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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

BURGESS BIOPOWER, LLC, et al.! Case No. 24-10235 (LSS)
(Jointly Administered)
Debtors.

APPLICATION OF THE DEBTORS FOR AUTHORITY
TO RETAIN AND EMPLOY EPIQ CORPORATE RESTRUCTURING, LLC
AS ADMINISTRATIVE ADVISOR EFFECTIVE AS OF PETITION DATE

The above-captioned debtors and debtors in possession (collectively, the
“Debtors”), respectfully represent as follows in support of this application (this “Application”):

Relief Requested

1. By this Application, pursuant to section 327 of title 11 of the United States
Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy
Procedures (the “Bankruptcy Rules”), and Rules 2014-1 and 2016-2 of the Local Rules of
Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules”), the Debtors request entry of an order appointing Epiq Corporate
Restructuring, LLC (“Epiq”) as administrative advisor (“Administrative Advisor”) in the
Debtor’s chapter 11 case, effective as of the Petition Date (as defined below), in accordance with

the Engagement Agreement attached hereto as Exhibit A (the “Engagement Agreement”).

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number are: Burgess BioPower, LLC (0971) and Berlin Station, LLC (1913). The Debtors’ corporate headquarters
are located at c/o CS Operations, Inc., 631 US Hwy 1, #300, North Palm Beach, FL 33408.
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2. On February 9, 2024 (the “Petition Date”), the Debtors filed an application
(the “Section 156(c) Application”) for an order appointing Epiq as claims and noticing agent
pursuant to 28 U.S.C. § 156(c), section 105(a) of the Bankruptcy Code and Local Rule 2002-1(f).
The Debtors believe that administration of these chapter 11 cases will require Epiq to perform
duties outside the scope of services covered by the Section 156(c) Application. Accordingly, the
Debtors submit this Application to enable Epiq to provide services under the Engagement
Agreement that are outside the scope of the services authorized to be provided to the Debtors by
Epiq pursuant to the order approving the Section 156(c) Application.

3. In support of this Application, the Debtors submit the Declaration of Kate
Mailloux, Senior Director of Epiq, in support of Epiq’s retention as Administrative Advisor to the
Debtors (the “Mailloux Declaration™), attached hereto as Exhibit B.

4. A proposed form of order granting the relief requested in this Application
is attached hereto as Exhibit C (the “Proposed Order”).

Jurisdiction

5. The Court has jurisdiction to consider this matter pursuant to
28 U.S.C. 88 157 and 1334, and the Amended Standing Order of Reference from the United States
District Court for the District of Delaware, dated February 29, 2012. This is a core proceeding
pursuant to 28 U.S.C. § 157(b). Pursuant to Rule 9013-1(f) of the Local Rules, the Debtors consent
to the entry of a final order by the Court in connection with this Application if 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. Venue is proper before the Court pursuant to 28

U.S.C. 88 1408 and 14009.
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Background

6. On Petition Date, the Debtors commenced with the Court a voluntary case
under the Bankruptcy Code. The Debtors are authorized to continue operating its businesses and
managing its properties as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. Additional information regarding the Debtors’ businesses, capital structure,
and the circumstances leading to the commencement of this chapter 11 case is set forth in the
Declaration of Dean Vomero Pursuant to 28 U.S.C. 8§ 1746 in Support of the Debtors’ Chapter 11
Petitions and First Day Pleadings (the “First Day Declaration”), filed on the Petition Date and
incorporated herein by reference.?

Epiq’s Qualifications

7. Epig is one of the country’s leading chapter 11 administrators, with
experience in noticing, claims administration, solicitation, balloting, and facilitating other
administrative aspects of chapter 11 cases. Epiq has substantial experience in matters of this size
and complexity, and has acted as administrative advisor in many large bankruptcy cases in this
District and other districts nationwide. See, e.g., In re Armstrong Flooring, Inc., 22-10426 (MFW)
(Bankr. D. Del. May 8, 2022); In re Gulf Coast Health Care, LLC, Case No. 21-11336 (KBO)
(Bankr. D. Del. Oct 14, 2021); In re Alamo Drafthouse Cinemas Holdings, LLC, Case No. 21-
10474; In re RTI Holding Company, LLC, Case No. 20- Case 20-12456 (JTD) (Bankr. D. Del. Oct
7, 2020); In re Town Sports International LLC, Case No. 20-12168, (CSS) (Bankr. D. Del. Sept.
16, 2020); In re RGNGroup Holdings, LLC, Case No. 20-11961 (BLS) (Bankr. D. Del. Aug. 19,

2020); In re Tonopah Solar Energy, LLC, Case No. 20-11884 (KBO) (Bankr. D. Del. July 31,

2 The First Day Declaration and other relevant case information are available on the following website maintained
by the Debtors’ proposed claims and noticing agent, Epiq: https://dm.epigl1l.com/Burgess
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2020); In re Lucky Brand Dungarees, LLC, Case No. 20-11768 (CSS) (Bankr. D. Del. July 6,
2020); In re Advantage Holdco, Inc., Case No. 20-11259 (JTD) (Bankr. D. Del. May 29, 2020);
In re BroadVision, Inc., Case No. 20-10701 (CSS) (Bankr. D. Del. Apr. 1, 2020); In re Earth Fare,
Inc., Case No. 20-10256 (KBO) (Bankr. D. Del. Feb. 6, 2020); In re Southland Royalty Company
LLC, Case No. 20-10158 (KBO) (Bankr. D. Del. Jan. 29, 2020); In re RUI Holding Corp., Case
No. 19-11509, (JTD) (Bankr. D. Del. Jul. 7, 2019); In re THG Holdings LLC, Case No. 19-11689
(JTD) (Bankr. D. Del. Jul 30, 2019); In re HDR Holding, Inc., Case No. 19-11396 (MFW) (Bankr.
D. Del. Jun. 24, 2019); In re Joerns WoundCo Holdings, Inc., Case No. 19-11401 (JTD) (Bankr.
D. Del. June 24, 2019); In re Insys Therapeutics, Inc., Case No. 19-11292 (KG) (Bankr. D. Del.
Jun 10, 2019); In re The Weinstein Company Holdings LLC, Case No. 18-10601 (MFW) (Bankr.
D. Del. Apr. 18, 2018).

Services to Be Provided

8. Pursuant to the Engagement Agreement, the Debtors seek to retain Epiq to
provide, among other things, the following bankruptcy administration services, if and to the extent
requested:

@ Assist with, among other things, solicitation, balloting and tabulation of
votes, and prepare any related reports, as required in support of
confirmation of a chapter 11 plan, and in connection with such services,
process requests for documents from parties in interest, including, if
applicable, brokerage firms, bank back-offices and institutional holders;

(b) Prepare an official ballot certification and, if necessary, testify in support
of the ballot tabulation results;

(c) Assist with the preparation of the Debtors’ schedules of assets and
liabilities and statements of financial affairs and gather data in conjunction
therewith;

(d) Provide a confidential data room, if requested:;

(e) Manage and coordinate any distributions pursuant to a chapter 11 plan;
and
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()] Provide such other processing, solicitation, balloting and other
administrative services described in the Engagement Agreement, but not
included in the Section 156(c) Application, as may be requested from time
to time by the Debtors, the Court or the Office of the Clerk of the
Bankruptcy Court (the “Clerk”).

Epiq’s Compensation

9. The fees Epiq will charge in connection with providing services to the
Debtors are set forth in the Engagement Agreement. The Debtors respectfully submit that Epiq’s
rates are competitive and comparable to the rates its competitors charge for similar services.
Indeed, the Debtors conducted a review and competitive comparison of other firms and reviewed
the rates of other firms before selecting Epigq as Administrative Advisor. The Debtors believe
Epiq’s rates are more than reasonable given the quality of Epiq’s services and its professionals’
bankruptcy expertise. Additionally, Epig will seek reimbursement from the Debtors for reasonable
expenses in accordance with the terms of the Engagement Agreement.

10. Epiq intends to apply to the Court for allowance of compensation and
reimbursement of expenses incurred after the Petition Date in connection with the services it
provides as Administrative Advisor pursuant to the Engagement Agreement. Epiq will comply
with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and
any orders entered in these chapter 11 cases regarding professional compensation and
reimbursement of expenses.

11.  The Debtors provided Epiq a retainer in the amount of $25,000. Epiqg seeks
to hold the retainer as security for payment of Epiq’s final invoice for services rendered and
expenses incurred pursuant to the Engagement Agreement.

12.  Additionally, under the terms of the Engagement Agreement, the Debtors
have agreed to indemnify, defend, and hold harmless Epiq and its members, directors, officers,

employees, representatives, affiliates, consultants, subcontractors, and agents under certain
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circumstances specified in the Engagement Agreement, except in circumstances resulting solely
from Epiq’s gross negligence or willful misconduct or as otherwise provided in the Engagement
Agreement or Order. The Debtors believe that such an indemnification obligation is customary,
reasonable, and necessary to retain the services of a Claims and Noticing Agent in these chapter
11 cases.

Disinterestedness

13.  Epiq has reviewed its electronic database to determine whether it has any
relationships with the creditors and parties in interest identified by the Debtors. To the best of the
Debtors’ knowledge, information, and belief, and except as disclosed in the Mailloux Declaration,
Epiq is a “disinterested person” within the meaning of section 101(14) of the Bankruptcy Code, as
required by section 327(a) of the Bankruptcy Code, and does not hold or represent an interest
adverse to the Debtors’ estate in connection with any matter on which it would be employed.

14.  Epiq believes that it does not have any relationships with creditors or other
parties in interest in these chapter 11 cases that would present a disqualifying conflict of interest.
To the extent that Epiq discovers any connection with any interested party or enters into any new
relationship with any interested party, Epiq will promptly supplement its disclosure to the Court.

Relief Requested Should Be Granted

15.  Section 327(a) of the Bankruptcy Code provides that a debtor, subject to
Court approval:

[M]Jay employ one or more attorneys, accountants, appraisers,
auctioneers, or other professional persons, that do not hold or
represent an interest adverse to the estate, and that are disinterested
persons, to represent or assist the [debtor] in carrying out the
[debtor]’s duties under this title.

11 U.S.C. § 327(a).

16. Bankruptcy Rule 2014(a) requires that an application for retention include:
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[S]pecific facts showing the necessity for the employment, the name
of the [firm] to be employed, the reasons for the selection, the
professional services to be rendered, and proposed arrangement for
compensation, and, to the best of the applicant’s knowledge, all of
the [firm’s] connections with the debtor, creditors, any other party
in interest, their respective attorneys and accountants, the U.S.
Trustee, or any person employed in the office of the U.S. Trustee.

Fed. R. Bankr. P. 2014.

17. In light of the size and complexity of the chapter 11 cases, the Debtors
respectfully submit that retaining and employing Epiq pursuant to the terms of the Engagement
Agreement is necessary and in the best interests of the Debtors’ estate and all parties in interest in
the chapter 11 cases. The Debtors also believe that the terms and conditions of the Engagement
Agreement are reasonable in light of the anticipated high volume of creditors and other parties in
interest that will be involved in the chapter 11 cases.

18.  Accordingly, to help manage administrative tasks with respect to the
thousands of creditors and other parties that are expected to be involved in the chapter 11 cases
and the complexity of such cases, the Debtors respectfully request that the Court enter an order
appointing Epiq as the Administrative Advisor in the chapter 11 cases pursuant to sections 327(a),
330 and 331 of the Bankruptcy Code, Bankruptcy Rules 2014 and 2016 and Local Rules 2014-1
and 2016-2.

Relief as of the Petition Date is Appropriate

19. In accordance with the Debtors’ request, Epiq agreed to serve as
Administrative Advisor on and after the Petition Date with assurances that the Debtors would seek
approval of its employment and retention, effective as of the Petition Date, so that Epiq can be
compensated for services rendered before approval of the Application. The Debtors believe that
no party-in interest will be prejudiced by the granting of relief as of the Petition Date as proposed

in the Application because Epiq has provided, and continues to provide, valuable services to the
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Debtors’ estates during the interim period.

20.  Accordingly, the Debtors respectfully request entry of the Proposed Order
authorizing the Debtors to retain and employ Epig as Administrative Advisor effective as of the
Petition Date.

Notice

21. Notice of the Motion has been or will be provided to (a) the U.S. Trustee
(Attn: Jane M. Leamy); (b) the holders of the twenty (20) largest unsecured claims against each
Debtor; (c) counsel to UMB Bank, National Association in its capacity as Collateral Agent, Locke
Lord LLP; (d) counsel to the DIP Lenders and the Senior Secured Noteholders, Greenberg Traurig,
LLP; (e) Berlin Biopower Investment Fund, LLC, with a copy to Murray Plumb & Murray; (f)
Greenline CDF Subfund XVIII LLC, with a copy to Kutak Rock LLP, U.S. Bancorp Community
Development Corporation and Leverage Law Group, LLC; (g) Public Service of New Hampshire
d/b/a Eversource Energy, with a copy to Hunton Andrews Kurth LLP; (h) the United States
Attorney’s Office for the District of Delaware; (i) the United States Attorney’s Office for the
District of New Hampshire; (j) the United States Environmental Protection Agency; (k) the
Nuclear Regulatory Commission; (I) the United States Department of Energy; (m) the Federal
Energy Regulatory Commission; (n) New Hampshire Department of Environmental Services; (0)
New Hampshire Public Utilities Commission; (p) New Hampshire Site Evaluation Committee; (q)
New Hampshire Department of Energy; (r) City of Berlin; (s) ISO New England, Inc.; (t) the
United States Securities and Exchange Commission; (u) the Internal Revenue Service; and (v) any
party that has requested notice pursuant to Bankruptcy Rule 2002. In light of the nature of the
relief requested in the Application, the Debtors respectfully submit that no further notice is

necessary.
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WHEREFORE the Debtors respectfully request entry of the Proposed Order granting
the relief requested herein and such other and further relief as the Court may deem just and

appropriate.

Executed on: March 11, 2024 Burgess BioPower, LLC
Berlin Station, LLC

/s Dean Vomero
Dean Vomero
Chief Restructuring Officer

Chapter 11 Debtors and
Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

Case No. 24-10235 (LSS)

1
BURGESS BIOPOWER, LLC, et al. (Jointly Administered)

Hearing Date: April 15, 2024 at 10:00 a.m. (ET)
Debtors. Objection Deadline: March 25, 2024 at 4:00 p.m. (ET)

NOTICE OF APPLICATION

TO: (A) THE UNITED STATES TRUSTEE FOR THE DISTRICT OF DELAWARE; (B) THE HOLDERS OF
THE TWENTY (20) LARGEST UNSECURED CLAIMS AGAINST EACH DEBTOR; (C) COUNSEL TO
UMB BANK, NATIONAL ASSOCIATION IN ITS CAPACITY AS COLLATERAL AGENT, LOCKE
LorD LLP; (D) COUNSEL TO THE DIP LENDERS AND THE SENIOR SECURED
NOTEHOLDERS, GREENBERG TRAURIG, LLP; (E) BERLIN BIOPOWER INVESTMENT FUND,
LLC, WITHA COPY TO MURRAY PLUMB & MURRAY; (F) GREENLINE CDF SuBrFUND XVI11
LLC, wiTH A copy TO KUTAK RocKk LLP, U.S. BANCORP COMMUNITY DEVELOPMENT
CORPORATION AND LEVERAGE LAw GRoup, LLC; (G) PuBLIC SERVICE OF NEW
HAMPSHIRE D/B/A EVERSOURCE ENERGY, WITH A COPY TO HUNTON ANDREWS KURTH
LLP; (H) THE UNITED STATES ATTORNEY’S OFFICE FOR THE DISTRICT OF DELAWARE; (1)
THE UNITED STATES ATTORNEY’S OFFICE FOR THE DISTRICT OF NEW HAMPSHIRE; (J)
THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY; (K) THE NUCLEAR
REGULATORY COMMISSION; (L) THE UNITED STATES DEPARTMENT OF ENERGY; (M) THE
FEDERAL ENERGY REGULATORY COMMISSION; (N) NEwW HAMPSHIRE DEPARTMENT OF
ENVIRONMENTAL SERVICES; (0) NEwW HAMPSHIRE PuBLIC UTILITIES COMMISSION; (P)
NEW HAMPSHIRE SITE EVALUATION COMMITTEE; (Q) NEW HAMPSHIRE DEPARTMENT OF
ENERGY; (R) CITY OF BERLIN; (S) ISO NEW ENGLAND, INC.; (T) THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION; (U) THE INTERNAL REVENUE SERVICE; AND (V)
ANY PARTY THAT HAS REQUESTED NOTICE PURSUANT TO BANKRUPTCY RULE 2002.

PLEASE TAKE NOTICE that the above captioned debtors and debtors in possession (the
“Debtors™) in these chapter 11 cases (the “Chapter 11 Cases”) filed the (the “Application”) with
the United States Bankruptcy Court for the District of Delaware (the “Court”).

PLEASE TAKE FURTHER NOTICE that any objections or responses to the relief
requested in the Application must be filed on or before March 25, 2024 at 4:00 p.m. (ET) (the
“Objection Deadline”) with the United States Bankruptcy Court for the District of Delaware, 824

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number are: Burgess BioPower, LLC (0971) and Berlin Station, LLC (1913). The Debtors’ corporate headquarters
are located at c/o CS Operations, Inc., 631 US Hwy 1, #300, North Palm Beach, FL 33408.
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N. Market Street, 3rd Floor, Wilmington, Delaware 19801 and served upon, so as to be actually
received by, the undersigned counsel for the Debtors on or before the Objection Deadline.

PLEASE TAKE FURTHER NOTICE that a hearing to consider the Application will he
held on April 15, 2024 at 10:00 a.m. (ET) before the Honorable Laurie Selber Silverstein in the
United States Bankruptcy Court for the District of Delaware, 824 N. Market Street, Wilmington,
Delaware 19801 (the “Hearing”).

PLEASE TAKE FURTHER NOTICE that a copy of the Application and all other
pleadings filed in these Chapter 11 Cases are available, free of charge, from the website of the
Court-appointed claims agent, Epiq: https://dm.epigll.com/case/burgess/info.

PLEASE TAKE FURTHER NOTICE THAT IF NO OBJECTIONS OR
RESPONSES TO THE APPLICATION ARE TIMELY FILED, SERVED, AND
RECEIVED IN ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE
RELIEF REQUESTED IN THE APPLICATION WITHOUT FURTHER NOTICE OR
HEARING.

Dated: March 11, 2024
Alison D. Bauer (admitted pro hac vice)

/s/ Katharina Earle William F. Gray, Jr. (admitted pro hac vice)
Chantelle D. McClamb (No. 5978) Jiun-Wen Bob Teoh (admitted pro hac vice)
Katharina Earle (No. 6348) FOLEY HOAG LLP
GIBBONS P.C. 1301 Avenue of the Americas, 25th Floor
300 Delaware Avenue, Suite 1015 New York, New York 10019
Wilmington, Delaware 19801 Telephone: (212) 812-0400
Telephone: (302) 518-6300 Email: abauer@foleyhoag.com
E-mail: cmcclamb@gibbonslaw.com wgray@foleyhoag.com
kearle@gibbonslaw.com jteoh@foleyhoag.com
-and-
-and-
Robert K. Malone (admitted pro hac vice)
Kyle P. McEvilly (admitted pro hac vice) Kenneth S. Leonetti (admitted pro hac vice)
GIBBONS P.C. Christian Garcia (admitted pro hac vice)
One Gateway Center FOLEY HOAG LLP
Newark, New Jersey 07102 155 Seaport Boulevard
Telephone: (973) 596-4500 Boston, Massachusetts 02210
E-mail: rmalone@gibbonslaw.com Telephone: (617) 832-1000
kmcevilly@gibbonslaw.com Email: ksl@foleyhoag.com

cgarcia@foleyhoag.com
Proposed Co-Counsel for Debtors Burgess
BioPower, LLC and Berlin Station, LLC Proposed Co-Counsel for Debtors Burgess
BioPower, LLC and Berlin Station, LLC
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Exhibit A

Engagement Agreement
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PRICING SCHEDULE

CLAIM ADMINISTRATION HOURLY RATES

Title

IT / Programming

Project Managers/Consultants/ Directors
Solicitation Consultant

Executive Vice President, Solicitation

Executives

CLAIMS AND NOTICING RATES!

Printing

Personalization / Labels
Envelopes

Postage / Overnight Delivery
E-Mail Noticing

Fax Noticing

Claim Acknowledgement Letter

Publication Noticing

DATA MANAGEMENT RATES

Creditor/Data Records, Maintenance & Security

Electronic Imaging

Website Hosting Fee

Database System Access

ON-LINE CLAIM FILING SERVICES

On-Line Claim/ On-Line Ballot Filing

1

additional print charges.

Rates

$55.00 — $72.00
$75.00 — $180.00
$180.00

$195.00

No Charge

$0.10 per image

WAIVED

VARIES BY SIZE

AT COST AT PREFERRED RATES
WAIVED FOR MSL’

$0.05 per page

$0.05 per letter

Quoted at time of request

$0.10 per record/month

$0.10 per image; no monthly storage charge

NO CHARGE

NO CHARGE

NO CHARGE

Noticing via overnight delivery after traditional overnight drop-off times (e.g., 9:00 p.m. in NYC) may result in

*Quoted at time of request for high volume blasts to all creditors
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CALL CENTER RATES
Standard Call Center Setup

Call Center Operator

Voice Recorded Message

OTHER SERVICES RATES

Custom Software, Workflow
and Review Resources

Strategic Communication Services
Escrow Services

Securities Exchange / ATOP Event
eDiscovery

Virtual Data Room --
Confidential On-Line Workspace

Disbursements -- Check and/or Form 1099

Disbursements -- Record to Transfer Agent

14

NO CHARGE
$55 per hour

$0.34 per minute

Quoted at time of request
Quoted at time of request
Quoted at time of request /competitive rates
Quoted at time of request

Quoted at time of request, bundled pricing available

Quoted at time of request
Quoted at time of request

Quoted at time of request
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Exhibit B

Mailloux Declaration



Case 24-10235-LSS Doc 248-3 Filed 03/11/24 Page 2 of 10

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

BURGESS BIOPOWER, LLC, et al.! Case No. 24-10235 (LSS)
(Jointly Administered)
Debtors.

DECLARATION OF KATE MAILLOUX
IN SUPPORT OF DEBTORS’ APPLICATION FOR
AUTHORITY TO APPOINT EPIQ CORPORATE RESTRUCTURING, LLC
AS ADMINISTRATIVE ADVISOR EFFECTIVE AS OF PETITION DATE

I, Kate Mailloux, under penalty of perjury, declare as follows:

1. | am a Senior Director of Epiq Corporate Restructuring, LLC (“Epiq”). The
matters set forth herein are made of my own personal knowledge and, if called and sworn as a
witness, | could and would testify competently thereto.?

2. This Declaration is made in support of the Debtor’s application
(the “Application™) for an order appointing Epiq Corporate Restructuring, LLC (“Epiq”) as
administrative advisor (“Administrative Advisor”) in the Debtors’ chapter 11 case, effective as
of the date of commencement of the Debtors’ chapter 11 case in accordance with the terms and
conditions set forth in that certain Standard Services Agreement dated as of November 7, 2023,

the “Engagement Agreement”), attached to the Application as Exhibit A.

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number are: Burgess BioPower, LLC (0971) and Berlin Station, LLC (1913). The Debtors’ corporate headquarters
are located at c/o CS Operations, Inc., 631 US Hwy 1, #300, North Palm Beach, FL 33408.

2 Certain of the disclosures herein relate to matters within the knowledge of other professionals at Epiq and are based
on information provided by them.
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3. Epiq is one of the country’s leading chapter 11 administrators, with
experience in noticing, claims administration, solicitation, balloting, and facilitating other
administrative aspects of chapter 11 cases. Epiq has substantial experience in matters of this size
and complexity, and has acted as the official administrative advisor in many large bankruptcy cases
pending in this District and other districts nationwide. See, e.g., In re Armstrong Flooring, Inc.,
22-10426 (MFW) (Bankr. D. Del. May 8, 2022); In re Gulf Coast Health Care, LLC, Case No.
21-11336 (KBO) (Bankr. D. Del. Oct 14, 2021); In re Alamo Drafthouse Cinemas Holdings, LLC,
Case No. 21-10474; In re RTI Holding Company, LLC, Case No. 20- Case 20-12456 (JTD) (Bankr.
D. Del. Oct 7, 2020); In re Town Sports International LLC, Case No. 20-12168, (CSS) (Bankr. D.
Del. Sept. 16, 2020); In re RGNGroup Holdings, LLC, Case No. 20-11961 (BLS) (Bankr. D. Del.
Aug. 19, 2020); In re Tonopah Solar Energy, LLC, Case No. 20-11884 (KBO) (Bankr. D. Del.
July 31, 2020); In re Lucky Brand Dungarees, LLC, Case No. 20-11768 (CSS) (Bankr. D. Del.
July 6, 2020); In re Southland Royalty Company LLC, Case No. 20-10158 (KBO) (Bankr. D. Del.
Jan. 29, 2020); In re RUI Holding Corp., Case No. 19-11509, (JTD) (Bankr. D. Del. Jul. 7, 2019);
In re THG Holdings LLC, Case No. 19-11689 (JTD) (Bankr. D. Del. Jul 30, 2019); In re HDR
Holding, Inc., Case No. 19-11396 (MFW) (Bankr. D. Del. Jun. 24, 2019); In re Joerns WoundCo
Holdings, Inc., Case No. 19-11401 (JTD) (Bankr. D. Del. June 24, 2019); In re Insys Therapeutics,
Inc., Case No. 19-11292 (KG) (Bankr. D. Del. Jun 10, 2019); In re The Weinstein Company
Holdings LLC, Case No. 18-10601 (MFW) (Bankr. D. Del. Apr. 18, 2018).

4. As Administrative Advisor, Epiq will perform the bankruptcy
administration services specified in the Application and the Engagement Agreement. In
performing such services, Epig will charge the Debtors the rates set forth in the Engagement

Agreement.

13
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5.

Epiq is a “disinterested person” as that term is defined in section 101(14) of

the Bankruptcy Code, in that Epiq and its professional personnel:

(a)
(b)

(©)

6.

are not creditors, equity security holders, or insiders of the Debtors;

are not and were not, within two (2) years before the date of the filing of
this case, directors, officers, or employees of the Debtors; and

do not have an interest materially adverse to the interest of the Debtors’
estate or of any class of creditors or equity security holders, by reason of
any direct or indirect relationship to, connection with, or interest in, the
Debtors.

If Epiq’s proposed retention is approved by the Court, Epiq will not accept

any engagement or perform any service for any entity or person related to the chapter 11 cases,

other than the Debtors, without the prior approval of the Court. Epiq may, however, provide

professional services to entities or persons that may be creditors or parties in interest in the chapter

11 cases, which services do not relate to, or have any direct connection with, the chapter 11 cases

or the Debtors.

(@)

(b)

(©)

(d)

8.

Epiq represents that:

it will not consider itself employed by the United States government and
shall not seek any compensation from the United States government in its
capacity as the Administrative Advisor;

by accepting employment in the chapter 11 cases, Epiq waives any right to
receive compensation from the United States government in its capacity as
the Administrative Advisor;

in its capacity as the Administrative Advisor, Epig will not be an agent of
the United States and will not act on behalf of the United States; and

Epiq will not employ any past or present employees of the Debtors in
connection with its work as the Administrative Advisor in the chapter 11
cases.

In connection with the preparation of this Declaration, | caused to be

submitted for review by our conflicts system the names of all known potential parties in interest
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(the “Potential Parties in Interest”) in the chapter 11 cases. The list of Potential Parties in Interest
was provided by the Debtors and included, among other parties, the Debtors, the Debtors’ non-
Debtor affiliates, current and former directors and officers of the Debtors, the Debtors’ secured
creditors and other lenders, the Debtors’ 30 largest unsecured creditors on a consolidated basis and
other parties in interest in the chapter 11 cases. The results of the conflict check were compiled
and reviewed by Epiq professionals under my supervision. To the extent that Epiq’s conflicts
check has revealed that certain Potential Parties-in-Interest were current or former clients of Epiq,
these parties have been identified on a list annexed hereto as Schedule 1 (the “Client Match List”).
At this time, and as set forth in further detail herein, Epiq is not aware of any connection that would
present a disqualifying conflict of interest. Epiq currently serves, or in the past may have served,
in a neutral capacity as claims, noticing, balloting and/or solicitation agent for these parties or
related parties. However, given Epiq’s neutral position as claims and noticing agent or
administrative advisor in its cases, the chapter 11 cases, or any other cases, Epig does not view
such relationship as a real or potential conflict. Accordingly, to the best of my knowledge, Epiq
and each of its employees are “disinterested persons,” as that term is defined in Bankruptcy Code
section 101(14), and neither Epiq nor any of its employees hold or represent an interest adverse to
the Debtors’ estates related to any matter for which Epiq will be employed.

9. To the best of my knowledge, neither Epiqg nor any of its personnel have
any relationship with the Debtors that would impair Epiq’s ability to serve as Administrative
Advisor. | am not related or connected to, and, to the best of my knowledge, no other employees
of Epiq are related or connected to any United States Bankruptcy Judge or District Judge for the
District of Delaware or the United States Trustee for the District of Delaware or to any employee

in the offices thereof. Epig may have relationships with certain of the Debtors’ creditors as vendors
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or in connection with cases in which Epiq serves or has served in a neutral capacity as
administrative advisor for another chapter 11 debtor. To the best of my knowledge, such
relationships are completely unrelated to the Chapter 11 cases. Epiq’s personnel may have
relationships with some of the Debtors’ creditors or other parties-in-interest. To the best of my
knowledge, however, such relationships, to the extent they exist, are of a personal financial nature
and completely unrelated to the Chapter 11 cases. Epiq has, and will continue to represent clients
in matters unrelated to the Chapter 11 cases. In addition, Epiq has had, and will continue to have,
relationships in the ordinary course of its business with certain vendors, professionals, and other
parties-in-interest that may be involved in the chapter 11 cases in matters unrelated to the chapter
11 cases.

10. Epiq is a wholly owned subsidiary of Epig Systems, Inc., which is corporate
parent to certain companies that provide integrated technology products and services to the legal
profession for electronic discovery, class action settlements, financial transactions, chapter 7 and
13 bankruptcy, litigation, and regulatory compliance. Given the legal and operational separateness
of Epig from its affiliates and the administrative nature of the services performed by such
companies, Epiqg does not believe that a conflict would arise solely from any relationship or claim
of an Epiq affiliate or its corporate parent.

11. Epiq Systems, Inc., is a wholly owned subsidiary of Document
Technologies, LLC (“DTI”), a global legal process outsourcing company, which is an ultimate
wholly owned subsidiary of DTI Topco, Inc. (“DTI Topco). DTI Topco is a privately-held entity
with majority ownership held by OMERS Administration Corporation (“OAC”), the administrator

of the OMERS pension funds, and managed by OMERS Private Equity Inc. (“OPE”, which
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together with OAC are referred to as “OMERS”), and funds managed by Harvest Partners, LP,
(“Harvest”) a leading private equity investment firm.

12. Neither DTI, DTI Topco, OMERS nor Harvest, are currently identified on
the Potential Parties in Interest list. However, the following disclosure is made out of an abundance
of caution and in an effort to comply with the Bankruptcy Code and Bankruptcy Rules.

13. Designees of OMERS and Harvest are members of the Board of Directors
of DTI Topco (“Parent Board Designees™). No designees of OMERS or Harvest are members of
the Board of Directors of DTI or Epiq, or any other subsidiaries of DTI. Further, Epiq has the
following restrictions in place (collectively, the “Barrier”): (i) prior to the Debtors commencing
the chapter 11 cases, Epiq did not share the names or any other information identifying the Debtors
with DTI, DTI Topco, OMERS, Harvest, or the Parent Board Designees; (ii) Epiqg has not and will
not furnish any material nonpublic information about the Debtors to DTI, DTI Topco, OMERS,
Harvest, or the Parent Board Designees; (iii) no DTI, DTI Topco, OMERS or Harvest personnel,
including the Parent Board Designees, work on Epiq client matters or have access to Epiq client
information, client files, or client personnel; (iv) no DTI, DTI Topco, OMERS or Harvest
personnel, including the Parent Board Designees, work in Epiq’s offices; (v) other than the Parent
Board Designees, Epig operates independently from DTI, DTI Topco, OMERS and Harvest,
including that it does not share any employees, officers or other management with  OMERS or
Harvest, has separate offices in separate buildings, and has separate IT systems; and (vi) no Epiq
executive or employee is a director, officer or employee of OMERS or Harvest (or vice versa other
than the Parent Board Designees).

14, Epiq has searched the names of DTI, DTI Topco, OMERS and Harvest

against the Debtors and the Potential Parties in Interest list provided by the Debtors. Based solely
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on the foregoing search, Epiq has determined, to the best of its knowledge, that there are no
connections. Because of any applicable securities laws and the fact that Epig operates
independently from OMERS and Harvest, prior to the Petition Date, Epiq was unable to further
investigate with either OMERS or Harvest, to the extent necessary, any potential or actual
connection between either OMERS or Harvest and the Debtors and the potential parties in interest.

15. In addition, after the Petition Date, Epiq requested that both OMERS and
Harvest search the names of the Debtors against OMERS’ and Harvest’s respective private equity
investments. Based solely on the foregoing searches, Epiq has determined, to the best of its
knowledge, that there are no connections. To the extent Epiq learns of any connections involving
such entities and/or such investments with the Debtors, Epiq will promptly file a supplemental
disclosure.

16. Based on, among other things, the business separation between Epiq, DTI,
DTI Topco, OMERS and Harvest, and in light of the administrative nature of the services proposed
to be performed by Epiq for the Debtors, Epiq believes that it does not hold or represent an interest
adverse to the Debtors.

17.  To the extent that Epiqg discovers any connection with any interested party
or enters into any new relationship with any interested party, Epiq will promptly supplement its
disclosure to the Court.

18.  Subject to the Court’s approval, the Debtors have agreed to compensate
Epiqg for professional services rendered pursuant to section 327(a) of the Bankruptcy Code in
connection with the chapter 11 cases according to the terms and conditions of the Engagement
Agreement. As referenced in the Application and the Engagement Agreement, the Debtors and

Epig have agreed to a pricing schedule, which is attached to the Engagement Agreement.
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Payments are to be based upon the submission of Epiq’s relevant applications in accordance with
the U.S. Trustee Guidelines.

19.  The Debtors provided Epiq a retainer in the amount of $25,000. Epiqg seeks
to hold the retainer as security for payment of Epiq’s final invoice for services rendered and
expenses incurred pursuant to the Engagement Agreement.

20.  The services provided by Epiq will be administrative in nature, and Epiq
will not provide services in the nature of legal representation and/or advice to the Debtors.

21. Neither Epiq nor its affiliates are party to any agreements where it/they
receive(s) consideration in exchange for transferring information derived from its role as a claims
agent under 28 U.S.C. 8 156(c) to non-client third parties.

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

Dated: March 11, 2024
New York, New York
/s/ Kate Mailloux
Kate Mailloux

Senior Director
Epig Corporate Restructuring, LLC
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SCHEDULE 2
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

BURGESS BIOPOWER, LLC, et al.! Case No. 24-10235 (LSS)
(Jointly Administered)
Debtors.

ORDER AUTHORIZING THE DEBTORS TO RETAIN
AND EMPLOY EPIQ CORPORATE RESTRUCTURING, LLC
AS ADMINISTRATIVE ADVISOR EFFECIVE AS OF PETITION DATE

Upon the application (the “Application”)? of Burgess BioPower, LLC (“Burgess”)
and Berlin Station, LLC (“Berlin”), as debtors and debtors in possession in the above-captioned
chapter 11 case (the “Debtors”), pursuant to section 327 of title 11 of the United States Code
(the “Bankruptcy Code”), Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”), and Rules 2014-1 and 2016-2 of the Local Rules of Bankruptcy
Practice and Procedure of the United States Bankruptcy Court for the District of Delaware
(the “Local Rules”), requesting entry of an order appointing Epiq Corporate Restructuring, LLC
(“Epiq”) as administrative advisor (“Administrative Advisor”) in the Debtors’ chapter 11 case,
effective as of the Petition Date, in accordance with the Engagement Agreement attached to the
Application as Exhibit A (the “Engagement Agreement”), all as more fully described in the
Application; and upon the Mailloux Declaration submitted in support of the Application; and this

Court being satisfied that Epiqg has the capability and experience to provide the services described

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number are: Burgess BioPower, LLC (0971) and Berlin Station, LLC (1913). The Debtors’ corporate headquarters
are located at c/o CS Operations, Inc., 631 US Hwy 1, #300, North Palm Beach, FL 33408.

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms
in the Application.
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in the Application and that Epigq does not hold or represent an interest adverse to the Debtors or
the estate related to any matter for which Epiq will be employed; and this Court having jurisdiction
to consider the Application and the relief requested therein in pursuant to 28 U.S.C. 8§88 157(a)-(b)
and 1334(b) and the Amended Standing Order of Reference from the United States District Court
for the District of Delaware, dated February 29, 2012; and consideration of the Application and
the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being
proper before this Court pursuant to 28 U.S.C. 8§ 1408 and 1409; and due and proper notice of the
Application having been provided to the Notice Parties, and such notice having been adequate and
appropriate under the circumstances; and it appearing that no other or further notice need be
provided; and a hearing having been held to consider the relief requested in the Application
(the “Hearing™); and upon the record of the Hearing and all of the proceedings had before this
Court; and this Court having determined that the legal and factual bases set forth in the Application
establish just cause for the relief granted herein; and after due deliberation and sufficient cause
appearing therefor,

IT ISHEREBY ORDERED THAT:

1. The Application is granted to the extent set forth herein.

2. Debtors are authorized to retain Epig as Administrative Advisor under §
327(a) of the Bankruptcy Code effective as of the Petition Date under the terms of the Engagement
Agreement as modified herein, and Epiq is authorized to perform the bankruptcy administration
services described in the Application and set forth in the Engagement Agreement.

3. Epiq is authorized to take such other action to comply with all duties set

forth in the Application.
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4. Epiq shall apply to this Court for allowance of its compensation and
reimbursement of expenses incurred after the Petition Date in accordance with § 8 330 and 331 of
the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any orders entered in these cases
regarding professional compensation and reimbursement of expenses.

5. Epiq may hold its retainer for services authorized pursuant to the Section
156(c) Application and Order, during the Chapter 11 Cases as security of payment of Epiq’s final
invoice for services rendered and expenses incurred under both the order authorizing the Section
156(c) services [D.l. 93] and this Order.

6. The Debtors shall indemnify Epiq and each other Indemnified Person, as
that term is defined in the Engagement Agreement (collectively, the “Indemnified Persons”),
under the terms of the Engagement Agreement, as modified pursuant to this Order.

7. The Indemnified Persons shall not be entitled to indemnification,
contribution or reimbursement pursuant to the Engagement Agreement for services other than the
services provided under the Engagement Agreement, unless such services and the indemnification,
contribution or reimbursement therefor are approved by this Court.

8. Notwithstanding anything to the contrary in the Engagement Agreement,
the Debtors shall have no obligation to indemnify the Indemnified Persons, or provide contribution
or reimbursement to the Indemnified Persons, for any claim or expense that is either: (a) judicially
determined (the determination having become final) to have arisen from an Indemnified Person’s
gross negligence, willful misconduct or fraud; (b) for a contractual dispute in which the Debtors
allege the breach of an Indemnified Person’s contractual obligations if this Court determines that
indemnification, contribution or reimbursement would not be permissible pursuant to applicable

law; or (c) settled before a judicial determination under (a) or (b), but determined by this Court,
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after notice and a hearing, to be a claim or expense for which an Indemnified Person should not
receive indemnity, contribution or reimbursement under the terms of the Engagement Agreement
as modified by this Order.

9. Notwithstanding anything to the contrary in the Engagement Agreement,
for services rendered pursuant to this Order, the limitation of liability contained in paragraph 8
shall have no force or effect during the chapter 11 cases.

10. If, before the earlier of (a) the entry of an order confirming a chapter 11 plan
in these chapter 11 cases (that order having become a final order no longer subject to appeal), or
(b) the entry of an order closing this chapter 11 case, an Indemnified Person believes that it is
entitled to the payment of any amounts by the Debtors on account of the Debtors’ indemnification,
contribution or reimbursement obligations under the Engagement Agreement (as modified by this
Order), including the advancement of defense costs, the Indemnified Person or Epiq must file an
application therefor in this Court, and the Debtors may not pay any such amounts to such
Indemnified Person before the entry of an order by this Court approving the payment. This
paragraph is intended only to specify the period of time under which this Court shall have
jurisdiction over any request for fees and expenses by Epiq for indemnification, contribution or
reimbursement, and not a provision limiting the duration of the Debtors’ obligation to indemnify
the Indemnified Persons. All parties in interest shall retain the right to object to any demand by
any Indemnified Person for indemnification, contribution or reimbursement.

11.  The Debtors and Epiq are authorized to take all action necessary to

effectuate the relief granted pursuant to this Order in accordance with the Application.
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12. Notwithstanding any term in the Engagement Agreement to the contrary,
this Court retains exclusive jurisdiction with respect to all matters arising from or related to the
implementation of this Order and the Epiq engagement.

13. Notwithstanding any provision in the Bankruptcy Rules to the contrary, this
Order shall be immediately effective and enforceable upon its entry.

14. In the event of any inconsistency between the Engagement Agreement, the

Application and the Order, the Order shall govern.



