
or reimbursement from the Debtor’s estate for any fees or expenses (including attorneys’ fees or
expenses) in defending against any objections to Paladin’s fee applications in this Chapter 11 Case.

10.  The Debtor is authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

11.  Tothe extent that there may be any inconsistency between the terms of the Motion,

the Engagement Letter, and this Order, the terms of this Order shall govern.
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12.  The Court shall retain jurisdiction to hear and determine all matters arising from

or related to the implementation, interpretation, and enforcement of this Order.
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Schedule 1

Engagement Letter
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SPaladin

April 14, 2025

Mr. Craig Christianson
Chief Executive Officer
Synthego Corporation
3696 Haven Ave, Suite A
Redwood City, CA 94063

Re: Amended & Restated Engagement Letter - Synthego Corporation.

Dear Mr. Christianson:

Reference is made to the engagement agreement letter, dated March 23, 2025, (the
“Engagement Agreement”), between Synthego Corporation (“Company”, “Client”, or “you”)
and Paladin Management Group (“Paladin” or “we”). For good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree to
amend and restate the Engagement Agreement (“A&R Agreement”) effective upon
satisfaction of the following:

Conditions to Effectiveness
This Agreement and Paladin’s obligations to provide the CRO Services shall be effective

upon the later to occur of the following:

a. Board resolution authorizing and approving the CRO’s appointment and this A&R
Agreement, in form and substantive acceptable to Paladin.

b. Company providing Paladin with written verification that the CRO has been added as
a named beneficiary to all existing Directors’ and Officers’ Liability Insurance policies
respecting the Company.
In the event the foregoing is not provided and not waived by Paladin, this A&R Agreement
shall be null and void.

Amended & Restated Terms of Engagement

This A&R Agreement amends and restates the Engagement Agreement in its entirety as
follows. Any Engagement Agreement provisions that are expressly intended to survive
termination, including confidentiality obligations and indemnification rights, shall remain in
full force and effect in accordance with their terms.

Subject to confirmation by the Company’s governing body (i.e. the “Board”), Paladin will
make Allen Soong available to serve as the Company's Interim Chief Restructuring Officer
(“CRQO”). The CRO will report directly to the Board and provide consultation and advice
regarding the Company’s financial challenges and restructuring efforts. The CRO will remain,
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at all times, an employee or independent contractor of Paladin and will not become an
employee of the Company.

Scope of Services

Subject to the limitations contained herein and in Appendix A- General Terms and
Conditions, included in the Engagement Agreement, Paladin will provide the following
services. The CRO will provide the following services as authorized by the Board and as
agreed by Paladin (“CRO Services”):

e assist in preparing and updating liquidity projections, payment prioritization, and
vendor rationalization;

¢ prepare the Clients to commence to file a bankruptcy proceeding under Chapter 11 of
Title 11 of the U.S. Code (the “Bankruptcy Case”);

e prepare Schedules of Assets and Liabilities, Statements of Financial Affairs, Monthly
Operating Reports, and other filings that may be appropriate or required in connection
with the Bankruptcy Case;

e if required, assist in preparing a Key Employee Incentive Plan (“KEIP”) or a Key
Employee Retention Plan ("KERP”);

e assist in the administration of the Bankruptcy Case, once commenced, and assist with
any negotiations and other interactions with the Company’s stakeholders and their
respective advisors in connection with the Bankruptcy Case;

e serve as a witness or otherwise as a representative for the Company in connection with
the Bankruptcy Case;

e assist with the preparation of financial forecasts and reports that may be required by
the Company’s Board, lenders and stakeholders;

e assist with strategic communications and negotiations with the Company’s lenders,
significant vendors, and other stakeholders; and

e provide such further advice and support that are conducive to the above or as the
parties otherwise agree.

CRO Support Services

Paladin will make available such additional Paladin Personnel as Paladin deems necessary
or appropriate, and approved in advance by the Board, to assist and support the CRO in the
performance of the CRO Services. The Paladin Personnel will remain, at all times,
employees or independent contractors of Paladin and will not become employees of the
Company.

Retainer and Compensation

The Company has paid Paladin a $100,000 retainer (the “Retainer). Until the filing of a
Chapter 11 case, the Company agrees to replenish the Retainer on a regular basis
(“evergreen” retainer), such that it will be replenished in order to ensure that the amount of
the Retainer is, at all times, greater than Paladin’s work in progress and accrued fees.
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The Company will be billed for Services in accordance with Paladin’s Billing Policy set forth in
Appendix A- General Terms and Conditions, included in the Engagement Agreement. Paladin
professional fees range from $450 to $975 per hour, depending on the personnel assigned
to a particular task.

General Term and Conditions

This A&R Agreement constitutes the entire agreement between the parties with respect to
its.subject matter and supersedes all prior understandings, proposals, negotiations, and
communications, oral or written, between the parties or their representatives with respect to
the subject matter hereof. By the Company’s execution of this A&R Agreement, the Company
acknowledges that it has read the foregoing, and the General Terms and Conditions, and it
agrees to be bound thereby.

If the above terms are acceptable to you, please complete and sign this A&R Agreement in
the space provided and return it to us.

Very truly yours,

PALADIN EMENT GROUP, LLC

By:
Name: Scott Avila
Title: Senior Managing Partner

CONFIRMED AND AGREED:

SYNTHEGO CORPORATION

Signed by:

By: CVIMQ j WS{'{M”V&,

N 8B9420116A36487 ...
ainic. wi alg vinioualiovii

Title: Chief Executive Officer

4924-3813-8935.2 82578.00001




Docusign Envelope ID: OCEEHQRIFE- 16823 MEW 156 61-2  Filed 05/13/25 Page 13 of 19

APPENDIX A

General Terms and Conditions - Consulting Services
Paladin Management Group, LLC

1. Retainer and Compensation

(@) Hourly and Weekly Billing. Unless stated otherwise herein, the Company will be billed for Services
provided by Paladin Personnel on an hourly basis at the current hourly rate of the Paladin Personnel
performing the Services. Paladin adjusts its hourly rates periodically. The Company agrees to pay the hourly
rates as reasonably adjusted. Paladin’s fees and expenses will be billed to the Company monthly and are
payable upon receipt. Billable Services include services provided to the Company by Paladin Personnel
commencing with the date hereof and continuing after termination of the engagement.

(b) Retainer. The Retainer ensures payment of Paladin’s fees. Paladin may apply the Retainer to unpaid
invoices without prior notice. Paladin may increase the Retainer to the extent required to ensure that the
Retainer is sufficient to cover work in progress and outstanding invoices. The Company shall replenish the
Retainer upon Paladin’s request. The Retainer will not accrue interest. The balance of the Retainer after
payment of Paladin’s final invoice, if any, will be returned to the Company.

(c) Travel. The Company will be responsible for Paladin Personnel travel time and expenses, including
travel time and expenses incurred in traveling to and from the Paladin Personnel’s home offices to locations
other than the Company's offices. Paladin will bill travel time at one-half of the applicable hourly rate; provided
that, Paladin will bill travel time at its normal hourly rates to the extent Paladin Personnel are performing
Services while traveling.

(d) Expenses. Paladin may incur costs and expenses in performing the Services. The Company agrees that
it will pay or reimburse Paladin, as applicable, for all documented out-of-pocket expenses reasonably incurred
by Paladin and Paladin Personnel in the performance of the Services through the termination date and the
reasonable expenses incurred in connection with the Services after the termination date such as travel, and
other expenses. Such expenses include transportation, meals, lodging, all other costs necessary for out-of-
town travel, delivery services, etc. In addition, in states where Paladin is obligated to collect sales taxes on
professional services, such taxes will be billed to the Company.

2. Paladin Personnel

Except as otherwise provided in this Agreement, the Services may be performed by such employees,
agents or independent contractors of Paladin, or of any subsidiary or affiliate of Paladin, as Paladin may
determine. References to “Paladin Personnel” herein include those employees, agents, and independent
contractors of Paladin and its subsidiaries or affiliates that perform Services for the Company.

3. Independent Contractor Status

Paladin shall serve as an independent contractor under this Agreement. Paladin will have exclusive
control over the management and operation of the Services provided by Paladin Personnel and will be
responsible for hiring, supervising and paying the wages or other compensation due to the Paladin Personnel
in connection with this Agreement. No Paladin Personnel will be employed or engaged by the Company either
as a director, officer, member, manager, partner, control person, employee, representative, agent or
independent contractor, or in any other capacity. No Paladin Personnel will be entitled to receive from the
Company any compensation, vacation pay, sick leave, retirement, pension or social security benefits, workers’
compensation, disability, unemployment insurance benefits or any other employee benefits. Paladin will be
responsible for all employment, withholding, income and other taxes incurred in connection with the Services.

4. Company Acknowledgements

The Company acknowledges and agrees that neither Paladin, nor any Paladin Personnel, make or have
made any representations, guarantees or predictions that, inter alia: (i) An appropriate restructuring proposal
or strategic alternative can be formulated; (ii) Any restructuring proposal or strategic alternative formulated by
Paladin will achieve the intended results or will be more successful than other possible restructuring proposals
or strategic alternatives; (iii) Restructuring is the best course of action for the Company; (iv) Any restructuring
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proposal or strategic alternative formulated by Paladin will be accepted by the Board, or the Company's
creditors, shareholders and other stakeholders. The Company further acknowledges that numerous factors
affect the Company's actual financial and operational results, and that these results may materially and
adversely differ from the objectives of the restructuring plan or strategy formulated or proposed by Paladin.

5. Accuracy and Completeness of Information

The Company is responsible for providing Paladin with accurate and complete information and materials.
The Company will provide Paladin with full and timely access to all Company personnel, books and records,
including those of the Company's attorneys, accountants, other agents and third-party representatives, that
Paladin Personnel reasonably request in connection with the performance of the Services. Paladin Personnel
are entitled to rely on the accuracy of the information and materials provided and shall have no duty to verify
the reliability, accuracy or completeness of such information. The Company is responsible for the accuracy and
reliability of any plans, strategies, forecasts, quantitative financial models, projections and related
computations prepared by Paladin in reliance upon any inaccurate or incomplete information or materials
provided. Paladin shall incur no liability to the Company or any third-party arising out of any unreliable,
inaccurate or incomplete information or materials provided by the Company.

6. Company Responsibilities

Except as set forth in the final sentence of this section, (i) the Company will make all decisions relating to
whether the Company pursues or does not pursue a particular proposal, transaction, plan or strategy, and (ii)
the Company is responsible for the implementation and outcome of any proposal, transaction, plan or strategy 1
pursued by the Company. The Company is responsible for any Work Product (as defined below) that is modified |
in any material respect without Paladin’s approval. In the event that Paladin Personnel are appointed an ]
officer or director of the Company, this Section will not apply with respect to the specific decisions made or
directed by such appointed officer or director.

7. Excluded Services

Neither Paladin nor any Paladin Personnel will perform any of the following services: insurance advice; ‘
investment advice; asset management services, legal, tax or regulatory advice or services; or accounting or
audit services, including any financial statement reporting services that are subject to the rules of the AICPA,
SEC or other state or national professional or regulatory body.

8. Bankruptcy Proceedin,

In the event the Company resolves to file for bankruptcy under Chapter 11 of the Bankruptcy Code or has
reason to believe an involuntary petition is likely to be filed, the following provisions shall apply:

(@) Approval of Engagement. The Company will promptly seek the Bankruptcy Court's approval of
Paladin’s engagement under this Agreement. The application, proposed order and other supporting documents
submitted to the Bankruptcy Court seeking such approval must be satisfactory to Paladin in all respects.
Unless agreed otherwise by Paladin, retention of Paladin shall be pursuant to section 327 or 363 (as
appropriate) of the Bankruptcy Code. Paladin’s Services following the commencement of a bankruptcy case or [
cases, and compensation relating thereto, will be subject to approval and authorization by the Bankruptcy j
Court. |

(b) Bankruptcy Services. The term Services as used in this Agreement shall include the services provided
by Paladin Personnel in connection with any Bankruptcy Court proceedings (“Bankruptcy Services”). The term
“Services” as used herein shall include the Bankruptcy Services.

(c) Retainer. Paladin may increase the Retainer amount to account for the additional Bankruptcy Services
and the Company shall promptly pay Paladin the additional Retainer amount.

(d) Reimbursement of Costs. Subject to the approval of the Bankruptcy Court, the Company shall pay or
reimburse Paladin for all costs reasonably incurred by Paladin or Paladin Personnel in connection with the
Bankruptcy Services, including attorney fees.

(e) Notwithstanding anything in this Agreement, the Bankruptcy Court where the Company's case is
pending will have jurisdiction to hear and determine all disputes arising from or in connection with this
Agreement
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9. Intentionally deleted

10. Insurance, Indemnification

As an inducement to Paladin to agree to this Agreement and as further consideration for the Services, the
Company agrees to indemnify, insure, defend and limit Paladin’s liability as provided below.

(a) Indemnification. No Indemnified Party shall be liable (directly or indirectly, in contract or tort or
otherwise) to the Company (including its successors and creditors) for any claim arising out of or relating to this
Agreement, including any acts or omissions committed by Paladin Personnel in the performance of the
Services. The Company agrees to indemnify, defend and hold harmless Paladin, Paladin Personnel, and their
respective affiliates, former and present members, managers, insurers, directors, officers, employees, agents,
independent contractors and controlling persons (each an "Indemnified Party" and collectively, the
"Indemnified Parties") to the fullest extent permitted by law against any and all actual or threatened liabilities,
losses, judgments, proceedings, litigations, or expenses (including legal fees and other costs reasonably
incurred, including expert witness and investigator fees) (collectively, “Indemnified Claims”), arising out of or
relating to (i) the Services performed under this Agreement, (ii) Paladin’s involvement with the Company or its
operations, or (iii) the Company's restructuring efforts generally; provided that indemnity under (i) in the
preceding sentence shall not apply to any loss, claim, damage, liability or expense to the extent it is found in a
final judgment by a court of competent jurisdiction (not subject to further appeal) to have resulted primarily
and directly from such Indemnified Party's gross negligence or willful misconduct, or breach of the
confidentiality obligations contained in this Agreement.

(b) Promptly after receipt by an Indemnified Party of notice of its involvement in any threatened or actual
action, matter, proceeding or investigation to which this Section might apply, the Indemnified Party shall, if a
claim for indemnification in respect thereof is to be made hereunder, notify the Company of such involvement.
Failure by an Indemnified Party hereunder to so notify the Company shall not relieve the Company from its
obligations under this Section, except to the extent that the Company suffers actual prejudice as a result of
such failure. The Indemnified Party shall have the option to control the defense of any Indemnified Claim,
subject to reasonable consultation with the Company; in the event that the Indemnified Party so elects, the
Company shall promptly advance or commence payment of any and all fees, expenses, and amounts incurred
or to be incurred by the Indemnified Party in connection with the Indemnified Claim, in such frequency and
amounts so as to ensure that the Indemnified Party does not pay any such amounts directly. In the event that
the Indemnified Party elects for the Company to assume the defense of any Indemnified Claim:

i. the counsel selected by the Company for such defense shall be reasonably satisfactory to the
Indemnified Party;

ii. the Indemnified Party shall have the right to participate in such action or proceeding and to
retain its own counsel, but the Company shall not be liable for any legal expenses of other
counsel subsequently incurred by the Indemnified Party in connection with the defense thereof
unless (a) the Company has agreed to pay such fees and expenses, or (b) the Company shall
have failed to employ counsel reasonably satisfactory to the Indemnified Party in a timely
manner; and

iii. The Company shall not consent to the terms of any compromise or settilement of any
Indemnified Claim without the prior written consent of the Indemnified Party, which shall not be
unreasonably withheld or delayed.

In the event that the parties dispute whether a claim, proceeding, or litigation constitutes an Indemnified
Claim, the Company shall treat such claim, proceeding or litigation as an Indemnified Claim and honor its
defense obligations with respect thereto until and unless a court of competent jurisdiction determines in a
final, non-appealable order or judgment that the claim, proceeding, or litigation does not qualify for defense
under this Section; in that event, the Indemnified Party shall be required to repay any out-of-pocket expenses
or amounts previously paid by the Company as part of its defense obligations under this Section.

(c) The indemnification provisions contained in this Agreement, including those contained in Section,
shall survive and remain in full force and effect upon the termination of this Agreement and the filing of a
petition under Chapter 7 or 11 of the United States Bankruptcy Code (or the conversion of an existing case to
one under a different chapter).
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(d) The rights provided herein are in addition to and shall not be deemed exclusive of any other rights to
which the Indemnified Parties may be entitled under this Agreement, applicable law or otherwise. The Parties
agree that failure by the Company to honor its obligations under this Section will result in irreparable harm and
injury to the affected Indemnified Party that monetary damages will not be sufficient to address. As such, the
Company agrees that, in addition to any and all remedies provided hereunder, breach of this Section shall
entitle the Indemnified Parties to injunctive and other equitable relief deemed appropriate by a court of
competent jurisdiction, without the need for entry of a bond or other security.

11. Conflicts

Paladin is not currently aware of any relationships with other clients that create actual or potential conflicts
of interest with the Company. However, because Paladin serves clients on an international basis, it is possible
that Paladin has rendered services to entities or individuals who are in competition with the Company or whose
interests potentially conflict with the Company's interests, including creditors of the Company. Nothing in this
Agreement prevents Paladin from providing services to such other entities or individuals now or in the future,
provided Paladin makes appropriate arrangements to ensure that the confidentiality of the Company's
information is maintained. Further, Paladin will not represent the interests of any entities or individuals whose
interests are known by Paladin to directly conflict with the Company's interests in connection with any matter in
which Paladin is currently providing services to the Company.

12. Confidential Information

Paladin acknowledges and agrees that Paladin Personnel will have access to certain Confidential
Information belonging to the Company the disclosure or the use of which in a manner that does not serve the
interests of the Company will cause irreparable damage and loss to the Company. For these reasons, Paladin
covenants and agrees as follows:

(@) Use of Confidential Information. Except as otherwise expressly provided herein, Paladin will use the
Confidential Information only in connection with the performance of the Services. Paladin will use reasonable
efforts to maintain the confidentiality of the Confidential Information.

(b) Confidential Information.

i. “Confidential Information” means any data or information that is proprietary to the Company
and/or its affiliates that is not generally known to the public, whether in tangible or intangible
form, in any and all mediums, including, but not limited to: (i) financial information, projections,
operations, sales estimates, business plans and performance results, marketing strategies, and
business plans; (ii) plans for products or services, and customer or supplier lists; (iii) any
scientific or technical information, invention, design, process, procedure, formula, improvement,
technology or method; (iv) any concepts, reports, data, know-how, works-in-progress, designs,
development tools, specifications, computer software, source code, object code, flow charts,
databases, inventions, information and trade secrets; (v) any other information that should
reasonably be recognized as confidential information of the Company; and (vi) any Work Product
excluding the Engagement Tools (as those terms are defined in Section 13). Confidential
Information need not be novel, unique, patentable, copyrightable or constitute a trade secret in
order to be designated Confidential Information.

ii. Confidential Information shall not include information which: (i) was lawfully possessed by
Paladin prior to receiving the Confidential Information from the Company; (ii) becomes rightfully
known by Paladin from a third-party source not under an obligation to Company to maintain
confidentiality; (it) is generally known by the public through no fault of or failure to act by Paladin
inconsistent with its obligations under this Agreement; (iv) is required to be disclosed in a
judicial or administrative proceeding, or is otherwise requested or required to be disclosed by
law or regulation, although the requirements of paragraph 5 hereof shall apply prior to any
disclosure being made; and (v) is or has been developed by employees, consultants or agents of
Paladin without violation of the terms of this Agreement, including the Engagement Tools.

(c) Permitted Disclosures. Paladin may disclose Confidential Information: (i) to third parties in
connection with the performance of its Services under this Agreement so long as such disclosures are made
pursuant to a confidentiality agreement in form and substance satisfactory to the Company or otherwise with
the knowledge and consent of the Company; (ii) in connection with any dispute between Paladin and the
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Company under or concerning this Agreement, and (iii) pursuant to any request by FINRA, the Securities and
Exchange Commission or any other regulatory authority, or pursuant to any order, subpoena or other regulatory
or legal process. Paladin shall have the unrestricted right to use and disclose the Engagement Tools, and
Paladin shall have the right to use the Company's name and logo, and to provide a description of the Services
provided by Paladin under this Agreement, in Paladin's public marketing materials.

(d) Compelled Disclosure of Confidential Information. In the event that Paladin becomes legally compelled
to disclose any Confidential Information, to the extent practicable and permitted by applicable law, Paladin
shall provide the Company with prompt notice thereof prior to any disclosure of Confidential Information so
that the Company may contest such requirement or seek a protective order or other appropriate remedy.
Paladin shall use its reasonable best efforts to assist Company in such efforts. In the event that disclosure is
required, Paladin will furnish only that portion of the Confidential Information which is legally required.

egard e . The Company
represents and warrants to Paladln that it has the authonty to dlsclose the Conf dential Informatlon to Paladin
and agrees to indemnify and defend Paladin against any claims or liability arising out of the Company's
disclosure of the Confidential Information to Paladin and/or Paladin’s use and disclosure of the Confidential
Information pursuant to and in accordance with this Agreement.

(f) Survival. The rights and obligations of the Parties under this Agreement shall survive the termination
of this Agreement and remain binding for a period of one (1) year from the termination date.

(8) Injunctive Relief. Paladin acknowledges and agrees a violation of this Agreement could cause
irreparable injury to the Company and as there is no adequate remedy at law for such violation, the Company
may, in addition to any other remedies available to it at law or in equity, enjoin Paladin in a court of equity for
violating or threatening to violate this Agreement.

(h) Ownership of Confidential Information. All Confidential Information disclosed to Paladin by the
Company shall remain the property of the Company.

(i) Return or Destruction of Confidential Information. Upon written request of the Company, Paladin shall
promptly return to the Company all Confidential Information and documents received or otherwise obtained
from the Company and all copies and excerpts of the same. Upon written request of the Company, Paladin
shall also permanently destroy all electronic and digital versions of the Confidential Information and the
documents.

() This Agreement shall supersede any preexisting Confidentiality and/or Nondisclosure of Confidential
Information Agreement between Paladin and the Company.

13. Email Communications

During Paladin’s engagement, it may exchange electronic versions of documents and e-mails with
Company using commercially available software. Unfortunately, such communications are occasionally
victimized by the creation and dissemination of so-called viruses, destructive electronic programs or invasions
of expected privacy. Paladin’s virus scanning software also may occasionally reject a communication that
Company sends to Paladin, or Paladin in turn may send Company something that is rejected by Paladin’s
system. Paladin believes these infrequent occurrences are to be expected as part of the ordinary course of
business, although they do affect the security and reliability of these communications. Paladin cannot
guarantee that its communications and documents will always be virus free or immune from invasions of
expected privacy. If for these or other reasons Company would prefer or require that Firm not use electronic
communications or that it follows special instructions or use encryptions, on e-mail or other communications,
Company should promptly advise Paladin in writing.

14. Work Product; Engagement Tools

(@) Work Product. Work Product refers to all work product created or produced by Paladin Personnel
directly for the Company and delivered to the Company as part of this engagement, including advice, analyses,
financial models, reports, strategies, plans, proposals, and presentation materials.

(b) Engagement Tools. “Engagement Tools” includes all methodologies, processes, techniques, ideas,
concepts, know-how, procedures, software, templates, models and other intellectual property created,
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acquired or developed by Paladin Personnel independently of or in connection with this engagement that are
employed by Paladin Personnel in the development and creation of the Work Product.

(c) Ownership and License. The Engagement Tools are the sole and exclusive property of Paladin. The
Company shall not acquire any interest in the Engagement. Tools except that Paladin grants the Company a
royalty free, worldwide, perpetual, non-transferable license to use the Engagement Tools to the extent they are
contained in the Work Product. The Work Product, excluding the Engagement Tools contained therein, is work
made for hire and shall constitute the sole and exclusive property of the Company.

(d) No Third-Party Beneficiaries. The Work Product is intended solely for the use and benefit of the
Company and this Agreement shall not be interpreted as conferring any rights on any other individual as a
third-party beneficiary or otherwise.

(e) Time and Data Sensitive Material. The Company acknowledges that the appropriateness, accuracy
and reliability of the Work Product is specific to factors existing at the time the Work Product is developed and
that any changes in those factors including those resulting from the passage of time, and any modifications to
the Work Product can materially affect the appropriateness, accuracy and reliability of the Work Product.

(f) Non-Disclosure. The Company covenants and agrees not to disclose Work Product to any persons
other than the Company's lenders, equity holders, board members, managers, officers, employees, attorneys,
agents and other representative, unless:

i. Paladin consents to the disclosure;

ii. The Work Product contains no material modifications that have not been approved by Paladin;
and

iii. The disclosure includes a disclaimer approved by Paladin.

(8) Non-Responsibility; Indemnification. Neither Paladin nor any Indemnified Party (as defined in the
Section entitled “Insurance, Indemnification & Limitation of Liability”) shall be liable for, and the Company shall
indemnify, defend, and hold the Indemnified Parties harmless against, any claims, damages or expense,
including attorney fees, arising out of the disclosure of Work Product by the Company or any of its
representatives that is not authorized pursuant to subparagraph (f).

15. Alternative Dispute Resolution Procedure

Subject to paragraph 8(e) of this Agreement, any controversy or claim arising out of or relating to this
Agreement, or any breach thereof, shall be settled by arbitration seated in New York, New York. The physical
location of the arbitration hearings shall be held in New York, New York, unless the Parties agree otherwise. All
proceedings, filings, and statements made in such arbitration shall be confidential. The arbitration shall be
administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules and,
with respect to discovery and the taking of evidence, the International Bar Association’s Rules on the Taking of
Evidence in International Arbitration (the “IBC Rules”). Notwithstanding the IBC Rules, however, the Parties
shall be entitled to up to twenty-five (25) written requests for admission (“RFA’s”) and up to two (2)
depositions, each without leave of the arbitral tribunal. The deponent’s attendance may be compelled by either
request to the arbitral tribunal or order from a court of competent jurisdiction. Failure by either Party to timely
respond to RFA's shall be deemed an admission to such RFA’s. Failure by either Party to participate in the
arbitration (including failure to attend a properly scheduled deposition, conference, or hearing) shall be
deemed default and consent to the immediate entry by the arbitral tribunal of an award in favor of the other
Party in an amount equal to the maximum damages reasonably requested by such Party (giving all possible
deference to the Parties’ limited ability to prove damages in the absence of the other Party's participation).
The arbitral tribunal shall immediately enter such award upon request by the participating Party. Any award
granted to a Party pursuant to an arbitration in accordance with this Agreement shall be enforceable in foreign
jurisdictions in the manner contemplated by the Convention on the Recognition and Enforcement of Foreign
Arbitral Awards (the “New York Convention”). Notwithstanding the foregoing, any Party may seek and obtain
injunctive and other equitable relief from a court of competent jurisdiction to enforce the provisions of this
Agreement without first seeking or obtaining any decision of the arbitral tribunal, with respect to the subject
matter of this Agreement.
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16. Non-Solicitation

For a period of six (6) months after the later of: (i) the completion of all Services; or (ii) termination of this
Agreement, the Company, including any affiliates thereof, shall not hire, retain or utilize (other than through
Paladin) the services of any current or former employee or independent contractor of Paladin who provided
Services under this Agreement at any time. The Company agrees and acknowledges that Paladin’s remedy at
law for any breach of the provisions of this Section would be inadequate and that for any breach of such
provisions Paladin will, in addition to such other remedies as may be available to it at law or in equity, be
entitled to injunctive relief and to enforce its rights by an action for specific performance to the extent
permitted by law. Notwithstanding the previous sentence, Paladin agrees to waive its rights under the
provisions of this Section immediately upon written notice and payment by the Company to Paladin of an
amount equal to $250,000.

17. No Partnership, Joint Venture, or Agency Relationship; Independent Judgment

Nothing in this Agreement shall be construed as creating a partnership, joint venture or agency
relationship between Paladin or Paladin Personnel, and the Company. Paladin shall have no authority to act
for or on behalf of the Company. Further, the Company acknowledges and agrees that the Company's Board
and executive officers are sophisticated individuals who have the knowledge and experience required to make
decisions independently of the advice provided by Paladin. The Company covenants and agrees that it will
exercise independent judgment in making decisions relating to any restructuring plan, business strategy or
other transaction proposed by Paladin.

mpany's Joint and Several Liability; Right of Setoff

If the Company consists of one or more individuals or entities, then the Company's obligations under this
Agreement shall be joint and several obligations of each individual or entity comprising the “Company.” Each
such individual or entity shall execute this Agreement. Without limiting any other remedy that may be available
to Paladin under this Agreement or applicable law, where the “Company” under this Agreement consists of
more than one individual or entity, then Paladin shall have against each such individual or entity a right of
setoff (notwithstanding any lack of mutuality) under which Paladin may set off against any claim against
Paladin by any individual or entity comprising the Company group, all of the claims that Paladin may have
against any or all of the individuals or other entities that comprise the Company.

19. Consent; Entire Agreement

In any instance under this Agreement where a party's consent is permitted or required to be given, such
consent shall not be withheld unreasonably. This Agreement contains the entire Agreement of the parties with
respect to its subject matter and supersedes all prior agreements and understandings between the Company
and Paladin with respect to such subject matter. Any modification of or supplement to this Agreement shall be
effective only if such modification or supplement is in writing and signed by all parties.

20. Multiple Originals

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same document. This Agreement may be
executed by facsimile signatures or signatures forwarded via email.

21. Governing Law; Venue

This Agreement shall be governed by and construed and interpreted in accordance with the laws of New
York (without regard to conflict of laws principles). Venue for all purposes shall be New York, NY.
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Soong Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
SYNTHEGO CORPORATION,! Case No. 25-10823 (MFW)

Debtor.

DECLARATION OF ALLEN SOONG IN SUPPORT OF
DEBTOR’S MOTION TO RETAIN AND EMPLOY PALADIN MANAGEMENT
GROUP, LLC TO PROVIDE A CHIEF RESTRUCTURING OFFICER AND
ADDITIONAL PERSONNEL AS OF THE PETITION DATE

I, Allen Soong, declare under penalty of perjury as follows:

1. | am a partner of Paladin Management Group, LLC (“Paladin”).

2. I am duly authorized to submit this declaration (the “Declaration”) on behalf of
Paladin in support of the above-captioned debtor’s (the “Debtor”) Motion to Retain Paladin
Management Group, LLC to Provide a Chief Restructuring Officer and Additional Personnel as
of the Petition Date (the “Motion”).2 Certain of the information set forth herein is derived from
my review of the Debtor’s books and records. Except as otherwise noted, | have personal
knowledge of the matters set forth herein.

Paladin’s Qualifications

3. Paladin is well-qualified to represent the Debtor in connection with the types of
services requested herein. Paladin is a middle-market advisory firm that specializes in corporate
restructuring, transaction advisory, operations performance improvement, strategic

communications and strategic advisory services both in-and-out of court proceedings. Paladin has

1 The Debtor’s mailing address is 3696 Haven Avenue, Suite A, Redwood City, California, 94063, and the last four
digits of the Debtor’s federal tax identification number is 9518.

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion.
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a wealth of experience in providing chief restructuring and financial advisory services and enjoys
an excellent reputation for services it has rendered in complex chapter 11 cases on behalf of
debtors and creditors.

4. Paladin’s restructuring professionals have been actively involved in large
chapter 11 cases, including, among others: In re AmeriFirst Financial, Inc., Case No. 23-11240
(TMH); In re Lear Capital, Inc., Case No. 22-10165 (Bankr. D. Del.); In re CalPlant |1 Holdco,
Case No. 21-11302 (Bankr. D. Del.); In re Easterday Ranches, Inc., Case No. 21-00141 (Bankr.
E.D. Wash.); In re MD America Holdings, Inc., Case No. 20-34966 (Bankr. S.D. Tex.); Inre TZEW
Holdco LLC, Case No. 20-10910 (Bankr. D. Del.); In re Chesapeake Energy Corp., Case No.
20-33233 (Bankr. S.D. Tex.); and In re Miami Metals I, Inc., Case No. 18-13359 (Bankr.
S.D.N.Y.); Inre SS Body Armor 1, Inc., Case No. 10-11255 (Bankr. D. Del.).

5. Since its engagement prepetition, Paladin has worked closely with the Debtor’s
board, management, and its other advisors and counsel. Accordingly, Paladin has the experience,
expertise, and specifically relevant knowledge regarding the Debtor that will assist it in providing
effective and efficient services in this Chapter 11 Case.

6. The Debtor also proposes to designate me as its CRO in this Chapter 11 Case,
effective as of the Petition Date. | have more than twenty-five years of experience supporting
company management teams and stakeholders across multiple industries. | have led over 80 large-
scale engagements and have frequently assumed interim executive and CRO roles.

7. | am a partner of Paladin. Prior to Paladin, I led restructuring teams at Deloitte and
CRG Partners Group prior to its sale to Deloitte.

8. | believe that Paladin is able to advise the Debtor in a cost-effective, efficient, and

timely manner.
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Services to Be Rendered

Paladin intends to provide the Debtor with a CRO and Additional Staff as

necessary on the terms and conditions set forth in the Engagement Letter and any order granting

the relief requested in the Motion. Paladin will provide CRO services to the Debtor as directed by

the Debtor’s Board of Directors (the “Board”) and will report to the Board. Generally, | will

perform activities and services customarily performed by a chief restructuring officer, including:

10.

Assist in preparing and updating liquidity projections, payment prioritization, and
vendor rationalization;

Prepare Schedules of Assets and Liabilities, Statements of Financial Affairs,
Monthly Operating Reports, and other filings that may be appropriate or required in
connection with the Chapter 11 Case;

If required, assist in preparing a Key Employee Incentive Plan or a Key Employee
Retention Plan;

Assist in the administration of the Chapter 11 Case and assist with any negotiations
and other interactions with the Debtor’s stakeholders and their respective advisors
in connection with the Chapter 11 Case;

Serve as a witness or otherwise as a representative for the Debtor in connection with
the Chapter 11 Case;

Assist with the preparation of financial forecasts and reports that may be required
by the Debtor’s board of directors, lenders, and stakeholders;

Assist with strategic communications and negotiations with the Debtor’s lenders,
significant vendors, and other stakeholders;

Provide general oversight of the Debtor and its employees, including, without
limitation, control over, and management of treasury and cash management
function;

Identifying and implementing various strategic restructuring strategies and
assessing the business and financial impact of those strategies;

Developing and implementing cash management and cash flow forecasting
processes; and

Provide such further advice and support that are conducive to the above or as the
parties otherwise agree.

| believe these services are necessary to enable the Debtor to maximize the value

of its estate and successfully complete the Chapter 11 Case.
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Terms of Retention

11. Paladin’s decision to accept this engagement is conditioned upon its ability to be
retained in accordance with its customary terms and conditions of employment, compensated for
its services, and reimbursed for out-of-pocket expenses it incurs in accordance with its customary

billing practices (the “Fee and Expense Structure”).

12. The Debtor proposes to compensate Paladin on an hourly basis, plus
reimbursement of actual, necessary expenses and other charges. The current standard hourly rates
of Paladin’s professionals range from $450 to $975. My rate as CRO will be $850 per hour.

13. The hourly rates set forth above are set at a level designed to fairly compensate
Paladin, to cover fixed and routine overhead expenses, and are subject to periodic adjustments as
set forth in the Engagement Letter.

14. Beyond the rates listed above, the Debtor shall reimburse Paladin for its reasonable
out-of-pocket documented expenses incurred in connection with this assignment, such as travel,
meals and lodging, delivery services.

15.  The Fee and Expense Structure is consistent with and typical of compensation
arrangements entered into by Paladin and other comparable firms that render similar services
under similar circumstances. | believe that the Fee and Expense Structure is reasonable, market-
based, and designed to compensate Paladin fairly for its work and to cover fixed and routine
overhead expenses.

Indemnification

16.  As a material part of the consideration for which Paladin has agreed to provide the
services described herein, and pursuant to the Engagement Letter, including the indemnification

provisions attached thereto and incorporated by reference therein (the “Indemnification
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Provisions™), the Debtor has agreed to indemnify and hold harmless Paladin, Paladin personnel
(including their affiliates and its and their partners, director, officers, employees, and agents),

(collectively, the “Indemnified Parties”) under certain circumstances.>

17. Notwithstanding the foregoing, the Proposed Order modifies the Indemnification
Provisions so that the Debtor is only permitted to indemnify those persons serving as executive
officers on the same terms as provided to the Debtor’s other officers and directors under the
Debtor’s bylaws and applicable state law, in addition to insurance coverage under the Debtor’s
director and officer insurance policies. The Proposed Order further provides that there shall be no
other indemnification of Paladin and its affiliates or subsidiaries. The Debtor and Paladin believe
that the Indemnification Provisions, as modified by the Proposed Order, are customary and
reasonable for firms providing interim management services.

Fees and Reporting

18. Upon Court approval of the relief requested herein, Paladin will be retained to
provide the Debtor with the CRO and Additional Staff as necessary, pursuant to section 363 of
the Bankruptcy Code. Because Paladin is not being employed as a professional under section 327
of the Bankruptcy Code, Paladin will not be required to submit fee applications pursuant to
sections 330 and 331 of the Bankruptcy Code.

19. Instead, Paladin shall file with the Court with copies to the United States Trustee
(the “U.S. Trustee™) a report of staffing on the engagement for the previous month. Such report
shall include the names and functions filled of the individuals assigned. All staffing shall be subject

to review by the Court in the event an objection is filed. Paladin shall file with the Court, and

3 n summary, the Debtor agreed to indemnify Paladin from liability incurred by Paladin in connection with

Paladin’s engagement pursuant to the Engagement Letter.
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provide notice to the U.S. Trustee, reports of compensation earned and expenses incurred on a
monthly basis. Such reports shall contain summary charts which describe the services provided,
identify the compensation earned by each executive officer and staff employee provided, and
itemize the expenses incurred. Time records shall (i) be appended to the reports, (ii) contain
detailed time entries describing the task(s) performed, and (iii) be organized by project category.
The time entries shall identify the time spent completing each task in 1/10"-hour increments and
the corresponding charge (time multiplied by hourly rate) for each task. Parties in interest shall
have 14 days after the date each report is served to object to such report. In the event an objection
is raised and not consensually resolved, the portion of the staffing report objected to shall be subject
to review by the Court. No payments shall be made to Paladin until the objection period has passed,
and in the event an objection is raised, no payment shall be made to Paladin on account of the
portion of such staffing report objected to until such objection is resolved.

20. Subject to interested parties’ rights to object as set forth above, the Debtor seeks
authority to pay, in the ordinary course of business, all amounts invoiced by Paladin for fees and
expenses incurred in connection with Paladin’s retention. Neither the Debtor nor Paladin are
seeking pre-approval of any success fees, transaction fees, or other back-end fees in connection
with Paladin’s retention; however, they reserve the right to seek approval of payments of that
nature by the Court at the conclusion of the case on a reasonable standard basis.

21. In the 90 days prior to the Petition Date, the Debtor paid Paladin $600,000 for
professional services performed and expenses incurred. Paladin holds in retainer $26,083.71 (the
“Retainer”). As of the Petition Date, no amounts remained outstanding with respect to the

invoice(s) issued by Paladin. The Retainer will be held until the end of this case and applied to
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Paladin’s final approved fees and expenses. Upon the termination of Paladin’s engagement,
Paladin will return any unused portion of the Retainer to the Debtor.

22. | believe that the fee arrangements set forth in the Motion and in the Engagement
Letter are reasonable.

No Duplication of Services

23. I believe that Paladin’s services will complement, and not duplicate, the services
rendered by other professionals retained in this Chapter 11 Case.

Paladin’s Disinterestedness

24. In the ordinary course of its business, Paladin maintains a database for purposes of
performing “conflicts checks.” The database contains information regarding its present and past
representations and transactions.

25. In the process of preparing for this Chapter 11 Case, | obtained from the Debtor
and/or their representatives the names of individuals and entities that may be parties in interest in

herein (the “Potential Parties in Interest”). A list of the Potential Parties in Interest is attached

hereto as Schedule 1.

26. Based on my review, Paladin represents that, to the best of its knowledge, Paladin
knows no fact or situation that would represent a conflict of interest for Paladin with regard to the
Debtor.

217. Paladin has no current or past relationships with any Potential Parties in Interest.
However, it is possible that Paladin personnel have worked with Potential Parties in Interest. It is
also possible that certain of Paladin’s employees, partners, equity holders, or an affiliate of any
of the foregoing may have financial accounts or insurance relationships with Potential Parties in

Interest.
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28.  To the best of my knowledge, information, and belief, insofar as | have been able
to ascertain after reasonable inquiry, and except as set forth herein, neither I nor any Paladin
personnel: (a) have any connection with the Debtor, its creditors, other parties in interest, or the
attorneys or accountants of any of the foregoing, the U.S. Trustee, or any person employed in the
office of the U.S. Trustee, the U.S. Bankruptcy Court for the District of Delaware, or any person
employed in the Bankruptcy Court; and (b) does not hold any interest adverse to the Debtor’s
estate.

29. To the best of my knowledge, information, and belief, insofar as | have been able
to ascertain after reasonable inquiry, except as set forth herein, Paladin is not currently engaged
to assist any entity or person other than the Debtor on matters relating to, or in direct connection
with, this Chapter 11 Case. Paladin will continue to provide professional services to entities that
may be creditors or equity security holders of the Debtor or other parties in interest in this
Chapter 11 Case, including the Debtor’s non-Debtor affiliates, provided that such services do not
relate to, or have any direct connection with, this Chapter 11 Case.

30. In accordance with section 504 of the Bankruptcy Code and Bankruptcy Rule
2016, neither I nor Paladin have entered into any agreements, express or implied, with any other
party in interest, including the Debtor, any creditor, or any attorney for such party in interest in
this Chapter 11 Case (a) for the purpose of sharing or fixing fees or other compensation to be paid
to any such party in interest or its attorneys for services rendered in connection therewith, (b) for
payment of such compensation from the assets of the estate in excess of the compensation allowed
by the Court pursuant to the applicable provisions of the Bankruptcy Code, or (c) for payment of
compensation in connection with this Chapter 11 Case other than in accordance with the

applicable provisions of the Bankruptcy Code.
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31. If Paladin discovers any additional information that requires disclosure, Paladin
will provide the Court with a supplemental declaration disclosing, among other things, any new
material facts and relationships between the Debtor, the Additional Staff, or other significant
parties in interest. Paladin reserves the right to supplement this Declaration in the event Paladin
discovers any facts bearing on matters described in this Declaration regarding Paladin’s
employment by the Debtor.

Pursuant to 28 U.S.C. 8 1746, | declare under penalty of perjury that the foregoing is true
and correct to the best of my knowledge and belief.

Dated: May 13, 2025 [s/ Allen Soong
Allen Soong

Managing Partner
Paladin Management Group
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Schedule 1

Potential Parties in Interest

NAME TYPE
Chief Judge Karen B. Owens Bankruptcy Judges
Judge John T. Dorsey Bankruptcy Judges
Judge Craig T. Goldblatt Bankruptey Judges
Judge Thomas M. Horan Bankruptey Judges
Judge Brendan L. Shannon Bankruptcy Judges
Judge Laurie Selber Silverstein Bankruptcy Judges
Judge J. Kate Stickles Bankruptey Judges
Judge Mary F. Walrath Bankruptcy Judges

Pachulski Stang Ziehl & Jones LLP

Bankruptcy Professionals

Paladin Management Group, LLC

Bankruptcy Professionals

Fenwick & West LLP

Bankruptcy Professionals

Raymond James

Bankruptcy Professionals

Epiq Corporate Restructuring, LLC

Bankruptcy Professionals

Craig Christianson Board Members (current)
Michael Dabrowski Board Members (former)
Drew Oetting Board Members (former)
Paul Dabrowski Board Members (former)
Josh Sommerfeld Board Observer (current)
Mark Siegel Board Observer (current)

Robert H. Warshauer

Board, Independent Director

John T. Young, Jr.

Board, Independent Director

Craig Barbarosh Board, Independent Director
ArsenalBio Customer/Contract Counterparties
AstraZeneca AB Customer/Contract Counterparties
City of Hope Customer/Contract Counterparties
Epic Bio Customer/Contract Counterparties
Genentech Customer/Contract Counterparties
Huidagene Customer/Contract Counterparties
LG Chem Customer/Contract Counterparties

Mammoth Biosciences

Customer/Contract Counterparties

Mayo Clinic

Customer/Contract Counterparties

Neogene Therapeutics

Customer/Contract Counterparties

Novo Nordisk A/S Customer/Contract Counterparties
Poseida Therapeutics Customer/Contract Counterparties
Sana Biotechnology Customer/Contract Counterparties
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NAME

TYPE

Shoreline Biosciences, Inc.

Customer/Contract Counterparties

St. Jude Children’s Research Hospital

Customer/Contract Counterparties

T-knife GmbH

Customer/Contract Counterparties

The University of Texas MD Anderson Center

Customer/Contract Counterparties

Umiversity of California, Los Angeles (UCLA)

Customer/Contract Counterparties

University of California, San Francisco (UCSF)

Customer/Contract Counterparties

University of Pennsylvania

Customer/Contract Counterparties

Vertex Pharmaceuticals Inc.

Customer/Contract Counterparties

Silicon Valley Bank Lenders
First-Citizens Bank & Trust Company Lenders
Perceptive Credit Holdings ITI, LP, as Administrative Lenders

Agent

Morrison Foerster LLP

Lenders' Professionals

James A. Newton, Esq.

Lenders' Professionals

Miranda K. Russell, Esq.

Lenders' Professionals

James Krenn, Esq.

Lenders' Professionals

Dustin K. McKenzie, Esq.

Lenders' Professionals

Will Winsett, Esq.

Lenders' Professionals

Potter Anderson & Corroon LLP

Lenders' Professionals

Christopher M. Samis, Esq.

Lenders' Professionals

Brett M. Haywood, Esq.

Lenders' Professionals

Agilent Technologies, Inc.

Litigation Parties

gVC Noteholder

Wellington Noteholder

Menlo VC Noteholder

Leslie Ventures Noteholder

Psoros Noteholder

Declaration Partners Noteholder

Open Field Capital Noteholder

AAF Management Noteholder

Revelation Partners Noteholder

Motion Ventures Noteholder

Gigafund Noteholder

Olympus Ventures Noteholder

TrueBridge Capital Noteholder
WELLINGTON HADLEY HARBOR MASTER Top 30 Largest Unsecured Creditors

INVESTORS (CAYMAN) III L.P.

8VC CO-INVESTFUND I, L.P.

Top 30 Largest Unsecured Creditors

SVCFUNDIL L.P

Top 30 Largest Unsecured Creditors
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NAME TYPE
PRS, LLC Top 30 Largest Unsecured Creditors
MENLO VENTURES XI, L.P. Top 30 Largest Unsecured Creditors
LESLIE ENTERPRISES LP Top 30 Largest Unsecured Creditors

DECLARATION CAPITAL PE SPV XLVILLC

Top 30 Largest Unsecured Creditors

EMERGING TECHNOLOGIES FUND OI LLC

Top 30 Largest Unsecured Creditors

LUMA BIO-IT SPV-A, L.P.

Top 30 Largest Unsecured Creditors

APPRENTICE FS INC. Top 30 Largest Unsecured Creditors
EMERGING TECHNOLOGIES FUND II LLC Top 30 Largest Unsecured Creditors
ERS GENOMICS LIMITED Top 30 Largest Unsecured Creditors

LUMA BIO-IT SPV, L.P.

Top 30 Largest Unsecured Creditors

8VC ENTREPRENEURS FUND I, L.P.

Top 30 Largest Unsecured Creditors

TRUEBRIDGE DIRECT FUND L.P.

Top 30 Largest Unsecured Creditors

EXCELSIOR HOLDINGS C2 LLC

Top 30 Largest Unsecured Creditors

GIGAFUND 1, LP

Top 30 Largest Unsecured Creditors

MMEEF XI, L.P.

Top 30 Largest Unsecured Creditors

DONNELLEY FINANCIAL SOLUTIONS

Top 30 Largest Unsecured Creditors

AAF - SYNTHEGO GROWTH, L.P.

Top 30 Largest Unsecured Creditors

WEIL, GOTSHAL & MANGES LLP

Top 30 Largest Unsecured Creditors

DERYCK C. MAUGHAN REVOCABLE
TRUST

Top 30 Largest Unsecured Creditors

ERNST & YOUNG US LLP

Top 30 Largest Unsecured Creditors

PROPHARMA GROUP HOLDINGS, LLC

Top 30 Largest Unsecured Creditors

ARAB ANGEL GPI, L.P.

Top 30 Largest Unsecured Creditors

RNA SPV LLC

Top 30 Largest Unsecured Creditors

AAF II - YASI VENTURES, L.P.

Top 30 Largest Unsecured Creditors

MORROW-MEADOWS

Top 30 Largest Unsecured Creditors

KAY E. MERRICK

Top 30 Largest Unsecured Creditors

GRANT THORNTON LLP

Top 30 Largest Unsecured Creditors

Joseph McMahon

U.S. Trustee's Office

Lauren Attix

U.S. Trustee's Office

Malcolm M. Bates

U.S. Trustee's Office

Linda Casey U.S. Trustee's Office
Joseph Cudia U.S. Trustee's Office
Holly Dice U.S. Trustee's Office

Shakima L. Dortch

U.S. Trustee's Office

Timothy J. Fox, Jr.

U.S. Trustee's Office

Diane Giordano

U.S. Trustee's Office

Michael Girello

U.S. Trustee's Office
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NAME TYPE
Christine Green U.S. Trustee's Office
Benjamin Hackman U.S. Trustee's Office
Nyanquoi Jones U.S. Trustee's Office
Hawa Konde U.S. Trustee's Office
Jane Leamy U.S. Trustee's Office
Jonathan Lipshie U.S. Trustee's Office
Hannah M. McCollum U.S. Trustee's Office
Jonathan Nyaku U.S. Trustee's Office
James R. O'Malley U.S. Trustee's Office
Linda Richenderfer U.S. Trustee's Office
Richard Schepacarter U.S. Trustee's Office
Edith A. Serrano U.S. Trustee's Office
Rosa Sierra-Fox U.S. Trustee's Office
Elizabeth Thomas U.S. Trustee's Office
Dion Wynn U.S. Trustee's Office
Intelletrace, Inc. Utility Companies
PG&E Corporation Utility Companies
PG&E Corporation Utility Companies
PG&E Corporation Utility Companies
PG&E Corporation Utility Companies
City of Redwood City Utility Companies
City of Redwood City Utility Companies
City of Redwood City Utility Companies
Recology San Mateo County Utility Companies
AT&T Utility Companies
Iron Mountain Utility Companies

4914-3631-2117.7 82578.00002




