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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
FLIPCAUSE, INC.,! Case No. 25-12246 (TMH)
Debtor. Hearing Date: April 28, 2026 at 1:00 p.m. (ET)
Objection Deadline: April 20, 2026 at 4:00 p.m. (ET)

CHAPTER 11 TRUSTEE’S MOTION FOR ENTRY OF AN ORDER (I) APPROVING
THE SETTLEMENT WITH GRAND AVENUE INVESTMENTS LP; (11) CONVERTING
THE CHAPTER 11 CASE TO A CASE UNDER CHAPTER 7 OF THE BANKRUPTCY
CODE; (111) APPROVING CONVERSION PROCEDURES; (1V) (A) ESTABLISHING
AN ADMINISTRATIVE CLAIM BAR DATE, (B) APPROVING THE FORM AND
MANNER FOR FILING ADMINISTRATIVE CLAIMS, AND (C) APPROVING NOTICE
THEREOF; AND (V) GRANTING RELATED RELIEF

Jeffrey T. Testa, solely in his capacity as the chapter 11 trustee (the “Chapter 11 Trustee”)

for Flipcause, Inc. (the “Debtor”), hereby moves (the “Motion”) for entry of an order, substantially

in the form attached as Exhibit A (the “Proposed Order”) (i) approving the settlement term sheet

attached to the Proposed Order as Exhibit 1 (the “Settlement Term Sheet”) by and between, among

others, the Chapter 11 Trustee, Grand Avenue Investments LP (“Grand Avenue”), and the official
committee of unsecured creditors (the “Committee” and together with the Chapter 11 Trustee and
Grand Avenue, the “Parties”) pursuant to Rule 9019 of the Federal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules™) and establishing a chapter 11 professional carve out reserve (the “Carve Out

Reserve™); (ii) converting the Debtor’s chapter 11 case to a case under chapter 7 of the Bankruptcy

Code, effective upon entry of the Proposed Order (the “Conversion Date”), pursuant to section

1112(b) of title 11 of the United States Code (the “Bankruptcy Code”), Bankruptcy Rule 1017(f),

and Rule 2002-1 of the Local Rules of the United States Bankruptcy Court for the District of

1 The last four digits of the Debtor’s federal tax identification number are 0758. The Debtor’s address is 101
Broadway, FL 3, Oakland, CA 94607.
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Delaware (the “Local Rules”); (iii) approving Conversion Procedures (defined below); (iv) (a)
establishing a deadline by which holders of Administrative Claims (defined below) are required to
assert such Administrative Claims, (b) approving the form and manner for asserting Administrative

Claims against the Debtor’s estate (the “Administrative Claim Form”), substantially in the form

attached as Exhibit 2 to the Proposed Order, (c) approving the form and manner of providing

notice of the Administrative Claim Bar Date (defined below) (the “Administrative Bar Date

Notice”), substantially in the form attached as Exhibit 3 to the Proposed Order, and (v) granting
related relief. In support of the Motion, the Chapter 11 Trustee submits the Declaration of Jeffrey
T. Testa in Support of Motion for Entry of an Order (I) Approving the Settlement With Grand
Avenue Investments LP; (I1) Converting the Chapter 11 Case to a Case Under Chapter 7 of the
Bankruptcy Code; (I11) Approving Conversion Procedures; (IV) (A) Establishing an
Administrative Claim Bar Date, (B) Approving the Form and Manner for Filing Administrative
Claims, and (C) Approving Notice Thereof; and (V) Granting Related Relief (the “Testa
Declaration”) filed contemporaneously herewith. In further support of the Motion, the Chapter 11
Trustee respectfully represents as follows:

PRELIMINARY STATEMENT

1. The Debtor formerly operated a nationally recognized subscription-based software-
as-a-service-platform which provided small nonprofit organizations (collectively, the *“Non-
Profits”) with a suite of operational and administrative tools and services which could be used by
the Non-Profits to better engage with supporters of their causes. In November 2025, the California
Attorney General issued an administrative cease and desist order directing the Debtor to, among
other things, cease and desist from all operations related to solicitations for charitable purposes in

California. Shortly thereafter, on December 4, 2025, the Debtor’s third-party payment processor,
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Stripe, Inc. (“Stripe™), notified the Debtor that it was ceasing business with the Debtor and placed
a hold on 100% of the Debtor’s credit reserves. Consequently, since that time, the Debtor has been
unable to conduct its business or generate any revenue. As a result, the Debtor commenced this
chapter 11 bankruptcy case on December 19, 2025 (the “Petition Date”). As of the Petition Date,

Stripe maintained a “reserve” in the amount of $1.1 million (the “Stripe Reserve Claim”), which

Stripe asserted was secured and that it was permitted to institute under its services agreement with
the Debtor.

2. This chapter 11 case was pending for a mere 25 days when on January 13, 2026,
the Court entered an Order directing the appointment of a Chapter 11 trustee for cause, following
concerning allegations of gross mismanagement of the Debtor’s affairs and charitable assets by
former management. When the Chapter 11 Trustee was appointed on January 22, 2026, the
Chapter 11 Trustee inherited the Debtor’s business, which at that time, consisted of a limited
website platform without the services of its payment processor, with limited employees and
operations, and approximately $17,000 in cash. Moreover, in light of the unilateral institution of
a credit reserve by Stripe, the Chapter 11 Trustee had no means to collect revenue and pay ordinary
course operating expenses.

3. In order to preserve, to the greatest extent possible, the value of the Debtor’s assets
and maximize the proceeds thereof that may eventually be distributable to its creditors, the Chapter
11 Trustee pursued an emergent sale of the Debtor’s assets as a going concern in a value-
maximizing transaction for the benefit of the Debtor’s creditors, the Non-Profits, and other
stakeholders. Simultaneously, the Chapter 11 Trustee commenced good faith negotiations with (i)
Stripe on a resolution of its claims and a return of funds being held by Stripe, and (ii) Grand

Avenue, the Debtor’s secured lender with a first priority lien on the proceeds of any sale
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transaction, on a resolution of its secured claims and rights under section 363(f) of the Bankruptcy
Code and the claims of the Chapter 11 Trustee and the Committee under sections 506(c) and 552(b)
of the Bankruptcy Code. Those negotiations resulted in a settlement with Stripe which provides
for the immediate return of approximately $550,000 to the Debtor’s estate with the potential for
an additional $42,000? and a resolution among the Parties as set forth in the Settlement Term Sheet,
which establishes a viable path to administer this case for the benefit of all stakeholders through a
conversion of this case.

4, On March 18, 2026, the Court approved the sale of substantially all of the Debtor’s
assets. The sale closed on March 23, 2026, and the purchaser has since taken over operational
control of the Debtor’s assets. As a result, the Debtor’s estate has no operations or ability collect
revenue, such that each dollar expended by the Chapter 11 Trustee at this point is not being
replaced. Said differently, post-petition vendors, suppliers and Estate Professionals are self-
funding this exercise with no reasonable prospect of a successful exit in the near term. The Chapter
11 Trustee, thus, finds himself with no choice other than to move for the prompt conversion of this
chapter 11 case to a case under chapter 7 of the Bankruptcy Code. This path is a difficult one the
Chapter 11 Trustee is following only after exhausting all other alternatives.

5. Under these circumstances, the Chapter 11 Trustee believes that converting this
chapter 11 case to a case under chapter 7 of the Bankruptcy Code is in the best interests of the
Debtor’s creditors and its estate. The Chapter 11 Trustee understands that the conversion of this
chapter 11 case is supported by the Parties. Further, the Chapter 11 Trustee has advised the U.S.

Trustee (defined below) of the proposed conversion and the relief related thereto.

2 Further information regarding the settlement with Stripe is set forth in the Chapter 11 Trustee’s Motion for Entry
of an Order Pursuant to Bankruptcy Rule 9019 Approving Settlement Agreement [Docket No. 181] (the “Stripe
Motion”).
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JURISDICTION AND VENUE

6. The United States Bankruptcy Court for the District of Delaware (the “Court”) has
jurisdiction to consider the Motion under 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. This is a core proceeding under 28 U.S.C. 8 157(b).

7. Pursuant to Local Rule 9013-1(f), the Chapter 11 Trustee consents to the entry of a
final order by the Court in connection with the Motion to the extent that it is later determined that
the Court, absent consent of the parties, cannot enter final orders or judgments consistent with
Article 111 of the United States Constitution.

8. Venue is proper in this District under 28 U.S.C. §8 1408 and 14009.

9. The statutory basis for the relief requested herein are sections 105(a), 363, 506, and
552 of the Bankruptcy Code, Bankruptcy Rules 1017, 2002, 3003, 3012 and 9019 and Local Rule
2002-1.

BACKGROUND

A. General Background

7. On December 19, 2025 (the “Petition Date”), the Debtor commenced a case by
filing a voluntary petition for relief under chapter 11 of the Bankruptcy Code (the “Chapter 11
Case”). The factual background regarding the Debtor, including its prior business operations, its
capital and debt structure, and the events leading to the filing of the Chapter 11 Case, is set forth
in the Declaration of Emerson Ravyn in Support of First Day Motions [Docket No. 4] (the “First

Day Declaration™).
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8. On December 19, 2025, the Debtor filed its schedules of assets and liabilities and
statements of financial affairs (collectively, the “Schedules™). Based on the Schedules, the Non-
Profits comprise substantially all of the non-priority general unsecured pool of creditors.

10.  On (i) January 13, 2026, the Court entered the Order Directing Appointment of
Chapter 11 Trustee [Docket No. 52], (ii) January 20, 2026, the Office of the United States Trustee
for the District of Delaware (the “U.S. Trustee”) filed the Notice of Appointment of Chapter 11
Trustee [Docket No. 64] appointing Jeffrey T. Testa, as the Chapter 11 Trustee, and

(iii) January 22, 2026 (the “Appointment Date”), the Court entered the Order Approving the

Appointment of Jeffrey T. Testa as Chapter 11 Trustee [Docket No. 67]. On January 28, 2026, the
U.S. Trustee appointed the Committee. See Docket No. 78.

11. On February 5, 2026, the Court entered an order approving the retention of Epiq
Corporate Restructuring, LLC (“Epiqg”) as the claims and noticing agent in the Chapter 11 Case
[Docket No. 110].

12. On February 27, 2026, the Court entered an order approving the Chapter 11
Trustee’s retention of Cole Schotz P.C. as his counsel in the Chapter 11 Case [Docket No. 131].

13. On March 2, 2026, the Court entered an order approving the estate’s retention of
SC&H Group, Inc. (“SC&H”) as investment banker in the Chapter 11 Case [Docket No. 138].

14. On March 12, 2026, the Court entered an order approving the Committee’s
retention of Seward & Kissel LLP (“Seward”) and Potter Anderson & Corroon LLP (“Potter” and

together with Epiq, Cole Schotz, SC&H, and Seward, the “Estate Professionals”) as co-counsel to

the Committee [Docket Nos. 150 & 153].
15. On March 24, 2026, the Court entered an order approving the Debtor’s retention of

Gellert Seitz Busenkell & Brown, P.C. [Docket No. 176].
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16.  On March 6, 2026, a statutory meeting of creditors was held pursuant to Section
341(a) of the Bankruptcy Code.

B. The Sale Process and the Settlements

17. On the Petition Date, the Debtor filed the Debtor’s Motion for Entry of (I) an Order
(A) Approving Bid Procedures and Bid Protections in Connection with the Sale of Substantially
All of the Debtor’s Assets, (B) Approving the Form and Manner of Notice Thereof, (C) Scheduling
an Auction and Sale Hearing, (D) Approving Procedures for the Assumption and Assignment of
Contracts and Leases, and (E) Granting Related Relief; and (I11) An Order (A) Authorizing the Sale
of Substantially All of the Debtor’s Assets Free and Clear of Liens, Claims, Encumbrances, and
Interests, (B) Authorizing the Assumption and Assignment of Contracts and Leases, and
(C) Granting Related Relief [Docket No. 13] (the “Sale Motion™).

18. Upon his appointment, and after review of the value of the company asserted by
the Debtor’s former management, consultation with my professionals, and aware of the dual
importance for the hundreds of charities impacted by this bankruptcy for a sale to a capable and
trustworthy third party and for the recovery of funds for allowed creditors, the Chapter 11 Trustee
immediately engaged with key stakeholders in the case, including but not limited to counsel for
the U.S. Trustee, Grand Avenue, Stripe, the California Attorney General, and upon formation,
counsel to the Committee, to obtain consensus on a viable path to administer this Chapter 11 Case
for the benefit of all stakeholders.® Based on those initial discussions, and in light of the pre-
petition restrictions placed on the Debtor’s business, the Chapter 11 Trustee determined to proceed

with the Sale Motion, and instructed investment banker SC&H to aggressively market and locate

3 The Chapter 11 Trustee also made all efforts to speak to all charities who have contacted his office with regard
to their questions about the bankruptcy and process, many of whom relied upon the services provided by the
Debtor for years.
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the highest and best bid from a reputable and trustworthy purchaser upon which charities could
rely and from which sale proceeds would benefit the estate and its creditors. During this time
period, the Chapter 11 Trustee minimally operated the Debtor’s business in an effort to preserve
value in furtherance of a sale process and for the benefit of the estate.

19. Following revisions by the Chapter 11 Trustee, on February 5, 2026, the Court
entered the Order (A) Approving Bid Procedures and Bid Protections in Connection with the Sale
of Substantially All of the Debtor’s Assets, (B) Approving the Form and Manner of Notice Thereof,
(C) Scheduling an Auction and Sale Hearing, (D) Approving Procedures for the Assumption and

Assignment of Contracts and Leases, and (E) Granting Related Relief [Docket No. 109] (the “Bid

Procedures Order”). The bid deadline established by the Bid Procedures Order was February 25,
2026 at 12:00 p.m. (the “Bid Deadline”). As of the Bid Deadline, the Chapter 11 Trustee received
only one (1) bid for the purchase of substantially all of the Debtor’s assets (the “Bid”) for minimum
consideration of approximately of $400,000, with the potential for total consideration of up to $1.7
million (the “Sale Proceeds™). Accordingly, the auction was cancelled. See Docket No. 136.

20. Simultaneously during the sale process and following receipt of the Bid, the
Chapter 11 Trustee continued to engage with the Committee and Grand Avenue on a settlement of
claims amongst the parties and a viable path towards concluding the bankruptcy case. The Parties
agreed that obtaining approval of the Bid subject to continued negotiations on the distribution of
the Sale Proceeds was the most beneficial path to maximize value.

21.  On March 18, 2026, the Court entered the Order (I) Approving Asset Purchase
Agreement Between the Debtor and the Purchaser, (I1) Approving Sale of Substantially All of the
Debtor’s Assets Free and Clear of All Liens, Claims, Encumbrances and Other Interests,

(111) Approving Assumption and Assignment of Certain Executory Contracts and (IV) Granting
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Related Relief [Docket No. 164] (the “Sale Order”) approving the Bid. The Sale Order provides
that (i) the liens and interests of Grand Avenue attach to the Sale Proceeds with the same priority
and validity that it had prior to the sale and (ii) the Sale Proceeds may not be distributed by the
Chapter 11 Trustee without further order of the Court or agreement between the Chapter 11 Trustee
and Grand Avenue on notice to the Committee.*

22. On March 23, 2026, the sale of substantially all of the Debtor’s assets (the “Sale™)
closed® and the Debtor’s estate realized the balance of the initial Sale Proceeds aggregating
$400,000.

23. Based on the current information available, the Chapter 11 Trustee currently
estimates that as of the date of this Motion, claims for the (i) Estate Professionals (excluding
Gellert Seitz Busenkell & Brown, P.C.) may range between approximately $750,000 and
$850,000, (ii) non-Estate Professionals Administrative Expense Claims through February 28, 2026
are approximately $545,000, and secured claims may range between $1.2 million and $2.2 million.
The Chapter 11 Trustee does not currently have information to ascertain the extent of any priority
claims, including tax claims, against the Debtor. Thus, the Chapter 11 Trustee estimates that unless
the Sale Proceeds reach the “high” range there will be insufficient funds to satisfy secured claims
that may be asserted against the Debtor. Even in a “high” range scenario, there is likely insufficient
funds to satisfy both Administrative Expense Claims and secured claims in full.

24, Based on these circumstances, there is no alternative source of value to provide a
distribution to holders of general unsecured claims that may be entitled to priority under section

507 of the Bankruptcy Code and payment in full under any chapter 11 plan pursuant to section

4 See Sale Order at 1 8.

5 See Docket No. 177.

71013/0001-52629969



Case 25-12246-TMH Doc 182 Filed 04/06/26 Page 10 of 27

1129(a)(9) of the Bankruptcy Code. As such, absent a negotiated outcome with secured and
administrative creditors, it will not be possible to make any distributions to administrative
claimants at the conclusion of this Chapter 11 Case, let alone pay Administrative Expense Claims
in full in order to create value for general unsecured creditors.

25. Thus, the Chapter 11 Case is at a critical inflection point and the Chapter 11 Trustee
has been evaluating all options to monetize the assets remaining in the estate to facilitate a
distribution of estate assets to creditors. To that end, the Chapter 11 Trustee and his advisors have
been working in earnest to formulate a value maximizing exit strategy to bring the Chapter 11
Case to an orderly resolution. This process has involved negotiations with Grand Avenue and the
Committee. Grand Avenue asserts that as of the Petition Date, it maintains a secured claim against
the Debtor’s estate in the amount of approximately $1.2 million, inclusive of the Sale Proceeds.
The Chapter 11 Trustee and the Committee assert that they are each entitled to surcharge Grand
Avenue’s liens and/or that such liens do not extend to the Sale Proceeds based on the equities of
this Chapter 11 Case.

26.  After significant, good faith negotiations, the Parties agreed to resolve this dispute
as more fully set forth in the Settlement Term Sheet which terms, subject to the Court’s approval,
are summarized as follows:®

@) The Chapter 11 Trustee shall file a motion to convert the Chapter 11 Case
to a case under Chapter 7 of the Bankruptcy Code (the “Conversion
Motion™);

(b) As part of the Conversion Motion, deadlines and procedures shall be
established for (i) filing final fee applications for Estate Professional (“Final

& Capitalized terms not defined in the summary shall have the meanings set forth in the Settlement Term Sheet. To
the extent any terms of the Settlement Term Sheet contradict those described in this Motion, the terms set forth
in the Settlement Term Sheet shall control.

10
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(©)

(d)

(€)

(f)

9)

(h)

Fee Applications™) and (ii) to assert non-Estate Professional administrative
claims against the Debtor’s estate;

Prior to and in anticipation of a conversion order, the Chapter 11 Trustee
shall fund the Carve Out Reserve as follows: (i) $400,000 for the benefit of
Estate Professionals (other than Gellert) (the “Estate Professionals Carve
Out Escrow Funds™) and (ii) $300,000 for the benefit of a chapter 7 trustee
to administer the chapter 7 case, including the pursuit of litigation-based
recoveries, including the pursuit of litigation-based recoveries;

Grand Avenue shall be granted an allowed secured claim in the amount of
$825,000 (the “Allowed Lender Secured Claim”) and an allowed non-
priority general unsecured claim in the amount of $375,000 (the “Allowed
Lender Unsecured Claim”), which Allowed Lender Unsecured Claim shall
be junior and subordinate to all other general unsecured claims;

The Conversion Order shall provide for the payment of $250,000 (the
“Secured Lender Payment”) to Grand Avenue on account of the Allowed
Lender Secured Claim reducing the balance to $575,000 (the “Reduced
Allowed Lender Secured Claim”);

The Debtor’s estate and Grand Avenue shall share 50% each in certain
revenue streams during the Stabilization Period’ until the Reduced Allowed
Lender Claim is paid in full (the “Revenue Sharing”), with any balance left
on the Reduced Allowed Secured Claim waived as a secured claim and
assertable as a non-priority general unsecured claim junior and subordinate
to all other general unsecured claims;

Grand Avenue shall assign all rights to the Debtor’s estate to pursue that
certain action styled as Grand Avenue Investments LP — Series 14B v.
Emerson Ravyn, Case No. 502924/2026 (N.Y. Supr. Ct. 2026); and

The establishment of an Oversight Committee during the administration of
the Chapter 7 case.

27. The Chapter 11 Trustee negotiated the terms contained in the attached Settlement

Term Sheet to facilitate an orderly exit from this Chapter 11 Case.

7 Pursuant to the sale, the Debtor’s estate may be entitled to additional consideration from the Purchaser if certain
revenue stream conditions are met during the initial 6-month period following the sale closing. Grand Avenue
has agreed to share in those potential additional proceeds with the Debtor’s estate on a 50/50 basis until its secured
claims are satisfied in full.
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28. In addition to the above, and as is further detailed in the Stripe Motion to approve
the settlement with Stripe, the Chapter 11 Trustee reached a resolution with Stripe providing for

immediate access to approximately $550,000, with the possibility of receiving an additional

approximately $42,000 (the “Stripe Settlement™). Notably, the Stripe Settlement provides that any
general unsecured claims of Stripe will be subordinated to the claims of the Non-Profits.

29. Broadly speaking, in a little more than two (2) months since the Appointment Date,
the Chapter 11 Trustee has brought transparency to this Chapter 11 Case, executed a value
maximizing going concern sale for the benefit of all stakeholders (including certain vendors and
Non-Profit customers), resolved disputes with the Debtor’s key stakeholders, without which,
parties would have little to no means of any recoveries, and adequately positioned the Chapter 11
Trustee’s successor to pursue litigation recoveries. Absent entry into these transactions and
settlements, the Debtor’s estate would be left with uncertainty and value destructive litigation.

30. Accordingly, the Chapter 11 Trustee, in consultation with the Debtor’s
stakeholders, has determined, in his reasonable business judgment, entering into the Settlement
Term Sheet and conversion of this Chapter 11 Case to a case under Chapter 7 of the Bankruptcy
Code in in the best interests of the Debtor, its creditors and its estate.

SUMMARY OF RELIEF REQUESTED

31.  As set forth above, by this Motion, the Chapter 11 Trustee requests entry of the
Proposed Order (i) approving the Settlement Term Sheet; (ii) converting the Debtor’s Chapter 11
Case to a case under Chapter 7 of the Bankruptcy Code; (iii) approving the Conversion Procedures
(defined below); and (iv) (a) establishing the Administrative Bar Date, (b) approving the

Administrative Claim Form, and (c) approving the Administrative Bar Date Notice.

12
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32.

In furtherance of the relief requested, the Chapter 11 Trustee requests that the Court

approve the following procedures in connection with conversion of this Chapter 11 Case (the

“Conversion Procedures™):

(@)

71013/0001-52629969

(b)

(©)

Chapter 11 Professional Fees. Each Estate Professional (other than Epiq)
shall submit an application for final allowance of compensation for services
rendered and reimbursement of expenses (the “Final Fee Application”)
incurred (i) through the Conversion Date, (ii) after the Conversion Date in
connection with the preparation and prosecution of such Final Fee
Application, and (iii) after the Conversion Date in connection with the
conversion of these Chapter 11 Cases to chapter 7 of the Bankruptcy Code,
by no later than thirty (30) days after the Conversion Date (the “Final Fee
Application Deadline”). Objections, if any, to the Final Fee Applications
shall be filed and served by no later than twenty-one (21) days after the
Final Fee Application Deadline. The Court will schedule a hearing, if
necessary, at the Court’s convenience and subject to the Court’s availability,
on such Final Fee Applications within fourteen (14) days thereafter or such
later date as the Court determines. To the extent no objections are filed to a
given professional’s Final Fee Application, such professional may file a
Certificate of No Objection, and the Court may, in its sole discretion, enter
an order approving such fees and reimbursements. To the extent the Court
approves a Final Fee Application, all approved amounts owed for
professional fees and expenses (“Allowed Professional Fees”) shall be paid
(x) first, from each professional’s retainer to the extent such retainers exist;
(y) next, if and to the extent applicable, from the Estate Professionals Carve
Out Escrow Funds on a pro rata basis; and (z) thereafter, from the Debtors’
chapter 7 bankruptcy estates in accordance with the priorities set forth in
the Bankruptcy Code;

Books and Records. As soon as reasonably practicable, but in no event
more than thirty (30) days after the appointment of the interim chapter 7
trustee that is not the Chapter 11 Trustee (the “Trustee”), the Chapter 11
Trustee shall turn over or provide the Trustee access to any remaining books
and records of the Debtor in his possession or control, as required by
Bankruptcy Rule 1019(d); provided that such deadline is without prejudice
to the Chapter 11 Trustee’s ability to request an extension of such deadline
from the Trustee. For purposes hereof, the Chapter 11 Trustee may provide
copies (including electronic copies) of such books and records to the
Trustee, or instructions for locating and accessing such books and records
and may retain copies of such books and records to the extent necessary to
complete the reports required herein;

Schedule of Unpaid Debts. To the extent the Trustee is not the Chapter 11
Trustee, within thirty (30) days of the Conversion Date, the Chapter 11

13
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(d)

(€)

()

Trustee shall file a single, consolidated schedule of all known unpaid debts
incurred after commencement of the Chapter 11 Case, including the name
and address of each creditor, as required by Bankruptcy Rule 1019(e)(1)(A),
provided that such deadline is without prejudice to the Chapter 11 Trustee’s
ability to request an extension of such deadline from the Trustee;

Final Report. To the extent the Trustee is not the Chapter 11 Trustee,
within thirty (30) days after the Conversion Date, the Chapter 11 Trustee
shall file and transmit to the Trustee, a final report and account in
accordance with Bankruptcy Rule 1019(e)(1)(B); provided that such
deadline is without prejudice to the Chapter 11 Trustee’s ability to request
an extension of such deadline from the Trustee.

Claims Agent. The services of Epiq Corporate Restructuring (“Epiq”) shall
be terminated on the Conversion Date and Epiq shall within fourteen (14)
days after the entry of the Proposed Order (i) forward to the Clerk an
electronic version of all proofs of claim, (ii) upload the publicly available
portions of the creditor matrix into CM/ECF, (iii) forward to the Clerk the
sealed portions of the creditor matrix in the format requested by the Clerk,
and (iv) docket a final claims register.

Administrative Expense Claims.

i.  Within five (5) days of the Conversion Date, Epiq shall serve a copy of
the Administrative Bar Date Notice on all known persons and entities
holding any right to payment constituting a cost or expense of
administration of the Debtor’s chapter 11 case arising under Bankruptcy
Code sections 503(b) (with the exception of (i) any claims arising under
Bankruptcy Code section 503(b)(9) and (ii) claims of the Estate
Professionals) and 507(a)(2) against the Debtor’s estate (each an
“Administrative Claim” and each holder of such Administrative Claim,
an “Administrative Claimant”) arising from the Petition Date through
the Conversion Date.

ii. The deadline by which holders of Administrative Claims are required to
file an Administrative Claim Form is 4:00 p.m. prevailing Eastern Time
on the date that is thirty (35) days from entry of the Proposed Order (the
“Administrative Bar Date”).

iii. With respect to (a) holders of Administrative Claims to which a
supplemental mailing (“Supplemental Notice”) of the Administrative
Bar Date Notice is appropriate, the deadline shall be thirty (30) after the
party is served a Supplemental Notice (the “Supplemental Bar Date”).

14
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BASIS FOR RELIEF REQUESTED

A. The Settlement Term Sheet Should be Approved
. The Settlement Standard

33. Bankruptcy Rule 9019(a) provides, in relevant part, “[o]n motion by the trustee and
after notice and a hearing, the court may approve a compromise or settlement.” Fed. R. Bankr. P.
9019(a). “[T]he authority to approve a compromise settlement is within the sound discretion of the
bankruptcy court.” In re Key3Media Grp., Inc., 336 B.R. 87, 92 (Bankr. D. Del. 2005). Courts
have emphasized that “to minimize litigation and expedite the administration of a bankruptcy
estate, compromises are favored in bankruptcy.” Key3Media Group, Inc., 336 B.R. at 93 (Bankr.
D. Del. 2005) (internal quotations omitted); see also Martin v. Myers (In re Martin), 91 F.3d 389,
393 (3d Cir. 1996); see also Protective Comm. for Indep. Stockholders of TMT Trailer Ferry Inc.
v. Anderson, 390 U.S. 414, 424 (1968) (settlement and compromise are “a normal part of the
process of reorganization”); In re Culmtech, Ltd., 118 B.R, 237, 238 (Bankr. M.D. Pa. 1990)
(observing that “compromises are favored in bankruptcy and . . . much of litigation in bankruptcy
estates results in settlements™).

34. A court should approve a compromise where it “is fair, reasonable, and in the
interest of the estate.” In re Marvel Entm’t Grp., Inc., 222 B.R. 243, 249 (D. Del. 1998) (quoting
In re Louise’s, Inc., 211 B.R. 798, 801 (D. Del. 1997)); see also In re Martin, 91 F.3d at 394.
When considering the best interest of the estate, a court must “balance the value of the claim that
is being compromised against the value to the estate of the acceptance of the compromise
proposal.” Martin, 91 F.3d at 393. In striking this balance, the court should consider the: (1)
probability of success in litigation; (2) likely difficulties in collection of any judgment; (3)

complexity of the litigation involved and the expense, inconvenience, and delay necessarily
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attending it; and (4) paramount interest of creditors. 1d.; see also Managed Storage Int’l, Inc., 601
B.R. 261, 265-66 (Bankr. D. Del. 2019).

35. A “court does not have to be convinced that the settlement is the best possible
compromise. Rather, the court must conclude that the settlement is within the reasonable range of
litigation possibilities.” In re World Health Alts., Inc., 344 B.R. 291, 296 (Bankr. D. Del. 2006)
(internal citations and quotations omitted). A court will normally accept the judgment of the
movant as long as a legitimate business justification exists. E.g., Martin, 91 F.3d at 395.

36.  Applying the foregoing standards to the present case, the Chapter 11 Trustee has
concluded, in the proper exercise of his business judgment, that the resolution embodied in the
Settlement Agreement is fair, reasonable, and in the best interest of the Debtor’s estate. The
Settlement Agreement also satisfies the Martin factors set forth above.

ii. The Disputed Claims

37.  Asdiscussed above, there are insufficient funds to satisfy both the secured claims
of Grand Avenue and the administrative costs of administering the Debtor’s case in Chapter 11.
Based on these circumstances, the Parties dispute who should be entitled, and in what priority, to
the Sale Proceeds and funds obtained in the Stripe Settlement. Grand Avenue asserts a first priority
secured lien and consent rights to the sale under section 363(f) of the Bankruptcy Code. The
Chapter 11 Trustee and the Committee assert rights to surcharge such lien under section 506(c) of
the Bankruptcy Code and/or to modify the extent of such lien under section 552(b) of the
Bankruptcy Code.

38.  The Chapter 11 Trustee has reviewed the relevant loan and perfection documents
between Grand Avenue and the Debtor and determined that such liens are valid as against the Sale

Proceeds and potentially valid as to the Stripe Settlement. Because the combined Sale Proceeds
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and Stripe funds may exceed the total asserted amount of Grand Avenue’s secured claim, such
claim may be fully secured pursuant to section 506(a) of the Bankruptcy Code, which provides
that “[a]n allowed claim of a creditor secured by a lien on property in which the estate has an
interest . . . is a secured claim to the extent of the value of such creditor’s interest in the estate’s
interest in such property.” 11 U.S.C. § 506(a). Accordingly, pursuant to the terms of the
Settlement Term Sheet, the Chapter 11 Trustee is prepared to stipulate that Grand Avenue holds
an allowed secured claim in the amount of $825,000 and an allowed unsecured claim in the amount
of $375,000. Such stipulation would resolve any outstanding dispute regarding the value,
perfection, and allowance of Grand Avenue’s secured claim. The Chapter 11 Trustee submits that
such stipulation is an appropriate exercise of his business judgment, and in the Debtor’s estate’s
best interest, as any continued dispute regarding the allowance of Grand Avenue’s claims would
only create additional administrative costs and further diminish any funds that may be available
for distribution.

39.  Absent certain exceptions or other claims and rights, Grand Avenue’s secured claim
would generally be paid out of the Sale Proceeds and Stripe funds before any other stakeholder
could recover against those assets. However, a secured claim is subject to the Chapter 11 Trustee’s
rights to assert both a surcharge claim under section 506(c) of the Bankruptcy Code and to assert
that the equities of the case require that such claim be modified under section 552(b) of the
Bankruptcy Code.

40. Section 506(c) of the Bankruptcy Code creates an exception to the general rule that
administrative expenses are paid out of the estate, and not by secured creditors, by authorizing a
debtor or trustee to “recover from property securing an allowed secured claim the reasonable,

necessary costs and expenses of preserving, or disposing of, such property to the extent of any benefit
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to the holder of such claim.” 11 U.S.C. 8 506(c). The reason for the exception is that administrative
or unsecured creditors should not be required to bear the costs of preserving or disposing of a
secured creditor’s collateral. See PSI, Inc. v. Agullard (In re Senior-G & A Operating Co., Inc.),
957 F.2d 1290, 1298 (5th Cir. 1992) (“The underlying rationale for charging a lienholder with the
costs and expenses of preserving or disposing of the secured collateral is that the general estate
and unsecured creditors should not be required to bear the cost of protecting what is not theirs.”)
(quoting In re Codesco, Inc., 18 B.R. 225, 230 (Bankr. S.D.N.Y. 1982)). To surcharge collateral
under section 506(c), a debtor must demonstrate that “(1) the expenditure was necessary, (2) the
amounts expended were reasonable, and (3) the creditor benefitted from the expenses.” In re
Domistyle, Inc., 811 F.3d 691, 695 (5th Cir. 2015) (quoting In re Delta Towers, Ltd., 924 F.2d 74,
76 (5th Cir. 1991)).

41. In addition, Section 552(b)(1) provides that if a creditor has a prepetition security
interest that extends to the proceeds of collateral, “then such security interest extends to such
proceeds [. . .] after the commencement of the case to the extent provided by such security
agreement and by applicable nonbankruptcy law, except to the extent that the court, after notice
and a hearing and based on the equities of the case, orders otherwise.” 11 U.S.C. § 552(b)(1)
(emphasis added).

42. Here, maintaining, preserving and disposing of Grand Avenue’s collateral has been
an expensive and time-consuming task. Recognizing the necessary and reasonable expenses of
the Chapter 11 Trustee and Estate Professionals that bestowed a benefit on Grand Avenue, and to
avoid further litigation, Grand Avenue has agreed to the Carve Out Reserve from its recovery on
account of its secured claim, which in part, provides for a $400,000 carve out to partially satisfy

the fees incurred by the Chapter 11 Trustee and Estate Professionals in administering this Chapter
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11 Case. The Carve Out Reserve further provides a $300,000 carve out for the costs of
administering a chapter 7 bankruptcy case upon conversion and a Revenue Sharing mechanism to
provide further value to the Debtor’s estate and a viable mechanism to efficiently and effectively
conclude this case. At its core, the Carve Out Reserve effectuates what is typical in chapter 11
cases where a debtor operates with consensual use of cash collateral or debtor-in-possession
financing and a secured lender provides a carve out to estate professionals to administer the case,
in exchange for waiver of section 506(c) and 552(b) rights. Here, because the estate did not have
access to cash collateral or financing, the Parties did not negotiate such a carve out earlier in the
case and instead continued to negotiate in good faith as the case progressed.

43. The Settlement Term Sheet was negotiated at arms-length and avoids lengthy value
destructive litigation between the Parties, which would only result in additional professional fees
and claims against the Debtor’s estate to the detriment of all stakeholders. Such litigation would
be risky for all sides and would be complex, costly, and protracted. The Settlement Term Sheet by
contrast provides for (i) a prompt resolution which brings certainty to the bankruptcy case,
including funding for chapter 7 administration upon conversion, and (ii) the best potential for
recovery for all stakeholders.

44.  Accordingly, the Chapter 11 Trustee submits that the approval of the Settlement
Term Sheet, inclusive of the Carve Out Reserve and stipulation to the allowance of Grand
Avenue’s secured and unsecured claims, is appropriate and in the best interest of the Debtor and
its estate.

B. Conversion Should be Granted

45, The conversion of the Chapter 11 Case to a case under Chapter 7 of the Bankruptcy

Code should be granted based on the Chapter 11 Trustee’s exercise of his business judgment
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pursuant to Section 1112(b) of the Bankruptcy Code. Section 1112(b)(1) of the Bankruptcy Code
states, in relevant part, that:

[TThe court shall convert a case under this chapter to a case under

chapter 7 or dismiss a case under this chapter, whichever is in the

best interests of creditors and the estate, for cause unless the court

determines that the appointment under section 1104(a) of a trustee
or an examiner is in the best interests of creditors and the estate.

11 U.S.C. § 1112(b)(1).

46. Bankruptcy courts “have wide latitude in determining whether cause exists to
convert or dismiss” a Chapter 11 case. In re NuGelt, Inc., 142 B.R. 661, 665 (Bankr. D. Del. 1992).
Subsection (b)(4) contains a list of 16 examples of events that may constitute cause for conversion
or dismissal of a case. This list, however, is “illustrative, not exhaustive” and courts are free to
consider other factors. In re C-TC 9th Ave., 113 F.3d 1304, 1311 (2d Cir. 1997).

47. Here, the continuation of this Chapter 11 Case is a substantial and continuing loss
to the estate by virtue of the accrued and continuing accrual of Administrative Expense Claims
and Estate Professionals’ claims that already far surpass the value of the liquid assets in the
Debtor’s estate. Further, the Chapter 11 Trustee has no funding source to administer this Chapter
11 Case. While the investment banker made all efforts in the sale effort to reach a purchase price
in the range initially conveyed to me, ultimately only one qualified bidder submitted a bid which
negated the anticipated auction. Access to significant cash collateral did not materialize, and
substantially all the Debtor’s assets have now been sold. Moreover, although there are other estate
assets that may be available to satisfy certain creditor claims, such claims primarily consist of
litigation claims which now can be properly prosecuted by a chapter 7 trustee.

48. In addition, there are insufficient funds to prosecute a chapter 11 plan under these

circumstances based on available funds and the estimated amounts of secured, professional, and
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administrative claims, even before considering the amount of unknown priority claims. The
Chapter 11 Trustee would have to be incredibly successful in locating and recovering significant
yet unidentified assets or settling any potential cause of action almost overnight before confirming
a plan could be feasible. Accordingly, the Chapter 11 Trustee believes there is no reasonable
likelihood that he could confirm and consummate a chapter 11 plan, and respectfully submits that
conversion is the most efficient, and likely only viable path to monetize remaining assets, and
conclude this case.

49. Further, although a Chapter 11 plan process offers greater flexibility than Chapter
7, the Chapter 11 Trustee has determined that the benefits of proceeding under Chapter 7 far
outweigh those of proceeding under Chapter 11 because: (i) the Debtor’s estate would not accrue
additional statutory U.S. Trustee fees under 28 U.S.C. § 1930; (ii) the requirement to prepare and
file monthly operating reports is eliminated; (iii) certain required administrative professional fees
will no longer be required; (iv) there is no further need to employ any costly plan formulation,
solicitation, and confirmation process; (v) Chapter 7 provides simpler, streamlined procedures
designed and well-suited for the liquidation of a single bankruptcy estate; and (vi) a Chapter 7
Trustee will have the same litigation powers as provided by the Bankruptcy Code.

50. The Chapter 11 Trustee respectfully submits that the case for conversion is clear.
The Chapter 11 Trustee has discussed his intention to convert the case with most of the major case
constituents, including the U.S. Trustee, the Committee, Grand Avenue, and Stripe, and has not
heard any disagreement or compelling reason for this case to remain in Chapter 11. Accordingly,
the Chapter 11 Trustee respectfully requests that the Court enter the Proposed Order converting
the Debtor’s case from Chapter 11 to a case under Chapter 7 of the Bankruptcy Code, effective as

of the Conversion Date.
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C. The Conversion Procedures Should be Approved

51.  The Chapter 11 Trustee submits that the Conversion Procedures are appropriate
under the facts and circumstances of this case and should be approved. Without these Conversion
Procedures, extensive tasks would remain for a Chapter 7 Trustee to address, further depleting
estate resources and any potential recoveries.

52.  As part of the Conversion Procedures, the Chapter 11 Trustee requests that the
Court grant certain related relief to provide for an efficient and prompt transition to Chapter 7. For
example, the Chapter 11 Trustee requests that the Court approve the maintenance and use of the
Carve Out Reserve for payment of fees to the Clerk of the Bankruptcy Court and to the U.S. Trustee
under 28 U.S.C. 8 1930(a), and unpaid Allowed Professional Fees in accordance with the
Settlement Term Sheet. Authorizing payments from the Carve Out Reserve, subject to approval
of Final Fee Applications, is the most efficient way to fund the professionals once their fees and
expenses are allowed on a final basis. The Chapter 11 Trustee also requests that the Court schedule
a Final Fee Hearing to consider Final Fee Applications for a date and time convenient for the Court
within 14 days after the Final Fee Application Deadline.

53.  Similar relief has been granted in this District. See, e.g., In re CTN Holdings, Inc.,
Case No. 25-10603 (TMH) [Docket No. 351] (establishing deadline for filing and setting hearing
on final fee applications, and authorizing administration of a carve out reserve account to satisfy
professional fees); In re Former BL Stores, Inc., Case No. 24-11967 (JKS) [Docket No. 3319]
(establishing a deadline for filing and setting hearing on final fee applications, and authorizing
administration of a professional carve out account); In re Nova Wildcat Shur-Line Holdings, Inc.,
Case No. 23-10114 (CTG) [Docket No. 522] (establishing deadline for filing and setting hearing

on final fee applications, and authorizing administration of a carve out reserve account and post-
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sale carve out outside of the chapter 7 estates); In re Samuels Jewelers, Inc., Case No. 18-11818
(KJC), (Bankr. D. Del., Apr. 5, 2019) [Docket No. 792] (establishing deadline for filing and setting
hearing on final fee applications, and ordering all approved chapter 11 fee amounts be paid from
each professional’s retainer to extent such retainer exists, thereafter from a carve out reserve
account, and thereafter from debtor’s chapter 7 estate); In re Beauty Brands, LLC, et al., Case No.
19-10031 (CSS), (Bankr. D. Del., Feb. 25, 2019) [Docket No. 322] (authorizing debtors’ counsel
to retain and disburse funds held in a carve out account to and for the benefit of chapter 11
professionals).

54. In addition, pursuant to Local Rule 2002-1(e)(xi), “[u]pon conversion of a chapter
11 case to a chapter 7 case, if there are more than 200 creditors, the claims agent appointed in the
chapter 11 case shall . . . submit a termination order.” Del. Bankr. L.R. 2002-1(e)(xi). The Chapter
11 Trustee respectfully requests that any order approving this Motion also provide for the
termination of Epiq as Claims and Noticing Agent in the Chapter 11 Case.

D. The Court Should Establish the Administrative Bar Date and Approve the
Administrative Bar Date Notice and Related Form

55. Bankruptcy Rule 1019(f)(1) provides that any administrative claim asserted prior
to the conversion of a case to a case under Chapter 7 of the Bankruptcy Code is timely if it is
asserted before conversion or “within a time set by the court.” Fed. Bankr. R. 1019(f)(1). The
Chapter 11 Trustee seeks to establish thirty-five (35) days from entry of the Proposed Order as the
deadline to assert an Administrative Expense Claim. Courts in this district routinely set
administrative bar dates for thirty (30) days after service. See, e.g., In re Number Holdings, Inc.,
Case No. 24-10719 (JKS) (Bankr. D. Del. June 4, 2024) [D.l. 784] (approving an administrative
expense claim bar date that is thirty (30) days from service); In re Sientra, Inc., Case No. 24-10245

(JTD) (Bankr. D. Del. Mar. 26, 2024) [D.l. 209] (same); In re Sherman/Grayson Hosp., LLC, Case
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No. 23-10810 (JKS) (Bankr. D. Del. Mar. 1, 2024) [D.l. 390] (same); In re Expressjet Airlines
LLC, Case No. 22-10787 (MFW) (Bankr. D. Del. Sept. 29, 2022) [D.l. 154] (same).

56.  The Chapter 11 Trustee will serve the Administrative Bar Date Notice, attached as
Exhibit 3 to the Proposed Order upon (i) the U.S. Trustee and (ii) all known Administrative
Claimants within five (5) days of entry of the Proposed Order. The proposed Administrative Bar
Date and notice thereof comply with the applicable notice requirements of the Bankruptcy Code
and Bankruptcy Rules. The notice provides in excess of the twenty-one (21) days required by
Bankruptcy Rule 2002(a)(7).

57.  Additionally, the Chapter 11 Trustee’s proposed noticing procedures are consistent
with applicable law, which requires actual notice to “known” potential creditors. See Chemetron,
72 F.3d at 346. “[A] ‘known’ creditor is one whose identity is either known or ‘reasonably
ascertainable by the debtor.”” Id. (quoting Tulsa Prof. Collection Serv., Inc. v. Pope, 485 U.S. 478,
490 (1988)). “A creditor’s identity is ‘reasonably ascertainable’ if that creditor can be identified
through ‘reasonably diligent efforts.”” Id. (quoting Mennonite Bd. of Missions v. Adams, 462 U.S.
791, 798 n.4 (1983)). “Reasonably diligent efforts” do not require impracticable or extended
searches, and a debtor does not have a duty to search out every conceivable or possible creditor.
See id. (citations omitted). Rather, “the requisite search instead focuses on the debtor’s own books
and records.” ld. The Chapter 11 Trustee’s noticing campaign for known Administrative
Claimants meets this criteria. The Chapter 11 Trustee’s proposed list of notice parties encompasses
potential Administrative Claimants based on the Debtor’s books and records and current and
historical operations, and contract counterparties.

58. The Chapter 11 Trustee has further prepared, and requests that the Court approve

the Administrative Claim Form. Administrative Claimants may choose to submit proofs of claim
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in a form substantially similar to the Administrative Claim Form. The Chapter 11 Trustee proposes
that any Administrative Claimant who is required, but fails, to timely file an Administrative Claim
by the Administrative Bar Date shall be forever barred, estopped and enjoined from asserting such
claim against the Debtor’s estate (or filing a claim with respect to any such Administrative Claim),
and the Debtor’s estate and its property be forever discharged from any and all indebtedness or
liability with respect to or arising from such claim. Additionally, the Chapter 11 Trustee proposes
that any Administrative Claimant that is required, but fails, to timely file an Administrative Claim
shall be prohibited from (i) participating in the Debtor’s case under chapter 7 of the Bankruptcy
Code and (ii) receiving further notices regarding such claim. Such Administrative Claimant shall
not be treated as a creditor with respect to such claim for any purpose in this Chapter 11 Case or
the case under chapter 7 of the Bankruptcy Code.

59. The Chapter 11 Trustee further proposes that the filing of an Administrative Claim
Form or form that substantially conforms to an Administrative Claim Form with the Clerk of the
Bankruptcy Court, be deemed to satisfy the procedural requirements for the assertion of an
Administrative Claim. This process is intended to ensure any Administrative Claims accrued from
the Petition Date to the Conversion Date are accounted for. The Chapter 11 Trustee further submits
that these procedures will promote consistency with respect to Administrative Claims and will: (a)
help mitigate the confusion and expense the claims process otherwise often engenders among
holders of claims; (b) provide Administrative Claimants with sufficient time within which to
rectify information; (c) help facilitate the Trustee’s task of reconciling Administrative Claims,
reducing costs for the benefit of all parties in interest and (d) finalize the Administrative Claims

pool to enable the Trustee to expeditiously administer any distributions.
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60. For the foregoing reasons, the Chapter 11 Trustee submits that the establishment of
the Administrative Bar Date and related noticing and procedures are consistent with the
Bankruptcy Code, Bankruptcy Rules, and applicable law, and should therefore be approved.

NOTICE

61. Notice of the Motion will be provided to: (i) the U.S. Trustee; (ii) counsel for the
Committee; (iii) counsel to Grand Avenue Investments L.P.; (iv) all known Administrative
Claimants; (v) all creditors; (vi) the Internal Revenue Service; (vii) the United States Attorney’s
Office for the District of Delaware; (viii) the California Department of Justice, Attorney General;
(ix) all taxing authorities for jurisdictions in which the Debtor conducted business; and (x) all
parties entitled to notice under Bankruptcy Rule 2002 and Local Rule 2002-1(b). The Chapter 11
Trustee submits that no further notice is required.

62. A copy of the Motion will also be available on (i) the Court’s website, at

https://www.deb.uscourts.gov, and (ii) the website maintained by the Debtor’s claims and noticing

agent at https://dm.epig11.com/case/flipcause/dockets.

CONCLUSION

WHEREFORE, the Chapter 11 Trustee respectfully requests that the Court (i) enter the
Proposed Order as set forth herein; and (ii) grant the Chapter 11 Trustee such other and further

relief is just and proper under the circumstances.
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Dated: April 6, 2026
Wilmington, Delaware

71013/0001-52629969

/sl Melissa M. Hartlipp

Patrick J. Reilley (No. 4451)

Melissa M. Hartlipp (No. 7063)

COLE SCHOTZ P.C.

500 Delaware Avenue, Suite 600

Wilmington, Delaware 19801

Telephone: (302) 652-3131

Facsimile: (302) 652-3117

Email: preilley@coleschotz.com
mhartlipp@coleschotz.com

-and-

Ryan T. Jareck, Esq. (admitted pro hac vice)

Matteo Percontino, Esg. (admitted pro hac vice)

COLE SCHOTZP.C.

Court Plaza North

25 Main Street

P.O. Box 800

Hackensack, NJ 07602-0800

Telephone: (201) 489-3000

Facsimile: (201) 489-1536

Email: rjareck@coleschotz.com
mpercontino@coleschotz.com

Counsel to Jeffrey T. Testa, Chapter 11 Trustee
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
FLIPCAUSE, INC.,! Case No. 25-12246 (TMH)
Debtor. Hearing Date: April 28, 2026 at 1:00 p.m. (ET)
Objection Deadline: April 20, 2026 at 4:00 pm. (ET)

NOTICE OF CHAPTER 11 TRUSTEE’S MOTION FOR ENTRY OF AN
ORDER (I) APPROVING THE SETTLEMENT WITH GRAND AVENUE
INVESTMENTS LP; (11) CONVERTING THE CHAPTER 11 CASE TO A CASE
UNDER CHAPTER 7 OF THE BANKRUPTCY CODE; (111) APPROVING
CONVERSION PROCEDURES; (1V) (A) ESTABLISHING AN ADMINISTRATIVE
CLAIM BAR DATE, (B) APPROVING THE FORM AND MANNER FOR FILING
ADMINISTRATIVE CLAIMS, AND (C) APPROVING NOTICE THEREOF,;
AND (V) GRANTING RELATED RELIEF

PLEASE TAKE NOTICE that on April 6, 2026, Jeffrey T. Testa, in his capacity as the
chapter 11 trustee (the “Chapter 11 Trustee”) of the above-captioned debtor (the “Debtor™),
through his undersigned counsel, filed the Chapter 11 Trustee’s Motion for Entry of an Order
(I) Approving the Settlement With Grand Avenue Investments LP; (I1) Converting the Chapter 11
Case to a Case Under Chapter 7 of the Bankruptcy Code; (I11) Approving Conversion Procedures;
(IV) (A) Establishing an Administrative Claim Bar Date, (B) Approving the Form and Manner for
Filing Administrative Claims, and (C) Approving Notice Thereof; and (V) Granting Related Relief
(the “Motion”) with the United States Bankruptcy Court for the District of Delaware (the “Court™).

PLEASE TAKE FURTHER NOTICE that responses, if any, to the Motion must be in
writing, conform to the Federal Rules of Bankruptcy Procedure and the Local Rules of the United
States Bankruptcy Court for the District of Delaware, and be filed with the Court so as to be
received on or before April 20, 2026 at 4:00 p.m. (ET) (the “Objection Deadline”). At the same
time, any party filing a response to the Motion must also serve a copy of the response upon the
Chapter 11 Trustee’s undersigned counsel.

PLEASE TAKE FURTHER NOTICE THAT a hearing on the Motion will be held on
April 28, 2026 at 1:00 p.m. (ET) (the “Hearing”) before the Honorable Thomas M. Horan, in the
United States Bankruptcy Court for the District of Delaware, 824 N. Market Street, 3rd Floor,
Courtroom No. 7, Wilmington DE 19801.

IF NO OBJECTIONS ARE TIMELY FILED, SERVED, AND RECEIVED IN
ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN CONNECTION WITH THE MOTION WITHOUT FURTHER NOTICE
OR HEARING.

1 The last four digits of the Debtor’s federal tax identification number are 0758. The Debtor’s address is 101
Broadway, FL 3, Oakland, CA 94607.
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PLEASE TAKE FURTHER NOTICE THAT a copy of the Motion is available on (i) the
Court’s website, at https://www.deb.uscourts.gov, and (ii) the website maintained by the Debtor’s

claims and noticing agent at https://dm.epig11.com/case/flipcause/dockets. You may also obtain a

copy of the Motion by emailing Melissa M. Hartlipp at mhartlipp@coleschotz.com.

Dated: April 6, 2026
Wilmington, Delaware

71013/0001-52860640v1

/s/ Melissa M. Hartlipp

Patrick J. Reilley (No. 4451)

Melissa M. Hartlipp (No. 7063)

COLE SCHOTZ P.C.

500 Delaware Avenue, Suite 600

Wilmington, Delaware 19801

Telephone: (302) 652-3131

Facsimile: (302) 652-3117

Email: preilley@coleschotz.com
mhartlipp@coleschotz.com

-and-

Ryan T. Jareck, Esqg. (admitted pro hac vice)

Matteo Percontino, Esg. (admitted pro hac vice)

COLE SCHOTZP.C.

Court Plaza North

25 Main Street

P.O. Box 800

Hackensack, NJ 07602-0800

Telephone: (201) 489-3000

Facsimile: (201) 489-1536

Email: rjareck@coleschotz.com
mpercontino@coleschotz.com

Counsel to Jeffrey T. Testa, Chapter 11 Trustee
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

FLIPCAUSE, INC.,! Case No. 25-12246-TMH

Debtor.

DECLARATION OF JEFFREY T. TESTA, AS CHAPTER 11 TRUSTEE IN SUPPORT OF
CHAPTER 11 TRUSTEE’S MOTION FOR ENTRY OF AN ORDER (1) APPROVING THE
SETTLEMENT WITH GRAND AVENUE INVESTMENTS LP; (I1) CONVERTING THE
CHAPTER 11 CASE TO A CASE UNDER CHAPTER 7 OF THE BANKRUPTCY CODE;
(1) APPROVING CONVERSION PROCEDURES; (1V) (A) ESTABLISHING AN
ADMINISTRATIVE CLAIM BAR DATE, (B) APPROVING THE FORM AND MANNER
FOR FILING ADMINISTRATIVE CLAIMS, AND (C) APPROVING NOTICE
THEREOF; AND (V) GRANTING RELATED RELIEF

I, Jeffrey T. Testa, declare pursuant to 28 U.S.C. § 1746, that:

1. I am a partner with the law firm of McCarter & English, LLP with an office located
at Four Gateway Center, 100 Mulberry Street, Newark, New Jersey 07102. | have over twenty-
five years of experience representing parties, including Chapter 11 and Chapter 7 Trustees and
have personally served as a Chapter 11 Trustee, an Assignee for the Benefit of Creditors, and as a
panel Chapter 7 Trustee in multiple insolvency proceedings.

2. On December 19, 2025 (“Petition Date™), Flipcause, Inc. filed a Chapter 11
bankruptcy petition in the United States Bankruptcy Court for the District of Delaware. On
January 20, 2026, the Office of the United States Trustee for the District of Delaware appointed

me as the Chapter 11 trustee (the “Chapter 11 Trustee”) in the above-captioned chapter 11 case

(the “Chapter 11 Case”) of Flipcause, Inc. (the “Debtor”). On January 22, 2026, this Court entered

an Order approving my appointment as the Chapter 11 Trustee (the “Appointment Order”).

1 The last four digits of the Debtor’s federal tax identification number are 0758. The Debtor’s address is 101
Broadway, FL 3, Oakland, CA 94607.
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3. I submit this declaration (the “Declaration”) in support of approval of the Chapter
11 Trustee’s Motion for Entry of an Order (I) Approving the Settlement with Grand Avenue
Investments LP; (I1) Converting the Chapter 11 Case to a Case Under Chapter 7 of the Bankruptcy
Code; (111) Approving Conversion Procedures; (V) (A) Establishing an Administrative Claim Bar
Date, (B) Approving the Form and Manner for Filing Administrative Claims, and (C) Approving
Notice Thereof; and (V) Granting Related Relief filed contemporaneously herewith (the “Motion
to Convert”).?

4. I am authorized to submit this Declaration on behalf of the Debtor’s estate, and, if
called upon to testify, | could and would testify competently to the facts set forth herein.

INTRODUCTION

5. The Debtor formerly operated a nationally recognized subscription-based software-
as-a-service-platform which provided small nonprofit organizations (collectively, the “Non-
Profits”) with a suite of operational and administrative tools and services which could be used by
the Non-Profits to better engage with supporters of their causes. In November 2025, the California
Attorney General issued an administrative cease and desist order directing the Debtor to, among
other things, cease and desist from all operations related to solicitations for charitable purposes in
California. Shortly thereafter, on December 4, 2025, the Debtor’s third-party payment processor,
Stripe, Inc. (“Stripe™), notified the Debtor that it was ceasing business with the Debtor and placed
a hold on 100% of the Debtor’s credit reserves. As of the Petition Date, Stripe maintained a

“reserve” in the approximate amount of $1.1 million (the “Stripe Reserve Claim”), which Stripe

asserted was either Stripe’s property or collateral for Stripe’s potential losses under its services

agreement with the Debtor.

2 Capitalized terms used, but not otherwise defined, herein have the meanings given to them in the Motion to
Convert.
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6. The Chapter 11 Case was pending for a mere 25 days when on January 13, 2026,
the Court entered an Order directing the appointment of a Chapter 11 trustee for cause, following
concerning allegations of gross mismanagement of the Debtor’s affairs and charitable assets by
former management. When | was thereafter appointed on January 22, 2026, | inherited the
Debtor’s business, which at that time essentially consisted of a limited website platform without
the services of its payment processor, with limited employees and operations, and approximately
$17,000 in cash. Moreover, in light of the unilateral institution of a credit reserve by Stripe, | had
no means to collect revenue and pay ordinary course operating expenses.

THE SALE

7. On the Petition Date, the Debtor filed the Sale Motion. Upon my appointment, and
after review of the value of the company asserted by the Debtor’s former management,
consultation with my professionals, and aware of the dual importance for the hundreds of charities
impacted by this bankruptcy for a sale to a capable and trustworthy third party and for the recovery
of funds for allowed creditors, | immediately engaged with key stakeholders in the case, including
but not limited to the counsel for the U.S. Trustee, Grand Avenue, Stripe, the California Attorney
General, and upon formation, counsel to the Committee, to obtain consensus on a viable path to
administer this Chapter 11 Case for the benefit of all stakeholders.> Based on those initial
discussions, and in light of the pre-petition restrictions placed on the Debtor’s business, I
determined to proceed with the Sale Motion, and instructed investment banker SC&H to
aggressively market and locate the highest and best bid from a reputable and trustworthy purchaser

upon which charities could rely and from which sale proceeds would benefit the estate and its

3 | have also made all efforts to speak to all charities who have contacted my office with regard to their questions

about the bankruptcy and process, many of whom relied upon the services provided by Flipcause for years.

3
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creditors. During this time period, 1 minimally operated the Debtor’s business in an effort to
preserve value in furtherance of an emergent sale process for the benefit of the estate.

8. Following my revisions to the proposed form of order and bid procedures, on
February 5, 2026, the Court entered the Bid Procedures Order, which among other things,
established a bid deadline of February 25, 2026, at 12:00 p.m. (the “Bid Deadline”). As of the Bid
Deadline, | received only one (1) bid for the purchase of substantially all of the Debtor’s assets
(the “Bid”) for minimum consideration of approximately of $400,000, with the potential for total
consideration of up to $1.7 million (the “Sale Proceeds”). As a result, I cancelled the auction.

9. Simultaneously during the sale process and following receipt of the Bid, I continued
to engage with the Committee and Grand Avenue on a settlement of claims amongst the parties
and a viable path towards concluding the bankruptcy case. The Parties agreed that obtaining
approval of the Bid subject to continued negotiations on the distribution of the Sale Proceeds was
the most beneficial path to maximize value.

10.  On March 18, 2026, the Court entered the Sale Order approving the sale of
substantially all of the Debtor’s assets to the Purchaser. On March 23, 2026 (the “Closing Date™),
the Sale closed and the Debtor’s estate realized the balance of the initial Sale Proceeds aggregating
$400,000. As of the Closing Date, the Purchaser assumed all operational responsibilities of the
Debtor’s assets. As a result, the Debtor’s estate has no operations or ability collect revenue, such
that each dollar expended by me at this point is not being replaced. Said differently, post-petition
vendors, suppliers and Estate Professionals are self-funding this exercise with no reasonable

prospect of a successful exit in the near term.
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THE SETTLEMENT

11. Based on the current information available, | currently estimate that as of the date
of the Motion to Convert, claims for the (i) Estate Professionals (excluding Gellert Seitz Busenkell
& Brown, P.C.) may range between approximately $750,000 and $850,000, (ii) non-Estate
Professionals Administrative Expense Claims through February 28, 2026 are approximately
$545,000, and (iii) secured claims may range between $1.2 million and $2.2 million. | do not
currently have information to ascertain the extent of any priority claims, including tax claims,
against the Debtor. Thus, I estimate that unless the Sale Proceeds reach the “high” range based on
future revenue sharing, there will be insufficient funds to satisfy secured claims that may be
asserted against the Debtor. Moreover, even in a “high” range scenario, there is likely insufficient
funds to satisfy both Administrative Expense Claims and secured claims in full.

12. Based on these circumstances, there is no alternative source of value to provide a
distribution to holders of general unsecured claims that may be entitled to priority under section
507 of the Bankruptcy Code and payment in full under any chapter 11 plan pursuant to section
1129(a)(9) of the Bankruptcy Code. As such, absent a negotiated outcome with secured and
administrative creditors, it will not be possible to make any distributions to administrative
claimants at the conclusion of this Chapter 11 Case, let alone pay Administrative Expense Claims
in full in order to create value for general unsecured creditors

13.  The Chapter 11 Case is at a critical inflection point and I, with my advisors, have
been evaluating all options to monetize the assets remaining in the estate to facilitate a distribution
to creditors. To that end, |1 and my advisors have been working in earnest to formulate a value
maximizing exit strategy to bring the Chapter 11 Case to an orderly resolution. This process has

involved negotiations with Grand Avenue and the Committee.
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14.  Grand Avenue asserts that as of the Petition Date, it maintains a secured claim
against the Debtor’s estate in the amount of approximately $1.2 million, inclusive of the Sale
Proceeds and should be paid from those proceeds. As Chapter 11 Trustee, | have asserted that |
am entitled to surcharge Grand Avenue’s liens and/or that such liens do not extend to the Sale
Proceeds based on the equities of this Chapter 11 Case.

15.  After significant, good faith negotiations, the Parties agreed to resolve this dispute
as more fully set forth in the Settlement Term Sheet, which terms are summarized in the Motion
to Convert, but broadly provides that from the Sale Proceeds (i) Grand Avenue will receive a
partial paydown of a reduced secured claim, (ii) chapter 11 professionals will receive a carve-out
for chapter 11 professional fees, (iii) a chapter 7 trustee will receive a carveout for chapter 7
administration costs which will allow for, among other things, the pursuit of litigation recoveries,
and (iv) Grand Avenue and the Debtor’s estate will share in potential additional future revenues
from the sale on a 50/50 basis. | negotiated the terms contained in the Settlement Term Sheet to
facilitate an orderly exit from this Chapter 11 Case without further litigation, and provide a
mechanism for an orderly administration of the remaining assets of the Debtor’s estate.

16.  Simultaneously with the settlement as to Sale Proceeds, | reached a resolution with
Stripe providing for immediate access to an additional $550,000 from the Stripe Reserve Claim,
with the possibility of receiving an additional approximately $42,000. Notably, the Stripe
settlement provides that any general unsecured claims of Stripe will be subordinated to the claims
of the Non-Profits. In addition, as part of the Grand Avenue settlement, Grand Avenue has agreed
to limit its recovery on its reduced secured claim to potential additional future revenues from the
sale on a 50/50 basis with the Debtor’s estate, with any remaining amounts determined to be

general unsecured claims and subordinated to the claims of other general unsecured creditors.
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17.  Thus, in broad strokes, in a little more than two (2) months since my appointment,
I submit that I have brought transparency to this Chapter 11 Case, executed a value maximizing
going concern sale for the benefit of all stakeholders (including certain vendors and Non-Profit
customers), resolved disputes with the Debtor’s key stakeholders, without which, parties would
have little to no means of any recoveries, and adequately positioned a chapter 7 trustee to pursue
litigation recoveries. Absent entry into these transactions and settlements, the Debtor’s estate
would be left with uncertainty and value destructive litigation.

18.  Accordingly, 1, in consultation with the Debtor’s key stakeholders, have
determined, in my reasonable business judgment, that entering into the Settlement Term Sheet is
in the best interests of the Debtor, its creditors and its estate.

CONVERSION

19. I further submit that given the current facts and circumstances of this Chapter 11
Case, it should be converted to a case under chapter 7 of the Bankruptcy Code. Here, the
continuation of this Chapter 11 Case creates a substantial and continuing loss to the estate by virtue
of the accrued and continuing accrual of Administrative Expense Claims and Estate Professionals’
claims that already far surpass the value of the liquid assets in the Debtor’s estate. Further, | have
no funding source to administer this Chapter 11 Case. While the investment banker made all
efforts in the sale effort to reach a purchase price in the range initially conveyed to me, ultimately
only one qualified bidder submitted a bid which negated the anticipated auction. Access to
significant cash collateral did not materialize, and substantially all the Debtor’s assets have now
been sold. Moreover, although there are other estate assets that may be available to satisfy certain
creditor claims, such claims primarily consist of litigation claims which now can be properly

prosecuted by a chapter 7 trustee.
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20. In addition, there are insufficient funds to prosecute a chapter 11 plan under these
circumstances based on available funds and the estimated amounts of secured, professional, and
administrative claims, even before considering the amount of any unknown priority claims. |
would have to be incredibly successful in locating and recovering significant yet unidentified
assets or settling any potential cause of action almost overnight before confirming a plan could be
feasible. Accordingly, | believe there is no reasonable likelihood that | could confirm and
consummate a chapter 11 plan in the very near term, and respectfully submit that conversion is the
most efficient, and likely only viable path to monetize remaining assets, and conclude this case.

21. Further, although a Chapter 11 plan process offers greater flexibility than Chapter
7, I believe that the benefits of proceeding under Chapter 7 far outweigh those of proceeding under
Chapter 11 because: (i) the Debtor’s estate would not accrue additional statutory U.S. Trustee fees
under 28 U.S.C. § 1930; (ii) the requirement to prepare and file monthly operating reports is
eliminated; (iii) certain required administrative professional fees will no longer be required
(iv) there is no further need to employ any costly plan formulation, solicitation, and confirmation
process or liquidation analysis; (v) Chapter 7 provides simpler, streamlined procedures designed
and is well-suited for the liquidation of a single bankruptcy estate; and (vi) a Chapter 7 Trustee
will have the same litigation powers as provided by the Bankruptcy Code.

22, Based on the foregoing, I respectfully submit that the case for conversion is clear.
I have discussed my intention to convert the case with most of the major case constituents,
including the U.S. Trustee, the Committee, Grand Avenue, and Stripe, and have not heard any
disagreement or compelling reason for this case to remain in Chapter 11. Accordingly, I
respectfully request that the Court convert the Debtor’s case from Chapter 11 to a case under

Chapter 7 of the Bankruptcy Code.
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23. Lastly, I respectfully submit that the Conversion Procedures and establishment of
an Administrative Claim Bar Date are appropriate and should be approved. Without the
Conversion Procedures, extensive tasks would remain for a chapter 7 trustee to address, further
depleting estate resources and any potential recoveries. Conversely, the Conversion Procedures
provide for an efficient and prompt transition to chapter 7, including, among other things, the
establishment of a deadline to file final fee application and the maintenance and use of the Carve
Out Reserve for payment of fees to the Clerk of the Bankruptcy Court and to the U.S. Trustee
under 28 U.S.C. 8 1930(a), and unpaid Allowed Professional Fees in accordance with the
Settlement Term Sheet.

24.  Similarly, I submit that establishing an Administrative Claim Bar Date under these
circumstances will promote consistency with respect to Administrative Claims and will: (a) help
mitigate the confusion and expense that the claims process otherwise often engenders among
holders of claims; (b) provide Administrative Claimants with sufficient time within which to
rectify information; (c) help facilitate the chapter 7 trustee’s task of reconciling Administrative
Claims, reducing costs for the benefit of all parties in interest; and (d) finalize the Administrative
Claims pool to enable the chapter 7 trustee to expeditiously administer any distributions from the
revenue sharing associated with the sale and litigation recoveries.

CONCLUSION

25.  Accordingly, for the reasons set forth herein, | respectfully submit that in my
reasonable business judgment, the relief sought in the Motion to Convert, including conversion of
this Chapter 11 Case to a case under Chapter 7 of the Bankruptcy Code and approval of the
Settlement Term Sheet and the Conversion Procedures, is in the best interests of the Debtor, its

estate and creditors thereof.
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Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury that the foregoing is true

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

Dated: April 6, 2026
/sl Jeffrey T. Testa

Jeffrey T. Testa
Chapter 11 Trustee

10



Case 25-12246-TMH Doc 182-3 Filed 04/06/26 Page 1 of 32

EXHIBIT A

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

In re: Chapter 11
FLIPCAUSE, INC.! Case No. 25-12246 (TMH)
Debtor. Re: Docket No.

ORDER (I) APPROVING THE SETTLEMENT WITH GRAND AVENUE
INVESTMENTS LP; (11) CONVERTING THE CHAPTER 11 CASE TO A CASE
UNDER CHAPTER 7 OF THE BANKRUPTCY CODE; (111) APPROVING
CONVERSION PROCEDURES; (1V) (A) ESTABLISHING AN ADMINISTRATIVE
CLAIM BAR DATE, (B) APPROVING THE FORM AND MANNER FOR FILING
ADMINISTRATIVE CLAIMS, AND (C) APPROVING NOTICE THEREOF,;
AND (V) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)? of the Chapter 11 Trustee, by and
through his undersigned counsel, on behalf of the estate of the Debtor, for entry of an order (this
“Qrder™), (i) approving the Settlement Term Sheet; (ii) converting the Debtor’s Chapter 11 Case
to a case under Chapter 7 of the Bankruptcy Code; (iii) approving the Conversion Procedures; and
(iv) (a) establishing the Administrative Bar Date, (b) approving the Administrative Claim Form,
and (c) approving the Administrative Bar Date Notice, all as more fully set forth in the Motion;
and upon the Testa Declaration attached to the Motion; and the Court having reviewed the Motion
and found that the relief requested in the Motion is in the best interests of the Debtor’s estate, its
creditors, and other parties in interest; and the Court finding that: (a) the Court having jurisdiction
to consider the Motion and grant the relief requested therein 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

1 The last four digits of the Debtor’s federal tax identification number are 0758. The Debtor’s address is 101
Broadway, FL 3, Oakland, CA 94607.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.

71013/0001-52629969
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District of Delaware, dated as of February 29, 2012; (b) the matter being a core proceeding under

28 U.S.C. 8 157(b)(2); and (c) due and proper notice having been given; 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 that this Court may enter a final order consistent with Article 111 of the

United States Constitution; and after due deliberation thereon and good and sufficient cause

appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED to the extent set forth herein.

2. The Settlement Term Sheet attached hereto as Exhibit 1 is approved.

3. Grand Avenue is granted (i) an allowed secured claim in the amount of $825,200 and

(i) an allowed non-priority general unsecured claim in the amount of $375,000, which unsecured

claim shall be junior and subordinate to all other general unsecured claims, in each instance subject

to the terms of the Settlement Term Sheet.

4. Effective upon entry of this Order, the Debtor’s Chapter 11 Case shall be converted

to a case under chapter 7 of the Bankruptcy Code pursuant to section 1112(b) of the Bankruptcy

Code.

5. The following Conversion Procedures are hereby approved:

(@)

71013/0001-52629969

Chapter 11 Professional Fees. Each Estate Professional (other than Epiq)
shall submit an application for final allowance of compensation for services
rendered and reimbursement of expenses (the “Final Fee Application”)
incurred (i) through the Conversion Date, (ii) after the Conversion Date in
connection with the preparation and prosecution of such Final Fee
Application, and (iii) after the Conversion Date in connection with the
conversion of these Chapter 11 Cases to chapter 7 of the Bankruptcy Code,
by no later than thirty (30) days after the Conversion Date (the “Final Fee
Application Deadline”). Objections, if any, to the Final Fee Applications
shall be filed and served by no later than twenty-one (21) days after the
Final Fee Application Deadline. The Court will schedule a hearing, if
necessary, at the Court’s convenience and subject to the Court’s availability,
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(b)

(©)

(d)

(€)

on such Final Fee Applications within fourteen (14) days thereafter or such
later date as the Court determines. To the extent no objections are filed to a
given professional’s Final Fee Application, such professional may file a
Certificate of No Objection, and the Court may, in its sole discretion, enter
an order approving such fees and reimbursements. To the extent the Court
approves a Final Fee Application, all approved amounts owed for
professional fees and expenses (“Allowed Professional Fees™) shall be paid
(x) first, from each professional’s retainer to the extent such retainers exist;
(y) next, if and to the extent applicable, from the Estate Professionals Carve
Out Escrow Funds on a pro rata basis; and (z) thereafter, from the Debtors’
chapter 7 bankruptcy estates in accordance with the priorities set forth in
the Bankruptcy Code;

Books and Records. As soon as reasonably practicable, but in no event
more than thirty (30) days after the appointment of the interim chapter 7
trustee that is not the Chapter 11 Trustee (the “Trustee™), the Chapter 11
Trustee shall turn over or provide the Trustee access to any remaining books
and records of the Debtor in his possession or control, as required by
Bankruptcy Rule 1019(d); provided that such deadline is without prejudice
to the Chapter 11 Trustee’s ability to request an extension of such deadline
from the Trustee. For purposes hereof, the Chapter 11 Trustee may provide
copies (including electronic copies) of such books and records to the
Trustee, or instructions for locating and accessing such books and records
and may retain copies of such books and records to the extent necessary to
complete the reports required herein;

Schedule of Unpaid Debts. To the extent the Trustee is not the Chapter 11
Trustee, within thirty (30) days of the Conversion Date, the Chapter 11
Trustee shall file a single, consolidated schedule of all known unpaid debts
incurred after commencement of the Chapter 11 Case, including the name
and address of each creditor, as required by Bankruptcy Rule 1019(e)(1)(A),
provided that such deadline is without prejudice to the Chapter 11 Trustee’s
ability to request an extension of such deadline from the Trustee;

Final Report. To the extent the Trustee is not the Chapter 11 Trustee,
within thirty (30) days after the Conversion Date, the Chapter 11 Trustee
shall file and transmit to the Trustee, a final report and account in
accordance with Bankruptcy Rule 1019(e)(1)(B); provided that such
deadline is without prejudice to the Chapter 11 Trustee’s ability to request
an extension of such deadline from the Trustee.

Claims Agent. The services of Epiq Corporate Restructuring (“Epiq”) shall
be terminated on the Conversion Date and Epiq shall within fourteen (14)
days after entry of this Order (i) forward to the Clerk an electronic version
of all proofs of claim, (ii) upload the publicly available portions of the
creditor matrix into CM/ECEF, (iii) forward to the Clerk the sealed portions
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of the creditor matrix in the format requested by the Clerk, and (iv) docket
a final claims register.

()] Administrative Expense Claims.

i.  Within five (5) days of the Conversion Date, Epiq shall serve a copy of
the Administrative Bar Date Notice on all known persons and entities
holding any right to payment constituting a cost or expense of
administration of the Debtor’s chapter 11 case arising under Bankruptcy
Code sections 503(b) (with the exception of (i) any claims arising under
Bankruptcy Code section 503(b)(9) and (ii) claims of the Estate
Professionals) and 507(a)(2) against the Debtor’s estate (each an
“Administrative Claim” and each holder of such Administrative Claim,
an “Administrative Claimant”) arising from the Petition Date through
the Conversion Date.

ii. The deadline by which holders of Administrative Claims are required to
file an Administrative Claim Form is 4:00 p.m. prevailing Eastern Time
on the date that is thirty (35) days from entry of the Proposed Order (the
“Administrative Bar Date”).

iii. With respect to (a) holders of Administrative Claims to which a
supplemental mailing (“Supplemental Notice”) of the Administrative
Bar Date Notice is appropriate, the deadline shall be thirty (30) after the
party is served a Supplemental Notice (the “Supplemental Bar Date™).

6. The Administrative Claim Form, substantially in the form attached hereto as
Exhibit 2, is approved. Administrative Claimants may choose to submit proofs of claim in a form
substantially similar to the Administrative Claim Form. The filing of an Administrative Claim
Form or form that substantially conforms to an Administrative Claim Form with the Clerk of the
Bankruptcy Court, shall be deemed to satisfy the procedural requirements for the assertion of an
Administrative Claim.

7. Any Administrative Claimant who is required, but fails, to timely file an
Administrative Claim by the Administrative Bar Date shall be forever barred, estopped and
enjoined from asserting such claim against the Debtor’s estate (or filing a claim with respect to
any such Administrative Claim), and the Debtor’s estate and its property be forever discharged

from any and all indebtedness or liability with respect to or arising from such claim.

71013/0001-52629969
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8. Any Administrative Claimant that is required, but fails, to timely file an
Administrative Claim shall be prohibited from (i) participating in the Debtor’s case under chapter
7 of the Bankruptcy Code and (ii) receiving further notices regarding such claim. Such
Administrative Claimant shall not be treated as a creditor with respect to such claim for any
purpose in this Chapter 11 Case or in the case under chapter 7 of the Bankruptcy Code.

9. The Administrative Bar Date Notice, substantially in the form attached hereto as
Exhibit 3, is approved.

10. Nothing in this Order or the conversion of the Chapter 11 Case to a case under chapter
7 of the Bankruptcy Code shall affect or modify the terms of any order of this Court entered during
the Chapter 11 Case, and all such orders entered by the Court in the Chapter 11 Case shall remain in
full force and effect in the chapter 7 case.

11. Notwithstanding anything in the Motion, the Settlement Term Sheet, or prior orders
entered in the Chapter 11 Case, any election of a chapter 7 trustee will be in accordance with section
702 of the Bankruptcy Code, the relevant Bankruptcy Rules, and the Local Rules.

12.  Cole Schotz is authorized to retain the Estate Professionals Carve Out Escrow Funds,
and is further authorized and directed to distribute such Estate Professionals Carve Out Escrow
Funds to those applicable Estate Professionals in satisfaction of Allowed Professional Fees upon
approval of their respective Final Fee Applications in accordance with the terms of the Settlement
Term Sheet and this Order. For the avoidance of doubt, the Estate Professionals Carve Our Escrow
Funds shall be administered outside of the chapter 7 estate and shall not be subject to administration
by, or turnover to, a chapter 7 trustee.

13.  The employment of Epiq as the noticing and claims agent in the Chapter 11 Case is

terminated effective on the later of the Conversion Date and service of the Administrative Bar Date

71013/0001-52629969
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Notice. Epiq is released and discharged as the noticing and claims agent in the Chapter 11 Case and
shall bear no further responsibility in the Chapter 11 Case, except that Epiq shall comply with Local
Rule 2002-1(e)(x).

14.  The Chapter 11 Trustee is authorized to take all actions necessary or appropriate
to effectuate the Term Sheet and the other relief granted in this Order.

15.  The Court shall retain jurisdiction to hear and determine all matters arising from or

related to the interpretation, construction, implementation or enforcement of this Order.

71013/0001-52629969
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Exhibit 1

Settlement Term Sheet
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EXECUTION VERSION

FLIPCAUSE, INC.

TERM SHEET FOR CONVERSION OF CHAPTER 11 CASE

April 3, 2026

The intent of this term sheet (this “Term Sheet™) is to describe, for negotiation purposes only, the
key terms of a possible settlement by and among (i) Jeffrey T. Testa, as chapter 11 trustee (the
“Chapter 11 Trustee”) for Flipcause, Inc. (the “Debtor”), (ii) Grand Avenue Investments LP (the
“Lender”), (iii) the official committee of unsecured creditors (the “Committee”), and (iv) the court-
approved and retained claims agent and professionals for the Trustee and the Committee under
sections 327 and 328 of the Bankruptcy Code and (the “Estate Professionals™ and together with
the Chapter 11 Trustee, the Lender and the Committee shall be referred to herein collectively as,
the “Parties”).

THIS TERM SHEET IS BEING PROVIDED IN FURTHERANCE OF SETTLEMENT
DISCUSSIONS AND IS ENTITLED TO PROTECTION PURSUANT TO RULE 408 OF
THE FEDERAL RULES OF EVIDENCE AND ANY SIMILAR FEDERAL OR STATE
RULE OF EVIDENCE. THE TRANSACTIONS DESCRIBED IN THIS TERM SHEET
ARE SUBJECT IN ALL RESPECTS TO, AMONG OTHER THINGS, EXECUTION AND
DELIVERY OF DEFINITIVE DOCUMENTATION, AND COURT APPROVAL.

NOTHING IN THIS TERM SHEET SHALL CONSTITUTE OR BE CONSTRUED AS AN
ADMISSION OF ANY FACT OR LIABILITY, A STIPULATION OR A WAIVER, AND EACH
STATEMENT CONTAINED HEREIN IS MADE WITHOUT PREJUDICE, WITH A FULL
RESERVATION OF ALL RIGHTS, REMEDIES, CLAIMS AND DEFENSES OF THE
PARTIES. THIS TERM SHEET DOES NOT INCLUDE A DESCRIPTION OF ALL OF THE
TERMS, CONDITIONS, AND OTHER PROVISIONS THAT ARE TO BE CONTAINED IN
THE DEFINITIVE DOCUMENTS, WHICH REMAIN SUBJECT TO DISCUSSION,
NEGOTIATION AND EXECUTION. THIS TERM SHEET AND THE TERMS CONTAINED
HEREIN ARE CONFIDENTIAL.

THIS TERM SHEET SUPERSEDES ANY PROPOSED SUMMARY OF TERMS OR
SETTLEMENT OFFERS REGARDING THE SUBJECT MATTER HEREOF AND DATED
PRIOR TO THE DATE HEREOF.

71013/0001-52614077v5
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EXECUTION VERSION

Acknowledgement of
Transaction and Status
of Case

In light of certain pre-petition restrictions placed on the
Debtor’s business, since January 22, 2026 (the “Appointment
Date”), the Chapter 11 Trustee has minimally operated the
Debtor’s business in an effort to preserve value in furtherance
of the sale process and for the benefit of the estate. Thus, the
Chapter 11 Trustee does not have a source of revenue to
augment the Debtor’s estate through business operations.

In accordance with the Court approved bid procedures, as of
the bid deadline, the Chapter 11 Trustee received only one (1)
bid for the purchase of substantially all of the Debtor’s assets
for minimum consideration of approximately of $400,000,
with the potential for total consideration of up to $1.7 million
(the “Bid”) from S4NP Corporation (the “Purchaser”). Based
on that Bid, there is insufficient funds available to satisfy both
secured claims and administrative claims in full.

On March 18, 2026, the United States Bankruptcy Court for
the District of Delaware issued an Order [D.I. 164] (the “Sale
Order”) approving the Chapter 11 Trustee’s sale of the
Debtor’s assets to the Purchaser. The Chapter 11 Trustee
closed on the sale to the Purchaser on March 23, 2026.

Based on information available, the Chapter 11 Trustee
currently estimates that as of the date of this Term Sheet,
claims for (i) Estate Professionals'! may range between
approximately $750,000 and $850,000, and (ii) secured
claims may range between $1.2 million and $2.2 million. In
addition, the Chapter 11 Trustee does not currently have
information to ascertain the extent of any priority claims,
including tax claims, against the Debtor. In a “low” range
scenario, the Chapter 11 Trustee estimates that there is
insufficient funds to satisfy secured claims that may be
asserted against the Debtor.

Given these circumstances, the Chapter 11 case (the “Chapter
11 Case”) is at a critical inflection point and the Chapter 11
Trustee has been evaluating all options to monetize the assets
remaining in the estate to facilitate a distribution of estate
assets to creditors.

To that end, the Chapter 11 Trustee and his advisors have been

! “Estate Professionals” shall mean the court-approved and retained professionals for the Trustee and the
Committee, which are Cole Schotz P.C., SC&H Group, Inc., Potter Anderson & Corroon LLP, Seward & Kissel
LLP, Epiq Corporate Restructuring, LLC and the Chapter 11 Trustee, solely for his statutory commissions.

71013/0001-52614077v5
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EXECUTION VERSION

working in earnest to formulate a value maximizing exit
strategy to bring the Chapter 11 Case to an orderly resolution.
This process has involved negotiations with the Parties.

As of the execution of this Term Sheet, the Parties have
determined that the conversion of this Chapter 11 Case to a
case under chapter 7 of the Bankruptcy Code is the best path
forward and eliminates significant, substantial and continuing
loss to or diminution of the Debtor’s estate.

Conversion Motion

Within five (5) business days of the execution of this Term
Sheet, the Chapter 11 Trustee shall file a motion to convert
this Chapter 11 Case to a case under chapter 7 of the
Bankruptcy Code (the “Conversion Motion). The Parties’
counsel will be given an opportunity to review and comment
on the Conversion Motion prior to it being filed by the Chapter
11 Trustee.

Estate Professional
Fees/Final Fee
Applications

To the extent Estate Professionals currently or hereafter
retained in the Chapter 11 Case have not already submitted
final fee applications to the Court (the “Final Fee
Applications™), all professionals shall submit Final Fee
Applications in accordance with the Bankruptcy Code,
Bankruptcy Rules, Local Rules, and orders of this Court by no
later than thirty (30) days after (the “Final Fee Application
Deadline) day in which the Court converts the Chapter 11
Case to a case under Chapter 7 of the Bankruptcy Code (the
“Conversion Date”). Objections, if any, to the Final Fee
Applications shall be filed and served by no later than twenty-
one (21) days after the Final Fee Application Deadline. The
Court will schedule a hearing, if necessary, at the Court’s
convenience and subject to the Court’s availability, on such
Final Fee Applications within fourteen (14) days thereafter or
such later date as the Court determines. To the extent no
objections are filed to a given professional’s final fee
application, such professional may file a Certificate of No
Objection, and the Court may, in its sole discretion, enter an
order approving such fees.

To the extent the Court approves a Final Fee Application after
the Conversion Date, all approved amounts owed for
professional fees and expenses shall be paid (x) first, from
each professional’s retainer to the extent such retainers exist;
(y) next, from the Carve Out Reserves (as defined below) in
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accordance with its terms; and (z) thereafter, from the
Debtor’s chapter 7 estate in accordance with the priorities set
forth below in the waterfall and the Bankruptcy Code.

In the event the Estate Professionals are not paid in full from
the Carve Out Reserves, the Chapter 11 Trustee, on behalf of
the Debtor’s estate, shall stipulate to an allowed chapter 11
administrative expense claim in favor of the Estate
Professionals for the balance owed after approval of the Final
Fee Applications and payment from the Carve Out Reserves
without further application, notice, or hearing by the Court.

Carve-Out Reserves

The Parties recognize: (i) that the value of the Bid may
ultimately prove to be less than the total amount of the
Lender’s claim and the Chapter 11 Trustee may not sell such
assets under section 363(f)(3) of the Bankruptcy Code; and
(i1) the Estate Professionals expended significant, necessary,
and reasonable fees and costs preserving, maintaining and
disposing of the Lender’s collateral that benefitted the Lender.

The Parties further recognize that a global resolution among
the Parties saves the Debtor’s estate significant costs in
litigating: (i) the extent, validity and priority of the Lender’s
secured claim; (i1) a motion to value the Lender’s secured
claim under section 506(a) of the Bankruptcy Code; (iii) a
motion to surcharge the Lender’s collateral under section
506(c) of the Bankruptcy Code; and (iv) a motion to limit the
Lender’s liens on the proceeds of collateral pursuant to the
“equities of the case” exception of section 552(b)(1) of the
Bankruptcy Code.

Thus, prior to and in anticipation of the approval of the
conversion order (the “Conversion Order”), the Chapter 11
Trustee shall be authorized to fund carve-out reserves (the
“Carve Out Reserves”) as follows: (a) for the benefit of the
Estate Professionals, $400,000.00 (the “Estate Professionals
Carve Out Escrow Funds”)? of the Debtor’s funds shall be
wired into an IOLTA account at bankruptcy counsel for the

2 The Estate Professionals Carve Out Escrow Funds, the Chapter 7 Trustee Carve Out Escrow Funds, and the
Chapter 11 Trustee’s proposed payment of $250,000.00 to the Lender on account of its Allowed Lender Secured
Claim, assumes, for illustrative purposes in this Term Sheet, that the Chapter 11 Trustee has $950,000.00 to
distribute upon entry of the Conversion Order. In the event the ultimate distribute amount is less than $950,000.00,
the Parties agree that the pro rata distribution on account of such distribution categories shall be 42%, 32%, and
26% for the Estate Professionals Carve Out Escrow Funds, the Chapter 7 Trustee Carve Out Escrow Funds, and on
account of the Allowed Lender Secured Claim, respectively.

71013/0001-52614077v5
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Trustee, Cole Schotz P.C. (“Cole Schotz”), pursuant to wire
instructions Cole Schotz has provided to the Chapter 11
Trustee, where such funds shall be held in trust for the
applicable beneficiaries of the Carve Out Reserve and
disbursed strictly in accordance with the terms of this Term
Sheet and the Conversion Order; and (b) for the benefit of the
Chapter 7 trustee, $300,000.00 (the “Chapter 7 Trustee Carve
Out Escrow Funds”) of the Debtor’s funds shall be wired into
the trustee account of the chapter 7 trustee (the “Chapter 7
Trustee™), where such funds shall remain available to satisfy
the reasonable fees and expenses of any interim or permanent
Chapter 7 Trustee and professionals, as applicable, for the
Debtor’s bankruptcy case.

The Estate Professionals Carve Out Escrow Funds shall be
disbursed by Cole Schotz only as follows: (i) with respect to
the portions of the Estate Professionals Carve Out Escrow
Funds allocable to the Estate Professionals, upon entry of, and
in accordance with the terms of, such further order or orders
of the Court as may be entered following the filing of Final
Fee Applications and notice and opportunity to object thereto
in accordance with the procedures set forth in this Term Sheet
above; and (ii) with respect to the portion allocable to fees
required to be paid to (A) the Clerk of the Court and (B) the
Office of the United States Trustee under section 1930(a) of
title 28 of the United States Code, as may hereafter be directed
by the interim or final Chapter 7 Trustee, as applicable.

Chapter 11
Administrative Expense
Bar Date

As part of the Conversion Motion, the Chapter 11 Trustee will
seek approval of notice, administrative claims procedures and
an administrative bar date for holder of administrative claims
(other than the Estate Professionals) to assert claims
associated with the cost or expense of administration of the
Debtor’s Chapter 11 Case arising under sections 503(b) of the
Bankruptcy Code (the “Chapter 11 Administrative Claims”).

Lender Treatment

In the Conversion Motion, the Chapter 11 Trustee shall
stipulate that the Lender holds an allowed secured claim in the
amount of $825,000.00 (the “Allowed Lender Secured
Claim”) and an allowed general unsecured claim in the
amount of $375,000.00 (the “Allowed Lender Unsecured
Claim”).

In the Conversion Motion, the Chapter 11 Trustee shall
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request that the Conversion Order provide for the payment of
$250,000.00 (the “Secured Lender Payment”) to the Lender
on account of its Allowed Lender Secured Claim (thereby,
reducing the Allowed Lender Secured Claim to $575,000.00
(the “Reduced Allowed Lender Secured Claim™)) and in
exchange for the consideration being provided by the Lender
pursuant to this Term Sheet.

As set forth above, in connection with the Bid, the Debtor’s
estate is entitled to share in certain revenue streams of the
buyer during 6-month period (the “Stabilization Period”)
following the closing (the “Revenue Sharing™). The Lender
shall be entitled to receive 50% of the Revenue Sharing
received by the Trustee on behalf of the Debtor’s estate until
such time as the Reduced Allowed Lender Secured Claim is
paid in full.

If after (i) the Chapter 11 Trustee or any successor thereto has
recovered any and all amounts to which the Debtor’s estate is
and/or becomes entitled to receive as a result of the Revenue
Sharing, and (ii) no later than ten (10) days following the
expiry of the Stabilization Period, there remains any unpaid
Reduced Allowed Lender Secured Claim, the Lender shall
waive such Reduced Allowed Lender Secured Claim as a
secured claim against the Debtor’s estate; provided, however,
that any deficiency amount on account of the Reduced
Allowed Lender Secured Claim and the Allowed Lender
Unsecured Claim shall be assertable against the Debtor’s
estate as a general unsecured claim (collectively, the
“Allowed Lender Post-Stabilization Unsecured Claim”);
provided, further, however, that such Allowed Lender Post-
Stabilization Unsecured Claim shall be junior and subordinate
to the holders of all other general unsecured claims, including
the Debtor’s charitable organizations in this Chapter 11 case.
Notwithstanding the foregoing, after notice and a hearing, if it
is judicially determined (the determination having become
final) that the failure by the Chapter 11 Trustee or any
successor thereto to collect any amounts to which the Debtor’s
estate is entitled under the Revenue Sharing arose primarily
from the Chapter 11 Trustee’s or any successor thereto’s gross
negligence, willful misconduct, or bad faith, any unpaid
portion of the Reduced Allowed Lender Secured Claim shall
remain due and owing and the Reduced Allowed Lender
Secured Claim shall be entitled to recovery from the other
assets of the estate.
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The Lender’s sole recovery on the Allowed Lender Secured
Claim shall be limited to the Secured Lender Payment and the
Revenue Sharing, except as set forth above.

In the Conversion Order, the Chapter 7 Trustee will be bound
to: (i) not investigate, file, prosecute, or assert any challenge
to the Lender’s liens and claims; and (ii) waive any section
506(c) surcharge rights or equities of the case exception under
section 552(b) against the Lender.

Assignment of o
Guaranty Claim to
Trustee

The Lender shall assign all rights to the Trustee to pursue that
certain action styled as Grand Avenue Investments LP — Series
14B v. Emerson Ravyn, Case No. 502924/2026 (N.Y. Supr.
Ct. 2026) (the “Guaranty Litigation). The Lender shall
reasonably cooperate with the Trustee in his efforts to remove
the Guaranty Litigation and transfer the Guaranty Litigation
to the Bankruptcy Court.

Epiq Corporate o
Restructuring, LLC

In the Conversion Motion, the Chapter 11 Trustee shall
request that the Conversion Order provide for the termination
of the services of Epiq Corporate Restructuring, LLC as
claims and noticing agent in this Chapter 11 Case.

Post-Conversion Carve- °
Out For Chapter 7
Trustee

The Lender shall consent to the Chapter 7 Trustee’s
consensual use of cash collateral pursuant to a cash collateral
stipulation on terms consistent with this Term Sheet (the
“Cash Collateral Stipulation”) (to the extent required in light
of the extant Reduced Allowed Lender Secured Claim during
the Stabilization Period).

The Cash Collateral Stipulation shall provide for the
following terms:

o Use of'the Chapter 7 Trustee Carve Out Escrow Funds
to pursue litigation recoveries from third-parties and
insiders (the “Litigation Proceeds”);

o A waterfall provision governing the distribution of
50% of the Revenue Sharing received by the Trustee
on behalf of the Debtor’s estate and Litigation
Proceeds, as follows:

= first, to satisfy any chapter 7 administrative
costs and expenses not otherwise satisfied

71013/0001-52614077v5




Case 25-12246-TMH Doc 182-3 Filed 04/06/26 Page 16 of 32

EXECUTION VERSION

from the Chapter 7 Trustee Carve Out Escrow
Funds;

= second, to holders of allowed chapter 11
administrative claims, on a pro rata basis,
including, but not limited to, any balance owed
to Estate Professionals on account of the Final
Fee Applications and the Chapter 11
Administrative Claims; and

= third, to holders of allowed unsecured claims.

Oversight Committee

As part of the Conversion Motion, the Chapter 7 Trustee will
consent to an oversight function typically seen in litigation
trusts. The oversight function will be managed by a
committee (the “Oversight Committee”) of three members of
the Committee.

The Chapter 7 Trustee shall reasonably consult with the
Oversight Committee concerning material aspects of the
administration of the Chapter 7 case.

Survival

Nothing in the Conversion Order shall affect or modify the
terms of this Term Sheet, prejudice any person or entity’s
rights thereunder or relieve any person or entity of obligations
thereunder.

The provisions of this Term Sheet and any actions taken
pursuant hereto shall survive entry of the Conversion Order
and be binding on the Chapter 7 Trustee and the Debtor’s
chapter 7 estate. For the avoidance of doubt and without in
any way limiting the foregoing, all rights and obligations in
respect of the Carve Out Reserves, the Estate Professionals
Carve Out Escrow Funds, the Chapter 7 Trustee Carve Out
Escrow Funds, and the waterfall provisions, shall survive the
Conversion Order and be binding on the Chapter 7 Trustee
and the Debtor’s chapter 7 estate.

71013/0001-52614077v5

[Remainder of Page Intentionally Left Blank]




Case 25-12246-TMH Doc 182-3 Filed 04/06/26 Page 17 of 32



Case 25-12246-TMH Doc 182-3 Filed 04/06/26 Page 18 of 32

IN WITNESS WHEREQOF, the undersigned have executed this Term Sheet as of the day and
year first above written.

CHAPTER 11 TRUSTEE

By:
Jeffrey T. Testa, Chapter 11 Trustee for
Flipcause, Inc.

GRAND AVENUE INVESTMENTS LP

By: W/ﬂu /Z , /77/1//4/;314_ %

Name: Alan S. MacKenzie, Jr.
Title: Manager of the General Partner

THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

By:
Name:
Title:

COLE SCHOTZ P.C.

By:
Name:
Title:

SC&H GROUP, INC.

By:
Name:
Title:

10
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IN WITNESS WHEREOF, the undersigned have executed this Term Sheet as of the day and
year first above written.

CHAPTER 11 TRUSTEE

By:
Jeffrey T. Testa, Chapter 11 Trustee for
Flipcause, Inc.

GRAND AVENUE INVESTMENTS LP

By:
Name:
Title:

THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

By: W
Name: tqu{ @ é“‘!b‘

Title: COW\%A@

COLE SCHOTZ P.C.

By:
Name:
Title:

SC&H GROUP, INC.

By:
Name:
Title:
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IN WITNESS WHEREOF, the undersigned have executed this Term Sheet as of the day and

year first above written.

71013/0001-52614077vS

CHAPTER 11 TRUSTEE

By:
Jeffrey T. Testa, Chapter 11 Trustee for
Flipcause, Inc.

GRAND AVENUE INVESTMENTS LP

By:
Name:
Title:

THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

By:
Name:
Title:

COLE SCHOTZP.C.

By: %M

Name: @Yar . TARECK
Title: PARTIO ER-

SC&H GROUP, INC.

By:
Name:
Title:
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IN WITNESS WHEREQOF, the undersigned have executed this Term Sheet as of the day and

year first above written.

71013/0001-52614077v45

CHAPTER 11 TRUSTEE

By:
Jeffrey T. Testa, Chapter 11 Trustee for
Flipcause, Inc.

GRAND AVENUE INVESTMENTS LP

By:
Name:
Title:

THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

By:
Name:
Title:

COLE SCHOTZ P.C.

By:
Name:
Title:

SC&H GROUP, INC.

By: /. ’fé’*/‘é\
Name: Matt LoCdscio
Title: Principal

10
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POTTER ANDERSON & CORROON LLP

N%uw ’

Title: ?ﬁl -('M

SEWARD & KISSEL LLP

By:
Name:
Title:

10
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POTTER ANDERSON & CORROON LLP

By:
Name:
Title:

SEWARD & KISSEL LLP

By:
Name: Gl v @,.1&
Title: ?4 (W

10
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EPIQ CORPORATE RESTRUCTURING, LLC

Name: Brad Tuttle
Title: President

11
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Administrative Claim Form
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UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

ADMINISTRATIVE
CLAIM FORM

Debtor against which claim is asserted:

Flipcause, Inc. (Case No. 25-12246 (TMH))

NOTE: This Administrative Claim Form is to be used solely in connection with a request for payment of an Administrative
Claim arising after commencement of these cases through April [e], 2026, pursuant to 11 U.S.C. § 503.

Administrative Claim
Request

THIS SPACE IS FOR COURT USE
ONLY.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

Name, email, and address where notices should be sent:

O Check this box to indicate that this
claim amends a previously filed
claim.

Email:

Court Claim Number (If known):

Telephone number:

Filed on:

Name and address where payment should be sent (if different from above):

Telephone number:

IMPORTANT: Please list the name and address of any property related to your claim (if applicable).
Property Name:

Property Address:

OCheck this box if you are aware
that anyone else has filed a
proof of claim relating to your
Administrative Claim. Attach
copy of statement giving
particulars.

1. Basis for Claim:

(See instruction #1 on reverse side.)

2. Last four digits of any number by which creditor identifies Debtor:

3. TOTAL AMOUNT OF ADMINISTRATIVE CLAIM: L

O Check this box if claim includes interest or other charges in addition to the principal (Total)
amount of the claim. Attach itemized statement of all interest or additional charges.

4. BRIEF DESCRIPTION OF CLAIM (attach any additional information):

5. Credits: The amount of all payments on this claim has been credited for the purpose of making this administrative claim.

6. Supporting Documents: Attached are copies of any documents that support the administrative claim.
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING. If the documents are not available, please explain:

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your administrative claim, enclose a stamped, self-
addressed envelope and copy of this administrative claim.

IF SENT BY MAIL, HAND DELIVERY, OR OVERNIGHT COURIER, SEND TO:

United States Bankruptcy Court
Attn: Claims
824 Market Street, 3rd Floor
Wilmington, DE 19801

Please see instructions on back of Administrative Claim Form

Date:

Signature: The person filing this Administrative Claim Form must sign it. Sign and print name and title, if any,
of the creditor or other person authorized to file this administrative claim and state address and telephone number
if different from the notice address above.

THIS SPACE IS FOR
COURT USE ONLY.

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
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UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

INSTRUCTIONS FOR ADMINISTRATIVE CLAIM FORM
ITEMS TO BE COMPLETED IN ADMINISTRATIVE CLAIM FORM

The instructions and definitions below are general explanations of the law. In certain circumstances, there may be exceptions to these general

1. Credits:

Creditor’s Name and Address: An authorized signature on this Administrative Claim Form serves as an

Fill in the name of the person or entity asserting a claim and the name and address acknowledgement that when calculating the amount of the Administrative

of the person who should receive notices issued during the bankruptcy case. A Claim, the creditor gave the Debtor credit for any payments received toward

separate space is provided for the payment address if it differs from the notice the debt.

address. The creditor has a continuing obligation to keep the court informed of its . . .

current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g). 2. Supporting Documents: You may also attach a summary in addition to the

documents themselves. FRBP 3001(c) and (d). Do not send original

4. Basis for Claim: documents, as attachments may be destroyed after scanning.

State the type of debt for which the Administrative Claim is being filed. .
3. Date and Signature:

5. Last Four Digits of Any Number by Which Creditor Identifies Debtor: The individual completing this Administrative Claim Form must sign and date it.
State only the last four digits of the Debtor’s account or other number used FRBP 9011. If you sign this form, you declare under penalty of perjury that the
by the creditor to identify the Debtor. information provided is true and correct to the best of your knowledge, information,

and reasonable belief.

6. Total Amount of Administrative Claim:

Fill in the applicable amounts of the entire Administrative Claim. If interest or Your signature is also a certification that the claim meets the requirements of FRBP
other charges in addition to the principal amount of the Administrative Claim 9011(b). Print the name and title, if any, of the creditor or other person authorized
are included, check the appropriate place on the form and attach an itemization to file this claim.
of interest and charges.

State the filer’s address and telephone number if it differs from the

7. Brief Description of Claim address given on the top of the form for purposes of receiving notices. If the claim
Describe the Administrative Claim including, but not limited to, the actual and is filed by an authorized agent, provide both the name of the individual filing the
necessary costs and expenses of operating the Debtor’s estate or any actual and claim and the name of the agent. If the authorized agent is a servicer, identify the
necessary costs and expenses of the Debtor’s business. corporate servicer as the company. Criminal penalties apply for making a false

statement on a proof of claim.
DEFINITIONS INFORMATION
. Administrative Claimant Acknowledgement of Filing a Claim
Creditor An  Administrative Claimant is any person, To receive acknowledgment of your filing, enclose a

A creditor is the person, corporation, or other entity
owed a debt by the Debtor on the date of the
bankruptcy filing.

Administrative Claim

Any right to payment constituting a cost or expense of
administration of the Chapter 11 Case allowed under
sections 503(b) and 507(a)(1) of the Bankruptcy Code,
including, without limitation, any actual and necessary
costs and expenses of operating one or more of the
Debtor’s Estate, any actual and necessary costs and
expenses of operating the Debtor’s business, and any fees
or charges assessed against the Debtor’s estate, any actual
and necessary costs and expenses of operating the
Debtor’s business, and any fees or charges assessed
against one or more of the estates of the Debtor under
section 1930 of chapter 123 of title 28 of the United States
Code.

corporation, or other entity to whom the Debtor owes
a debt for an administrative claim.

Administrative Claim Form
A form telling the Bankruptcy Court how much the
Debtor owes a creditor for administrative claims.

Submitting Administrative Claim Form

Submit a signed original claim request with any
attachments via United States mail, overnight courier
service or hand delivery to:

United States Bankruptcy Court
Attn: Claims
824 Market Street, 3rd Floor
Wilmington, DE 19801

Submission by facsimile or email will not be
accepted.

stamped self-addressed envelope and a copy of this
Administrative Claim Form.

Offers to Purchase a Claim

Certain entities are in the business of purchasing claims
for an amount less than the face value of the claims.
One or more of these entities may contact the creditor
and offer to purchase the claim. Some of the written
communications from these entities may easily be
confused with official court documentation or
communications from the Debtor. These entities do not
represent the bankruptcy court or the Debtor. The
creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable
provisions of the Bankruptcy Code (11 U.S.C. § 101 et
seq.), and any applicable orders of the bankruptcy court.
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Exhibit 3

Notice of Administrative Claim Bar Date
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
FLIPCAUSE, INC.,! Case No. 25-12246 (TMH)

Debtor.

NOTICE OF ADMINISTRATIVE CLAIM BAR DATE AND PROCEDURES FOR
FILING ADMINISTRATIVE CLAIMS AGAINST THE DEBTOR’S ESTATE

PLEASE TAKE NOTICE THAT the above-captioned debtor, Flipcause, Inc. (the
“Debtor”) filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code™) in the United States Bankruptcy Court for the District of Delaware (the
“Court”) on December 19, 2025 (the “Petition Date”).

PLEASE TAKE FURTHER NOTICE THAT on January 22, 2026, the Court entered an
Order Approving the Appointment of Jeffrey T. Testa as Chapter 11 Trustee [Docket No. 67] which
approved the appointment of Jeffrey T. Testa as chapter 11 trustee for the Debtor (the “Chapter 11
Trustee”).

PLEASE TAKE FURTHER NOTICE THAT on April 6, 2026 the Chapter 11 Trustee
filed the Chapter 11 Trustee’s Motion for Entry of an Order (1) Approving the Settlement With
Grand Avenue Investments LP; (1) Converting the Chapter 11 Case to a Case Under Chapter 7
of the Bankruptcy Code; (111) Approving Conversion Procedures; (IV) (A) Establishing an
Administrative Claim Bar Date, (B) Approving the Form and Manner for Filing Administrative
Claims, an(g (C) Approving Notice Thereof; and (V) Granting Related Relief [Docket No. ] (the
“Motion”).

PLEASE TAKE FURTHER NOTICE THAT on April [+], 2026, the Court entered an
order approving the Motion [Docket No. ] (the “Conversion Order”) and establishing May [¢],
2026 at 4:00 p.m. Eastern Time as the deadline (the “Administrative Bar Date”) by which parties
holding Administrative Claims against the Debtor’s estate must file such claims.

YOU ARE RECEIVING THIS NOTICE BECAUSE YOU MAY BE HOLDING AN
ADMINISTRATIVE CLAIM AGAINST THE DEBTOR’S ESTATE. THEREFORE,
YOU SHOULD READ THIS NOTICE CAREFULLY AND DISCUSS IT WITH YOUR
ATTORNEY. IF YOU DO NOT HAVE AN ATTORNEY, YOU MAY WISH TO
CONSULT ONE.

1 The last four digits of the Debtor’s federal tax identification number are 0758. The Debtor’s address is 101
Broadway, FL 3, Oakland, CA 94607.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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Administrative Claim Form

Access to the Administrative Claim Form and Additional Information. Administrative
Claims are to be filed using the Administrative Claim Form (the “Administrative Claim Form”),
attached hereto as Exhibit A, and submitted to the Court.

Administrative Claim Bar Date

The Court has established 11:59 p.m. (ET) on May [e], 2026, as the deadline for all persons and
entities holding any right to payment constituting a cost or expense of administration of the
Debtor’s chapter 11 case arising under Bankruptcy Code sections 503(b) (with the exception of
(i) any claims arising under Bankruptcy Code section 503(b)(9), and (ii) claims of the
Professionals) and 507(a)(2) against the Debtor’s estate (each an “Administrative Claim” and each
holder of such Administrative Expense Claim, and each holder of such Administrative Claim, an
“Administrative Claimant”) arising from the Petition Date through entry of the Conversion Order
to assert such claims (the “Administrative Bar Date”).

Parties Required to File Proofs of Claim

1. Definition of Claim. Under Bankruptcy Code section 101(5) and as used herein,
the word “claim” means: (i) a right to payment, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured or unsecured; or (ii) a right to an equitable remedy for breach of performance if
such breach gives rise to a right to payment, whether or not such right to an equitable remedy is
reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or
unsecured. An Administrative Expense Claim is a Claim of the kind described in Bankruptcy
Code section 503(b)(1), (2), (3), (4), (5), (6), (7), and (8). Administrative Expense Claims are
given priority status pursuant to Bankruptcy Code section 507(a)(2), which means that they are
paid before general unsecured claims.

2. Parties Who Must File Administrative Expense Claims. Except as set forth
herein, the Administrative Bar Date shall apply to all Persons and Entities who hold an
Administrative Claim (other than claims for Professional Fees) arising from December 19, 2025
through entry of the Conversion Order (or April [¢], 2026) (the “Administrative Claims Period”).

3. Parties Who Do Not Need to File Proofs of Claim. The following Persons or
Entities whose claims otherwise would be subject to the Administrative Claim Bar Date need not
file a claim:

@ Any Person or Entity asserting a claim for Professional Fees; and

(b) any Person or Entity holding a Claim payable to the Court or the United
States Trustee Program pursuant to 28 U.S.C. 8 1930; including, for the
avoidance of doubt, any Administrative Claims asserted by the U.S. Trustee
for statutory fees required to be paid by the Debtor.
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Instructions for Asserting Administrative Expense Claims

1. Contents of Administrative Claim Form. Each Administrative Claim Form, as
applicable, must (i) be written in English; (ii) include a claim amount denominated in United States
dollars; (iit) conform substantially with the Administrative Claim Form, as applicable; and (iv) be
signed by the holder of the claim or by an authorized agent or legal representative of the holder of
the claim.

2. Supporting Documentation. Each Administrative Claim Form must include supporting
documentation in accordance with Bankruptcy Rules 3001(c) and 3001(d) (or, upon prior written
consent of the chapter 7 Trustee, if such documentation is voluminous, include a summary of such
documentation) or an explanation as to why such documentation is not available; provided,
however, that, upon the request for additional documentation, any such creditor that received such
request shall be required to transmit such written documentation no later than five (5) business
days following the date of such request

3. Timely service. Each Administrative Claim Form, including supporting documentation,
must be submitted in person, by courier service, overnight delivery, hand delivery, or United States
mail the Clerk of the United States Bankruptcy Court for the District of Delaware either
(@) electronically via the interface available on the Court’s website located at:
https://www.deb.uscourts.gov/claims-information or (b) via First Class Mail to: United States
Bankruptcy Court, Attn: Claims, 824 Market Street, 3rd Floor Wilmington, DE 19801 so that it is
actually received, not postmarked, on or before the Administrative Claim Bar Date

Consequences of Failing to Timely Assert Your Claim

PURSUANT TO THE CONVERSION ORDER, ANY PERSON OR ENTITY WHO
IS REQUIRED, BUT FAILS, TO TIMELY FILE AN ADMINISTRATIVE CLAIM
BY THE ADMINISTRATIVE BAR DATE SHALL BE FOREVER BARRED,
ESTOPPED AND ENJOINED FROM ASSERTING SUCH CLAIM AGAINST THE
DEBTOR’S ESTATE (OR FILING A CLAIM WITH RESPECT TO ANY SUCH
ADMINISTRATIVE CLAIM), AND THE DEBTOR AND ITS PROPERTY SHALL
BE FOREVER DISCHARGED FROM ANY AND ALL INDEBTEDNESS OR
LIABILITY WITH RESPECT TO OR ARISING FROM SUCH CLAIM.

ADDITIONALLY, ANY PERSON OR ENTITY THAT IS REQUIRED, BUT
FAILS, TO TIMELY FILE AN ADMINISTRATIVE CLAIM BY THE
ADMINISTRATIVE BAR DATE SHALL BE PROHIBITED FROM
PARTICIPATING IN ANY DISTRIBUTION ON ACCOUNT OF SUCH CLAIM,
AND (B) RECEIVING FURTHER NOTICES REGARDING SUCH CLAIM. SUCH
PERSON OR ENTITY SHALL NOT BE TREATED AS A CREDITOR WITH
RESPECT TO SUCH CLAIM FOR ANY PURPOSE.

Reservation of Rights

Nothing contained in this notice is intended to or should be construed as a waiver of the
Chapter 7 Trustee’s or any successors’ rights to dispute, or assert offsets or defenses against, any
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filed Administrative Claim as to the nature, amount, liability, classification, characterization or
validity thereof.

NEITHER THE ATTORNEYS FOR THE CHAPTER 11 TRUSTEE, THE CHAPTER 7
TRUSTEE, NOR THE CLERK OF THE COURT IS AUTHORIZED TO PROVIDE YOU
WITH LEGAL ADVICE.

Dated: April __, 2026
Wilmington, Delaware /s| DRAFT
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