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RAYMOND H. AVER - S3tate Bar No. 109577
LAW OFFICES OF RAYMOND H. AVER

A Professional Corporation

10801 National Boulevard, Suite 100
Los Angeles, California 20064
Telephone: (310) 571-3511

email: rayGaverlaw.com

General Insclvency Counsel for
DECCO ENTERPRISES, INC.
Debtor and Debtor In Possession

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA [1OS ANGELES DIVISION]

In re: Case No. 2:20-bk-11846-BB

)
)
DECO ENTERPRISES, INC., )  Chapter 1l

)

) RESPONSE TO “MOTION OF CREDITOR

) SIGNIFY HOLDING B.V. UNDER 11 U.S.C.
Debtor. ) § 1112 (b) (1) TO CONVERT, DISMISS, OR
) APPOINT A CHAPTER 11 TRUSTEE";

) DECLARATION(S) AND EXHIBIT(S) IN

} SUPPORT THEREOF

)

)

)

)

)

)

)

Date: April 19, 2023

Time: 10:00 a.m.

Place: Courtroom 1539
Roybal Federal Building
United States Bankruptey Court
255 East Temple Street
Los Angeles, California 90012

TO THE HONORABRLE SHERI BLUEBOND, UNITED STATES BANKRUPTCY JUDGE:

Deco Enterprises, Inc., the debtor and debtor in possession
(“Debtor” or “Deco”), in the above captioned chapter 11 case, submits
this Response to the “Motion 0f Creditor Signify Holding B.V. Under
11 U.8.C. § 1112 (b) (1} To Convert, Dismiss, Or Appoint A Chapter 11

Trustee,” filed on behalf of Signify Holding B.V. (“"Signify”) on

RESPONSE TO “MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
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1 || March 24, 2023 [Docket #475] (“Motion”).!

2 Deco submits that a ruling should be deferred because unusual

31 ]| circumstances exist establishing that converting or dismissing Deco’s
4 | bankruptcy case is not in the best interests of creditors and the

5l estate. Courts have much discretion in making the determination as

6 | to whether there are unusual circumstances that should prevent

71 dismissal or conversion. In re Prods. Int'l Co., 395 B.R. 101, 109

8 || (Bankr. D. Ariz. 2008)

10 | Unusual Circumstances And Justification For Plan Pavment Defaults

11 Consistent with the financing agreement between Deco and PQL,

12 | Inc. (“PQL”) at the time of plan confirmation, PQL has funded working
13 | capital needs in the form of inventory purchases made on behalf of

14 || Deco. PQL maintains title te the inventory until it is sold by Deco.

15 || Revenue generated by the sale of inventory was to cover plan cbligations,
16 || the repayment of the inventory commitment by PQL, and non-inventory

17 || operating expenses of Deco. The agreement anticipated that with the

18 § support of PQL revenue would increase at a rate sufficient for

19 || the equity contribution of DQL to bridge to positive operating cash flows

20 | without interruption in fulfillment of plan obligations o¢r breach of the

21 || PQL supply agreement. The revenue growth has not materialized which as

22 |l been caused by some unusual circumstances consisting of unusual supply

23  chain issues that arose during and as a result cof the COVID pandemic, the
24 || closing of Deco’s leased facility in Mexico, where a substantial portion of

25 || Deco’s production occurs, and the untimely death of Deco’s chief designer.

26
27 ' Signify has agreed to extend Daco’s time to respond to the Motion to
April 131, 2023.
28
faw offices RESPONSE TO “MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
of Raymond

H. Aver, APC Page 2
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1§ As a result, Deco is reasonably justified for being delinguent on making
2 || plan payments and is not in compliance with the supply chain agreement to
3 i POL which is owned approximately $2 million incurred for inventory

4 || commitments, funding of Deco operating losses and the making of plan

5 | payments.

7 Deco Current Debt Structure

8 Deco owes ABS Capitol, LLC (“ABS”) approximately $4 million.

9 I Deco’s debt to ABS is collateralized by “all of Debtor’s now owned or
16 || hereafter acquired right, title and interest” in and toc Deco's

11 | assets. ABS’ security interest in and lien against Deco’s assets 1is
12 || Junior only to the security interest and lien of Crossroads

13 | Financing, Inc. (“Crossroads”), which also has a blanket personal

14 || property security and lien in all of Deco’s assets. See, Exhibit A,
15 | pp. 18-20 and Exhibit B to the Declaration Of Babak Sinail {“Sinai

16 || Declaration”), appended hereto.

17 In the event Deco’s bankruptcy case was to be dismissed or

18 | converted to chapter 7, unsecured creditors will almost assuredly not
19 | receive any further distributions on account of their prepetition

20 f claims.

21

22 Il Plan To Provide Unsecured Creditors With Additional Distributions

23 |l Under The Plan

24 The shareholders of DQIL, Deco’s parent company, are in

25 | discussions to formulate a proposal to Deco to purchase Deco’s

26 || assets, consisting of: inventory with a liguidation value of

27 | approximately $100,000; furniture, fixtures, machinery and equipment

28  with a liguidaticon value of approximately $50,000; Employee Retention

RESPONSE TO “MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
af Raymond

Law_Offices
I
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1| Credit (M“ERC”) refunds from the federal government aggregating more

2 il than $500,000; and claims against Benjamin Pouladian with an unknown

3 value.

4 The preoposal would include satisfying the first priority secured
5 claim of Crossroads (see, Exhibit C to the Sinai Declaration),

6 [| pursuant to discussions with Crossroads; satisfying the Signify

7 || patent license claim under the Plan; payment of the administrative

8 || priority claims of the Aver Firm and Mousavi & Lee, LLP, aggregating

9 {| approximately 3300,000.00; and payment to unsecured creditors of more
10 || than they would receive if Deco’s kankruptcy case was converted to

11 || chapter 7 or dismissed. A Memorandum Cf Understanding has been

12 || drafted, reviewed, and is being circulated to the DQL sharehclders

13 || for signature.

14
15 WHEREFORE, for the reasons set forth above, and as supported by

16 [| the Declaration Of Babak Sinai and the exhibits appended hereto, and

17 | the Declaration Of Craig Allen, the hearing of Signify’s Motion

18 || should be deferred to afford Deco and its parent company, DQL, an

19 || adeguate and fair opportunity to provide Deco’s creditors with an

20 | alternative to dismissal or conversicn that maximizes the recovery of

21 || creditors of Deco’s bankruptcy estate.

22

23 | bated: April 11, 2023 LAW QFFICES OF RAYMOND H. AVER
A Professicnal Corporation

24

RAYMOND H. AVER

27 General Insolvency Counsel
for DECO ENTERPRISES, INC.
28 Debtor and Debtor In Possession

I RESPONSE TO “MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
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DECLARATION OF BABAK STNAT

I, BABAK SINAI, declare:

1. I am an officer and director of Deco Enterprises,

Inc. (“Deco” or “Debtor”), the chapter 11 debtor and debtor in
possession proceeding before the United 3States Bankruptcy Court for
the Central District of California [Los Angeles Division] under In re
Deco Enterprises, Inc., Case No. 2:20-bk-11846-BB. T am one of the
individuals designated to act on behalf of Debitor in all matters
pertaining to its bankruptcy case.

2. Attached as Exhibit A hereto is a true and correct copy of
the “Order (1) Approving Debtor In Possession Financing From Paragon
Financial Group, Inc., Crossroads Financing, LLC, And ABS Capitel,
LLC; (2) Authorizing Debtor And Parageon Financial Group, Inc. To
Operate Under A Purchase Agreement In Order To Sell Accounts Post
Petiticon To Paragon Financing Group, Inc.; (3) Granting Paragon
Financial Group, Inc., Crossroads Financing, LLC, And ABS Capitel,
LLC Post Petition Liens And Security Interests In Property Of The
Estate; And (3) Modifying The Automatic Stay.”

3. Attached as Exhibit B heretc is a true and correct copy of
“Debtor’s Amended Chapter 11 Plan, As Modified” (“Plan”}.

4. Attached as Exhibit C hereto is a true and correct copy of
“Crogsroads Funding IT, LLC’s Joinder To Motion Under 11 U.S.C.

§1112 (b) (1) To Convert, Dismiss, Or Appoint A Chapter 11 Trustee.”

Unusual Circumstances And Justification For Plan Pavment Defaults

5. Consistent with the financing agreement between Deco and PQL,

Inc. {“PQL”) at the time of plan confirmation, PQL has funded working

RESPONSE TO “"MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
Page 5




Case 2:20-bk-11846-BB Doc 478 Filed 04/11/23 Entered 04/11/23 18:20:01 Desc
Main Document  Page 6 of 91

1 || capital needs in the form of inventory purchases made on behalf of Deco.

2l POL maintains title to the inventory until it is sold by Deco. Revenue

3 generated by the sale of inventory was to cover plan obligations, the

4 || repayment of the inventory commitment by PQL, and non-inventory operating

5 || expenses of Deco. The agreement anticipated that with the support of POL

6 I| revenue would increase at a rate sufficient for the equity contribution of
74 DOL to bridge to positive operating cash flows without interruption in

g | fulfillment of plan obligations or breach of the PQL supply agreement. The
9 || revenue growth has not materialized which as been caused by some unusual

10 || circumstances consisting of unusual supply chain issues that arose during
11 || and as a result of the COVID pandemic, the closing of Deco’s leased

12 || facility in Mexico, where a substantial portion of Deco’s producticn

13 | occurs, and the untimely death of Deco’s chief designer. As a result, Deco
14 || is reasonably justified for being delinguent on making plan payments and is
15 f not in compliance with the supply chain agreement to PQL which is owned

16 || approximately $2 million incurred for inventory commitments, funding of

17 | Deco operating losses and the making of plan payments.

18

19 | Deco Current Debt Structure

20 6. I am alsc a manager and a member of ABS Capitol, LLC

21 | ("ABS”). Deco owes ABS approximately $4 million, Deco’s debt to ABS
22 |l is collateralized by “all of Debtor’s now owned or hereafter acquired
23 | right, title and interest” in and to Deco’s assets. ABS’ security

24 § interest in and lien against Deco’s assets is junier only to the

25 | security interest and lien of Crossrocads Financing, Inc.

26 §f (“Crossroads”).

27 7. In the event Decoc’s bankruptcy case was to be dismissed or

28 || converted to chapter 7, unsecured creditors will almost assuredly not

Law Offices

RESPONSE TO “MOTION TC CONVERT, DISMISS, CR APPOINT A CHAPTER 11 TRUSTEE”
of Raymond
H. Aver, AFC Page 6
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1 | receive any further distributions on account of their prepetition

2 claims.

4l Plan To Provide Unsecured Creditors With Additional Distributions

5 | Under The Plan

6 8. I am also a shareholder of DQL, Inc., Deco’s parent
7 | company.
8 9. The shareholders of DQL, including Andy Streden, a

9 || shareholder and a principal of PQL, Craig Allen, and I are in

10 | discussicns to formulate a proposal to Deco to purchase Deco’s

11 || assets, consisting of Employee Retention Credit (“ERC”) refunds from
12 | the federal government aggregating more than $500,000; inventory with
13| a liguidation value of approximately $100,000; furniture, fixtures,

14 || machinery and equipment with a ligquidation value of approximately

15 || $50,000; and claims against Benjamin Pouladian with an unknown value.
16 10. The propesal would include satisfying the first priority

17 || secured claim of Crossroads with the ERC funds or other moniesg paid
18 | by DQL; satisfying the Signify patent license claim under the Plan;
19 || payment of the administrative priority claims of the Aver Firm and

20 | Mousavi & Lee, LLP, aggregating approximately $300,000.00; and

21 || payment to unsecured creditors of more than they would receive if
22 || Deco’s bankruptcy case was converted to chapter 7 or dismissed.
23

24 11. I have personal knowledge of the facts stated herein,

25 || except where stated on information and belief, and where so stated, I
26 I am informed and believe that such facts are true and correct. If
27 | called and sworn as a witness, I could and would competently testify

28 || to the above.

Iay Offices RESPONSE TO "MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
H. Aver, gEC Page 7
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1 Executed this 5% day of BApril, 2023, at Miami, Florida. I

2 | declare under penalty of perjury under the laws of the United States

3 of Buerica that the foregoing is true aqﬁ//o rect.
4 %&—v&/

BABAK SINAI
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DECLARATION OF CRAIG ALLEN

I, CRAIG ALLEN, declare:

1. I was formerly the chief financial officer (“CFO”} of Deco
Enterprises, Inc. (“Deco” or “Debtor”), the chapter 11 debtor and
debtor in possession proceeding before the United States Bankruptcy
Court for the Central District of California [Los Angeles Divisicn]
under In re Deco Enterprises, Inc., Case No. 2:20-bk-11846-BB.

2. I am a shareholder of Deco’s parent ccmpany, DQL, Inc.

3. I have recently, since the end of March 2023, re-engaged
with Deco in an effort to preserve the going concern value of Deco
for the benefit of all interested parties, including the creditofs of
Deco’s bankruptcy estate.

4, I have engaged in multiple discussions with the other
sharehclders of DQL and legal counsel in an effort to devise a
structure pursuant to which funds would be received by Deco and used
to pay a porticn of its debts, including those to the prepetition
creditors under Deco’s reorganization plan.

5. I have had positive substantive telephone conversations
with representatives of Crossroads Financing, Inc. (“Crossroads”)
about a potential structured payoff to Crossroads. I have also had
substantive telephone conversations with local bankruptcy counsel for
Signify Helding B.V. {(“Signify”), and have answered the questions
posed by counsel regarding the structure of the funding.

6. After significant thought and discussion, a Memorandum Cf
Understanding has been drafted, reviewed, and is being circulated to
the DQL shareholders for signature. Under the terms of the

Memorandum Of Understanding new money capital will be contributed to

RESPONSE TO "MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
Page 9
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RAYMOND H. AVER - SBN 109577
LAW OFFICES OF RAYMOND H. AVER
A Professional Corporation
10801 National Boulevard, Suite 100 FILED & ENTERED
Los Bngeles, California 20064
Telephone: (310) 571-3511

email: ray@averlaw.com DEC 03 2020

General Insoclvency Counsel for

DECO ENTERPRTISES, INC GLERK U.5. BANKRUPTCY COURT
! ' . Central District of California

Debtcr and Debtor In Possession BY wesley DEPUTY CLERK

UNITED STATES BANEKRUPTCY %%@GES MADE BY COY

CENTRAL DISTRICT OF CALIFORNIA [LOS ANGELES DIVISION]

In re: Case No. 2:20-bk-11846-BB

DECO ENTERPRISES, INC., Chapter 11

ORDER (1) APPROVING DEBTOR IN
POSSESSION FINANCING FROM
PARAGON FINANCIAL GROUP, INC.,
CROSSROADS FINANCING, LLC, AND
ABS CAPITOL, LLC; (2)
AUTHORIZING DEBTOR AND PARAGON
FINANCIAL GROUP, INC. TO
OPERATE UNDER A PURCHASE
AGREEMENT IN ORDER TO SELL
ACCOUNTS POST PETITION TO
PARAGON FINANCING GROUP, INC.;
(3) GRANTING PARAGON FINANCIAL
GROUP, INC., CROSSROADS
FINANCING, LLC, AND ABS
CAPITOL, LLC POST PETITION
LIENS AND SECURITY INTERESTS IN
PROPERTY OF THE ESTATE; AND (3)
MODIFYING THE AUTOMATIC STAY

Debtor.

Date: November 18, 2020
Time: 2:00 p.m.
Flace: Courtrcom 1575

United States Bankruptcy Court
Roybal Federal Building

255 Bast Temple Street

Los Angeles, California 90012

et e e et St st e i e i st ot e e e e S S Sy S e N Rt et St Mt S S St St e St

ORDER APPROVING POSTPETITION FINANCING
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Debtor’s “Motion For Inpterim And Final Orders: (1)
Approving Debtor in Possession Financing From paragon Financial
Group, Inc., Crossroads Financing, LLC, And ABS Capitel, LLC;

(2) Authorizing Debtor and Paragon Financial Group, Inc. To

Operate Under A Purchase Agreement In order To Sell Accounts
Postpetition To Paragon Financial Group,'Inc.; (3) Granting
Paragon Financial Group, Inc., crossroads Financing, LLC, And

ABS Capitol, LLC Post Petition Liens and Security Interests In

property Cf The Estate; And (4) Modifying The Automatic Stay”
came on regularly for nearing before the undersigned United

States Bankruptcy Judge in courtroom 1539 of the United 3tates

£SC

Bankruptcy Court for the Central District of California [Los
Angeles Division] on December 2, 2020.

Appearing on pehalf of Deco Enterprises, Inc., the chapter
11 debtor and debtor in possession in the above captioned case,
was its general insolvency counsel, Law Offices of Raymond H.
Aver, A Professional Corporation (“Aver Firm”), by Raymond H.
Aver, Esquire. A1l other appearances are as noted in the
court’ s record of the hearing.

The Court having reviewed and considered the following
pleadings and papers:

Debtor’s “Motion For Interim And Final Orders: {1}
Approving Debtor In Possession Financing From paragon Financial
Group, 1nc., Crossroads Financing, 1LC, And ABS Capitol, LLC;
(2) Authorizing Debtor and Paragon Financial Group, Inc. To
Operate Under A Purchase Agreement In order To Sell Accounts
Postpetition To Paragon Financial Group, Inc.: (3) Granting

Paragen Financial Group, Inc., Crossroads Financing, LLC, And

ORDER APPROVING POSTPETITION FINANCING
Page 2
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ABS Capitol, LLC Post Petition Liens And Security Interests In
Property Of The Estate; And (4) Modifying The Automatic Stay”
(“DIP Financing Motion”); and any responses or opposition to the
DIP Financing Moticon, and having heard and considered the
arguments and representations of counsel made during the
hearing, the Court makes the following findings of fact and
conclusions of lawl:

A. Deco Enterprises, Inc. (“Deco” and “Debter”) is a
corporation organized and existing under the laws of the State
of California. Decc commenced the above captioned bankruptcy
case by filing a voluntary petition for reorganization pursuant
to chapter 11 of Title 11 c¢f the United 3tates Code, 11 U.S.C.
§101 et seqg. (“"Code”) with the United States Bankruptcy Court
for the Central District of California [Los Angeles Division]
(“Court”) on February 20, 2020 (“Petition Date”).

B. The Court has Jjurisdiction of this contested matter
pursuant to 28 U.S.C. §8157 and 1334, and General Order No. 13-
05 of the United States District Court for the Central District
of California. Venue is proper in this district pursuant to 28
U.S.C. §1408. Consideration of the DIP Financing Motiocn
constitutes a “core proceeding” as defined in 28 U.S.C.
§§157 (o) (2) (A), (D), (G), (K} and (M).

C. The Court finds that sufficient and adequate notice of

the DIP Financing Motion and the prelimimary—hearing on the DIP

1 Unless otherwise indicated, capitalized terms used in this order shall
have the meanings set forth in the DIP Finance Motion.

ORDER APPROVING POSTPETITION FINANCING
Page 3
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Financing Motion has been given pursuant to Bankruptcy Rules
2002, 4001({c), 6004, 9006, and 9013 and 9014, and as required by
Sections 102, 362, 363, 364, 503 and 507 of the Code for the
relief provided by this corder.

b. Deco continues to manage its affairs and operate its
business and preoperties as a debtor in possession pursuant to
Sections 1107 and 1108 of the Code.

E. No Committee of Unsecured Creditors cr a Chapter 11
Trustes has been appointed.

E. Prior to the Petition Date, Siena Lending Group, LLC
(“Siena”), as lender; Deco, as borrower; and ABS Capitol, LLC
(“ABS Capitel”), as guarantor, entered into a Loan And Security
Agreement, by which Siena made available te Deco an $8 million
revolving credit facility (“Credit Facility”).

G. The indebtedness under the Credit Facility is secured
by a “blanket personal property” security interest in Decoc’s
assets.

H. The indebtedness under the Credit Facility is also
guaranteed by ABS Capitol, which guaranty is collateralized by a
second pricrity deed of trust recorded against the commercial
real property located at 2917 Vail Avenue, Commerce, California
90040 (“Wail Avenue Property”) owned by AB3.

I. In order for Dece to continue operating its business,
and with the gecal of returning the company to the business
levels it previously enjoyed, Deco needs working capital to
purchase inventory in necessary quantities so that it can

adequately service 1ts customers’ needs.

ORDER APPROVING POSTPETITION FINANCING
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J. Siena suspended working capital advances to Deco under
the existing credit facility prior to Deco’s bankruptcy filing
and began applying cash collections to pay dewn debt without
replacement of availability. This resulted in suppressed
inventory avallability that can be used to finance profitable
growth to the benefit of the creditors, both secured and
unsecured. This also resulted in a lack of working capital
advances alb the point of inventory purchase or product shipment,
where such advances are c¢ritical to Deco’s profitability.

K. Debtor’s management advises that it has been unable to
obtain credit from any other scurce on terms better than those
set forth in the Paragon Agreements, the Finance Agreement and
the Note & Security Agreement. During the period immediately
before and after the Petition Date, Deco attempted, without
success, to obtain financing in the form of additional or
replacement debt or eguity financing. Deco contacted multiple
lenders, including bank and non-bank ABL lenders, established PO
financing institutions, and numerous lenders in the hard-money
or mezzanine space. Ultimately Deco's balance sheet was not
sufficiently strong to support any of these financing cptions.

T.. Deco solicited references for lenders with experience

lending to debtors in possession operating in

bankruptcy. Ecapital Commercial Financing Corp. d/b/a Paragon
Financial Group (“Paragon”) and Crossroads Financing, LLC
(“Crossrcads”) were referred by multiple parties. Deco
contacted seven referred lenders in total, two of which chose
not to submit term sheets. Deco ran a competitive process

negotiating the most favorable fees and advance rates pessible
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before cheoosing the combination of Paragon and Crossrcads on
that basis.

M. Deco’s management has spent a considerakle amcunt of
time and effort aggressively negotiating contract terms with the
proposed post petition lenders in an effort to benefit and
protect the estate and its creditors. Deco is unable to obtain
financing on terms better than those being offered by Paragon,
Crossroads and ABS Capitol.

M. Paragon is willing, subject to Ceourt approval of the
DIP Financing Motion, to extend factoring facilities to Debtor
by making purchase price advances to Debtor in exchange for
purchasing accounts from Debtor, up to a maximum amount of $1.8
million, and Paragon, in its discretion, may elect toc purchase
additional accounts and make advances in excess of the Maximum
Amount pursuant to a “Factoring And Security Agreement”
(“Purchase Agreement”) and a “Post-Petiticn Chapter 11
Bankruptcy Rider To Factoring And Security Agreement” (“Rider”)
(jointly, the “Paragon Agreements”}, attached as Exhibit 1 and
Exhibit 2, respectively, to the Declaration of Craig Allen
(“Allen Declaration”) in support of the DIP Financing Motion,
the provisicns of which are incorporated in this crder as if
fully stated, which purchase price advances will be used in a
manner consistent with the terms and conditions of the Paragon
Agreements, this order and the Budget (defined below and as the
same may be modified from time to time) solely for (1) working
capital and other general corporate purposes, (2) permitted
payment of costs of administration of the case, and (3) payment

of fees and expenses as approved by the Court.
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O. Crossroads is willing, subject to Court approval of
the DIP Financing Motion, to extend a $2.0 million credit
facility pursuant to a “Loan And Security Agreement” (“Finance
Agreement”), as more fully detailed in the Finance Agreement,
attached as Exhikit 3 te the Allen Declaration, the provisions
of which are incorporated in this crder as 1f fully stated,
which inventory advances will be used in a manner consistent
with the terms and conditions of the Finance Agreement, this
order and the Budget {defined below and as the same may be
modified from time to time) solely for (1) working capital and
other general corporate purposes, (2) permitted payment cof costs
of administraticon of the case, and {(3) payment of fees and
expenses as approved by the Court.

P. ABS Capitol is willing, subject to Court approval of
the DIP Financing Motion, to make a $2.9 million loan pursuant
to a “Promissory Note” (“Note”) and a “Security Agreement,” as
more fully detailed in the Note and the Security Agreement
(“Note & Security Agreement”), attached as Exhibit 7 and Exhibit
8 to the Allen Declaration, the provisions of which are
incorporated in this order as 1if fully stated, and
this financing will enable Debtor to obtain the accounts
receivable factoring and the inventory financing necessary to
Debtor’s efforts to reorganize by satisfying the Siena
indebtedness zllowing Debtor to utilize the Siena collateral for
the Paragon factoring facility and the Crossroads credit
facility, and the ABS Capitol loan.

Q. Deco 1s unable to cobtain financing on terms better
than those being offered by Paragon, Crossrcads and ABS Capitoel.

R. The Court finds that the terms of such Paragon
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Agreements, Finance Agreement and Note & Security Agreement
(collectively, the “DIP Financing Agreements”) and the
transactions gontemplated by the DIP Financing Agreements are
fair and reasonable under the circumstances, reflect Debtor’s
exercise of prudent business judgment consistent with its
fiduciary duties, and are supported by reasonably equivalent
value and fair ceonsideration. Paragon, Crossroads and ABS
Capitol {collectively, the “DIP Financiers”) have acted in good
faith in agreeing to provide the DIP Financing Agreements, and
in negotiating the terms of such financing, which has been
negotiated in good faith and at arm’s length. Accordingly, each
of Paragon, Crossroads and ABS Capitol is eaeh an “entity that
is extending credit in good faith,” as that phrase is used in
§364 (e) of the Code, and Paragon, Crossroads and ABS Capitel and
Debtor are entitled to the protections afforded under §364(e) of
the Code. Likewise, the purchase and sale of the Accounts under
the Paragon Agreements is in good faith and Paragon i1s entitled
to the protections afforded pursuant tc section 363 (m) of the
Bankruptcy Code, in the event that this order or any provision
of this order is vacated, reversed or modified, on appeal or
otherwise.

5. Debtor is authorized to enter into the DIP Financing
Agreements, and, in connection therewith, shall execute all
decuments required by the DIP Financing Agreements and any and
all additional documents that may ke reasonably required by the
DIP Financiers to carry out and consummate the DIP Financing

Agreements.
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T. The Court finds that, based on the DIP Financing
Motion and other filings to date, and in light of Debtor’s
current financial situation as evidenced by the filing of the
voluntary petition for relief, Debtor is unable to obtain
sufficient unsecured credit allowable under Section 503(k) (1) of
the Code to be treated as an administrative expense of the
estate pursuant to Section 364(c), or to obtain an adequate
revolving credit facility secured by a senior or egual lien on
property of Debtor’s estate under Section 364{d}. Pursuant to
the Paragon Agreements, Debtor has agreed to grant Paragon a
first and senior ownership interest in all Purchased Accounts
purchased by Paragon (as defined in the Paragon Agreements) and
to grant Paragon a perfected first and senior priority securily
interest in Debtor’s accounts and the Collateral (as defined in
the Paragon Agreements), and Crossroads has conditioned the
financing upon a grant of a perfected senior security interest
in Debter’s inventory, in Debtor’s non-Purchased Accounts and
the Collateral (as defined in the Finance Agreement), subject to
an Intercreditor Agreement between Paragon, Crossroads and
Debtor (“Intercreditor Agreement”).

U. In addition, pursuant to the “Stipulated Order (A)
Resolving ‘Motion To Determine The Amount Of The Claim Of Siena
Lending Group, LLC Or, In The Alternative, To Estimate The
Amount Of The Claim For Allowance Purposes,’ And (B) To
Allowance And Payment Of Secured Claim Of Siena Lending Group,
LLC,” entered November 20, 2020 [Docket #283] {(“Stipulated
Order”), among other things, Slena has agreed to reduce its
ciaim as provided in the Stipulated Order (“Siena Allowed
Claim”), which amount is inclusive of any fees, charges,
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interest, including attorney fees, as may be permitted under 11
§506 (b) of the Code. As described in and subject te the terms
in the Stipulated Order, the Siena Allowed Claim shall be paid
from proceeds advanced under the DIP Financing Agreements. And,
and as provided in the Stipulated Order, upon the indefeasible
payment in full in cash of the Siena Allowed Claim as provided
in the Stipulated Order, all liens, security interests and
claims, granted to, or held by, Siena shall be deemed
automatically reieased and terminated.

V. Good cause has been shown for the issuance of this
order. Among other things, the issuance of this crder will
provide Debtor with the working capital it deems necessary to
increase Debtor’s business coperations and to pay the wages and
other expenses associated with running Debter’s business, and
retain custcmer and vendor confidence by demonstrating an
ability to maintain normal business operations. The financings
authorized by this order are therefore in the best interest of
Debtor’s estate and ils creditors.

THEREFORE, WITH THE FOREGOING FINDINGS OF FACT AND
CONCLUSIONS OF LAW FORMING A PART OF THIS ORDER, IT IS HEREBY
ORDERED AND ADJUDGED AS FOLLOWS:

1. The DIP Finance Motion is GRANTED in its entirety
subject to the provisions of this order. Solely to the extent
the Siena Allowed Claim is indefeasibly paid in full in cash at
the closing of the DIP Financing Transactions in accordance with
the terms and conditions of the Stipulated Order and this order,
Siena’s Opposition te the DIP Financing Motion [Docket #282] is
deemed withdrawn. Any objections to the relief sought in the

DIP Finance Motion that have not been previously resolved or

ORDER APPROVING POSTPETITION FINANCING
Page 10

SC




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Law Offices
of Raymond

H Aver, APC

Case 2:20-bk-11846-BB Doc 478 Filed 04/11/23 Entered 04/11/23 18:20:01 De

Case 2:20-bk-11846-BB  Didi3focument , 528 220424 12/03/20 08:26:59 Desq
Main Document Page 11 of 41

withdsawr are hereby overruled on the merits, with prejudice.
This order shall become effective immediately upon its entry.

2. Debtor and Paragon are hereby immediately authorized
to enter into, and operate under and in accordance with, the
Paragon Agreements and this order, and shall further be entitled
to execute, deliver, and perform under all other documents,
instruments, and agreements necessary to effectuate and carry
out the terms of the Paragon Agreements and this order, and the
Paragon Agreements are hereby approved in all respects,
including, but not limited to the following: Debtor is hereby
permitted to sell Accounts to Paragon and Paragon is authorized,
in its sole and absolute discretion, to Purchase Accounts and
make Purchase Price Advances and over advances, and to provide
any other financial accommodations toc Debtor, after deduction by
Paragon of amounts allowed under the Paragon Agreements,
including, but not limited to, the Reguired Reserve Amount.
Paragon shall be the absclute owner of any Purchased Accounts
purchased in accordance with this order and the Paragon
Agreements, free of any claims and interests. DNotwithstanding
the above, Paragon and Deco will operate under the Paragon
Agreements f[or the limited purpose of enabling Paragon to
purchase Accounts in corder to make purchase price advances to
Deco to ensure sufficient funds are availakle to Deco to
indefeasibly pay in full in cash the Siena Allowed Claim as
provided in the Stipulated Order and as more fully detailed in
paragraph 12, below, provided that, immediately upon the
satisfaction of the Siena Allowed Claim as provided in the
Stipulated Order, any such limitation shall autcomatically cease
without further order of court and Paragon and Deco shall be
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permitted to operate under the Paragon Agreements and the terms
of this Order as authorized by the Court.

3. Without limiting atdfen—%te the authcrization set forth
in Sections 1 and 2 above, Debtor is further authorized,
pursuant to Sections 363(b} (1), (d), (e) and (f} of the Code, to
sell to Paragcon Debtor’s accounts regardless of whether such
accounts arise from the sale of goods and/or performance of
services Debtor provides to its customers before and/or after
the Petition Date which, upon purchase by Paragon, shall be
deemed Purchased Accounts {as defined in section 1 and 32.26 of
the Purchase Agreement).

4, Effective immediately upon the entry of this order, in
with respect to Debtor’s existing or hereafter arising monetary
and non-monetary obligations to Paragon under and with respect
to the Paragon Agreements (“Péragon Obligations”), Debtor
consents to a modificaticn of the automatic stay, and Paragon
shall be free from any restrictions and shall be entitled to
collect all Accounts, regardless of whether such Accounts arise
from the sale of goods and/or performance of services Debtor
provides to its customers after the Petition Date. Paragon
shall be irrevocably and unconditionally authorized and is
hereby permitted to retain and apply all payments and proceeds
of any Purchased Accounts purchased by Paragon (regardiess of
whether any such Purchased Accounts arise from the sale of goods
and/or performance of services Debtor provides to its customers)
to the repayment of the Paragon Cbligations of Debtor arising
from the Purchase Price Advances made by Paragon to or for the

benefit of Debtor of whatever kind or nature, subject only Lo
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the Siena Liens to the extent the Siena Allowed Claim is not
indefeasibly paid in full in cash as provided in the Stipulated
Order and this Order. Paragon, likewise is irrevocably and
unconditionally authorized and is hereby permitted, in each case
subject to the terms and conditions of the Intercreditor
Agreement, to retain and apply all payments and proceeds of any
non-Purchased Accounts that arise from the sale of goods and/or
performance of services Debtor provides to its customers, to the
repayment of Debtor’s Paragon Obligations, of whatever kind or
nature in accordance with the Paragon Agreements, subject to the
terms and conditions as may be expressly provided under the
Intercreditor Agreement. As provided in paragraph 12, the
Paragon Obligations and the Crossroads Obligations shall be
subject only to the Siena Liens to the extent the Siena Allowed
Claim is not indefeasibly paid in full in cash as provided in
the Stipulated Order and this order.

5. Pursuant to and as authcrized by the Paragon
Agreements and Section 9-406 of the Uniform Cecmmercial Code,
Paragon is expressly authorized to send and deliver to any
customer of Debtor (i.e., Account Debtor}) one or more writiten
netifications of assignment in order to notify each such Account
Debtor that Debtor has solid, assigned and/or transferred to
Paragon the right to receive payment due in connection with any
present and future Purchased Accounts and/or non-Purchased
Rccounts, and all Accounts shall be payable and paid solely to
Paragon as provided in such written notification of assignment,
and in accordance with paragraph 2, above. Debtor is

specifically directed, as reguired by Section 8.4 of the
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Purchase Agreement, before sending any Invoice to an Account
Debtor, to clearly state in a manner satisfactory to Paragoen
that the right to receive payment of Debtor’s Purchased and non-
Purchased Accounts has been assigned and/or that such accounts
are factored by and shall be payable exclusively toc Paragon.
Pursuant to and as authorized by the Finance Agreement and
Section 9-406 of the Uniform Commercial Code, and to the extent
expressly permitted by, and subject to the Intercreditor
Agreecment, Crossroads is permitted to issue a notice of
assignment to account debtors to whom an assignment letter is
not issued by Paragon.

6. In the event that, notwithstanding the fact that eaeh
an Account Debtor has or should have been shall-—be notified
otherwise, Debtor comes into possession of any payments and/or
Proceeds of Purchased Accounts or non-Purchased Accounts, Debtor
shall immediately notify Paragon and Crossroads of its receipt
of the payment, segregate such payment from Debtor’s general
operating funds, hold such payment in express trust for Paragon,
or, after payment in full of Paragon, for Crossroads, separate
and apart from Debtor’s own property and funds, and, by nc later
than the next banking day following the date of receipt, deliver
such payment to Paragon in the identical form in which received.

7. Debtor shall at no time during this case be permitted
to use any cash collateral, as defined in Section 363 of the
Bankruptcy Code, to the extent that the source of such cash
collateral constitute payments and/or proceeds of Purchased
Accounts or non-Purchased Accounts, provided, however, pricr to

an Event of Default {(as defined in section 12.1 of the Purchase
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Agreement as amended and supplemented by Section 8.1 of the
Rider), or an Event of Default (as defined in the Finance
Agreement), and subject to the terms of the Intercreditor
Agreement between Paragon, Crossroads and Debter, the parties
agree that Debtor shall be permitted to use any portion of any
Purchase Price BRdvances that Paragon makes tc Debtor and any
amounts that may be paid to Debtor by a credit to the Reserve
Account {as identified in Section 1.3.5 under the Faragon
Agreements), sclely for {l) working capital and other general
corporate purposes, (2) permitted payment of costs of
administration of the case, {3) payment of fees and expenses as
approved by the Court in compliance with Debtor’s Budget, a copy
of which is attached to this order, the Paragon Agreements, this
order and the Bankruptcy Code and Bankruptcy Rules (including
the Local Rules).

8. Subject to the provisions of paragraph 12 below,
immediately upon entry of this order, and as provided in the
Stipulated Order and as more fully provided in paragraph 12
below, Debtor and Crossroads are immediately authorized to enter
into, and operate under and in accordance with, the Finance
Agreement and this order, and shall further be entitlied to
execute, deliver, and perform under all other documents,
instruments, and agreements necessary to effectuate and carry
out the terms of the Finance Agreement and this order, and the
Finance Agreement is hereby approved in all respects.

9. Immediately upon the satisfaction of the Siena Allowed
Claim as provided in the Stipulated Order and as more fully

provided in paragraph 12 below, Debtor and ABS Capitol are
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immediately authorized to enter into, and operate under and in
accordance with, the Note & Security Agreement and this order,
and shall further be entitled to execute, deliver, and perform
under a2ll other documents, instruments, and agreements necessary
to effectuate and carry out the terms of the Note & Security
Agreement and this order, and the Note & Security Agreement are
hereby approved in all respects, provided, however, that nothing
contained in the Note & Security Agreement, or any octher
agreement between Debtor and ABS Capitol will in any way permit
ABS Capitcl to interfere with and/or impair, or otherwise seek
to enforce any right or privilege that may in any way interfere
with and/or adversely affect any of the rights, interests and
claims provided by Debtor to Paragon and/or Crossrcads under
this order, the Paragon Agreements, or the Finance Agreement,
including, but nct limited té, Paragon’s egclusive right to
retain payment of all Purchase Accounts, sold to Paragon, and
non-Purchased Accounts, including, without limitation, the
rights provided to Paragon in paragraphs 2 through 6, above, or
otherwise hereunder.

10. Attached is Debtor’s Budget for the pericd from
November 2020, through February 2021. The Budget reflects, on a
line item basis, anticipated cash receipts and expenditures, on
a monthly basis, and includes all necessary and recquired
expenses that Debtor expects to incur during each month of the
Budget. Debtor shall be authorized to use the Purchase Price
Advances received in exchange for Paragon’s purchase of
Purchased Accounts in connecticn with the Paragon Agreements and

the proceeds from the inventory loan from Crossrcads only for
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payment of such ltems as are set forth in the Budget and subject
to the terms and conditions set forth in the Paragon Agreements,
the Finance Agreement and this crder. The Budget shall be
revised by the fifteenth day of each month during the bankruptcy
case, and Debtor’s use of cash collateral shall be deemed
authorized unless written objection to a rewvised Budget is made
in writing within three (3) business days of submission thereof
to the DIP Financiers. Not later than the second (Znd) business
day of each month commencing the first full month after issuance
of this order, Debtor shall provide the DIP Financiers with a
variance report reflecting, on a line item basils, the actual
cash disbursements and revenues for the preceding month and the
percentage variance (the “Wariance Percent”) of such actual
disbursements and revenues from those reflected in the Budget
for that period, if any. Aﬁy disbursement by Debtor other than
for budgeted amcunts as set forth in the Budget shall constitute
an Event of Default in accordance with the provisions of this
order unless Paragcen and Crossroads consent to those changes in
writing; provided, however, that Debtor may make payments in
excess of the total budgeted disbursements so lcng as the
Variance Percent of the aggregate of all actual disbursements
for each month shall not exceed ten percent {10.0%) cf the
budgeted disbursements for that month.

11. Immediately upon the indefeasible payment in full in
cash of the Siena Allowed Claim in accordance with the terms and
conditions of the Stipulated Order and this order as provided in
paragraph 12, beleow, pursuant te Secticns 364 (c) (2), 364{c) (3),

and 364 (d} of the Code, as security for all Purchase Price
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Advances made by Paragon and all Advances made by Crossroads
under the Paragon Agreements and the Finance Agreement,
respectively, to cor for the benefit of Debtor of whatever kind
or nature, following issuance of this order as well as any other
Obligations owing to Paragon {i.e., the Paragon Obligations) or
Crossroads under the Finance Agreement (the “Crossroads
Obligations”), and subject to the terms of the Intercreditor
Lgreement:

{1} Paragon is hereby indefeasibly granted, a valid,
binding, enforceable, unavoidable and perfected first
priority ownership interest in all Purchased Accounts, and
a senior ownership interest and liens in all Purchased
Accounts and non-Purchased Accounts (constituting Factor
Priority Collateral as defined in the Intercreditor
Agreement); |

(2} Crossroads is hereby granted a valid binding,
enforceable, unavoidable and perfected first and senior
security interest in all inventory and all non-Purchased
Accounts (constituting Inventory Lender Priority Collateral
as defined in the Intercreditor Agreement);

(3} subject to sections (1) and (2) above, and the
Intercreditor Agreement, Paragon and Crossroads are each
hereby granted a valid, binding, enforceable, unavoidable,
perfected and first priority security interest and lien in
all of Debtor’'s property and assets acquired or arising as
of and after the Petition Date, including, but not limited
to the following (collectively, the “DIP Collateral”): All

of Debtor’s now owned or hereafter acquired right, title
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and interest in and to each of the fellowing:

{a) Accounts {excluding any Purchased Accounts);

{b) Chattel Paper;

(c) Deposit Accounts;

(d) Inventory;

{e) Coods;

{f)y Equipment;

(g) Instruments;

{h}) Investment Property:

{i) Documents;

(1) Letter of Credit Rights;

{k) General Intangibles (including payment
intangibles):

(1) Supporting Obligations;

(m) all files, correspondénce, computer programs,
tapes, disks and related data processing software which
contain information identifying or pertaining to any of the
Collateral or any Account Debtor or showing the amounts
thereof or payments therecn or otherwise necessary or
helpful in the realization thereon or the collection
thereof; and

{n) to the extent not listed above as original
collateral, proceeds and products of the foregoing,
specifically excluding recoveries from actions brought
pursuant to Sections 506{c), 544, 545, 547, 548, 549, 550,
553, and 724 of the Code;

{4) ARS is hereby granted a junior and subordinate security
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interests granted to Paragon and Crossroads, in the DIP
Collateral, provided, however, in no event shall ABS be
permitted to interfere with and/or impair, or otherwise seek to
enforce any right or privilege that may in any way interfere
with and/or adversely affect any of the rights, interests and
claims provided to Paragon and Crossroads by Debtor in the DIP
Coliateral, unless and untll Paragon and Crossroads deliver a
written notice to ABS that (a) Paragon and Crossroads no longer
have any interest in the DIP Collateral and (b} all Cbligations
owing to Paragon (i.e., Paragon Obligations) and Crossroads
(i.e., Crossrcads Obligaticns), respectively, are fully and paid
satisfied; and

{5) the DIP Financers afe granted a first and senior
priority security interest and lien in all of Debtor’s property
and assets acguired or arising before the Petition Date,
including, but not limited té; all accounts, inventory and
general intangibles, subordinate only to the duly perfected,
valid and unavoidable liens and security interest granted to
Siena in Debtor’s prepetition property and assets (collectively,
the “Prepetition Collateral”), which lien held by Siena shall be
released as provided in section 12, below.

12. As provided under the Stipulated Order, the Siena
Allowed Claim (which allowed claim is inclusive of any fees,
charges, and interest, including attorney fees as may be
permitted to 11 U.S.C. § 506(b)}, in the total amount of
$3,050,000.00, plus per diem interest accruing in the amount of
$993.48 beginning on November 23, 2020 until the date the Siena

Allowed Claim is paid, will be paid in full in cash in
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accordance with the terms of the Stipulated Crder and this oxder
on or before the close of business on Wednesday, December 16,
2020, as follows: (a) Deco authorizes Paragon and/or Crossroads
to remit directly to Siena via ACH debit or wire transfer the
total amount of $454,864.53, from the initial advance(s) made
for the benefit of Deco, in accordance with the terms and
conditicns of the Paragon Agreements and/or the Finance
Agreement (“Paragon/Crossroads - Siena Payoff Amount Portion”);
and (b} ABS Capital shall thereafter immediately direct Empower
Escrow, or any other escrow company, to unconditionally and
irrevocably remit directly to Siena an electronic payment in
cash, in an amount not to exceed $2,627,985.51 (“ABS - Siena
Payoff Portion”) {and, tegether with the Paragon/Crossroads —
Siena Payoff Amount Portion, the “Siena Payoff Amount”), which,
combined with the Paragon/C£ossroads — Siena Payoff Amount
Portion, will fully satisfy the Siena Allowed Claim in
accordance with the terms of the Stipulated Order.
Substantially contemporaneously with lodging this order with the
Court, counsel to Siena, Gregory Vizza, Esquire, shall transmit
Siena’s bank ACH/wire instructions for the Paragon/Crossroads -
Siena Payoff Amount Portion and the ABS Payoff Amount Portion,
via email to the following parties (collectively, the “Notice
Parties’}:

a. counsel to Deco, Raymond H. Aver, Esquire, to

the email account raylaverlaw.com;

b. counsel to ARBS Capitol, Amy Mousavi Esguire, to

the email account amcusovifmouscovilee.com;
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c. counsel to Paragon, Jared Ullman, Esguire, to

the email accecunt jared.ullman@uulaw.net

and David Kupetz, Esquire, to the email account

dkupetz@sulmeyarlaw.com; and

d. counsel to Crossroads, Howard Steinberqg,
Esquire, to the emall account

steinberghligtlaw. com.

Siena shall retain the Paragon/Crossrocads — Siena Payment Amount
Portion, and shall not be permitted to disburse and/or otherwise
apply the Paragon/ Crossroads - Siena Payoff Amount Portion
until Siena timely receives the ABS Payoff Amount Portion, in
cleared funds. Siena shall coﬁfirm receipt of the Siena Payoff
Amount via email to counsel for the Notice Parties within one
(1) business day of the receipt_of such funds. Upon receipt of
such confirmation froﬁ Siena, bebtor shall pidmptly file with
the Court a notice confirming fhat the Siena Allowed Clalim was
indefeasibly paid in full in casb.in accordance with the
Stipulated Order and this order. In the event Lhat Siena does
not timely receive the ABRS Payoff Amcunt in full and
indefeasible satisfaction of the Siena Allowed Claim, Paragon
and/or Crossroads may send a notice(s) to Siena via transmission
of an email to Siena’s counsel reguesting a refund of the
Paragon/Crossroads ~ Siena Payoff Amount Portion {("Refund

Notice”). Siena shall unconditionally—and—Pece—hereby

snsents—+teo return the proceeds of the Paragon/Crossroads -

()]

Siena Payoff Amount Portion within three (3) business days of
receiving the Refund Notice by remitting payment via ACH debit

or wire payment as directed by the Refund Notice, and Deco
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hereby consents to such return. Should Siena fail, for any
reason, to timely return the Paragon/Crossroads - Siena Payoff
Amount Portion to Paragon and/or Crossroads, as applicable in
violation of this section, Paragon and/or Crossroads shall be
permitted seek appropriate relief from the Court, on an
emergency basis. For the sake of clarity, nothing in this order
shall or is intended to affect, modify, or alter Siena’s
prepetition liens and security interests in the FPrepetition
Collateral, and the post-petition replacement liens, adequate
protection liens, and security interests granted to Siena in
each of the cash collateral orders entered by the Court
(collectively, the “Siena Lien;f) until the Siena Allowed Claim
is indefeasibly paid in full iﬁnéash in accordance with the
Stipulated Order and this order. Immediately upon the
indefeasible payment in full in cash of the Siena Allowed Claim
in accordance with the terms of tﬁé Stipulated Order and this
order: f{a) without the requiremén% of any notice or a hearing,
the Siena Liens shall automatically, unconditionally and
irrevocably be deemed released and terminated; and (b} Deco
shall immediately upon Siena’s confirmation of the indefeasible
payment in full in cash of the Siena Allocwed Claim file a UCC-3
Amendment Statement terminating the effectiveness of any and all
initial UCC-1 Financing Statements filed by Siena naming Deco,
as debtor.

13. The attorneys’ fees claim of Debtor’s counsel (“Aver
Firm Claim”) shall be entitled to priority in payment over
Debtor’s prepetition and post petition obligations for (a) the

amounts contained in Debtor’s budgets, previously approved by
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the Court and paid by Debtcr:; (b) the amcunts contained in
Debtor’s Budget, a copy of which is attached to this order, and
paid by Debtor; and (e} the amcunts contained in any future
budget approved by Paragon and Crossroads and paid by Debtor, to
the extent of a sinking-fund that Debtor shall create sclely and
exclusively by setting aside five percent (5%) of all Purchase
Price advances (as defined in the Factoring Agreement) in a
separate account (“Carve-Out”}, to compensate Debtor’s counsel,
with the funding of the Carve-Out to immediately cease in the
Event of Default under the Paragon Agreements (as defined in
section 12.1 of the Purchase Agreement and as amended and
supplemented in Section 8.1 of the Rider), under the Finance
Agreement (as defined in section 12 of the Finance Agreement),
and/or this order, until such time as the default is cured. The
Carve-Cut shall be deposited.into a trust account maintained by
Debtor’s counsel. Debtor’s counsel shall promptly provide the
escrow bank account information and a signed W-9 Tax Form,
provided by Paragon, to Paragen’s cocunsel as a condition
precedent to remitting the Carve-Out to Debtor’s counsel. The
Carve-Out shall only be distributed upon application by Debtor’s
counsel in accordance with the provisions of Sections 330 and
331 of the Code and a subsequent order of the Court granting
same. Paragon shall have no exposure for any portion of any
professional fees or expenses of any kind buts—for with the
exception of its obligation teo +ts deposit such Carve-Out
percentage of each Purchase Price advance as described herein.
Notwithstanding the foregoing, the Carve-Out shall take effect

after the Siena Allowed Claim is indefeasibly paid in full in
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cash in accordance with the terms and conditions of the
Stipulated Crder and this order.

14, Notwithstanding any provisions of any agreement,
instrument, document, the Uniform Commercial Code, or any other
relevant law or regulation cof any jurisdiction:

a. no further notice, filing, or other act shall
be required, including, but not limited to, the
filing of any UCC financing statement, in order
to effect such perfection of the first priority
security interest in the Purchased Accounts in
favor of Paragon, the security interest in the
inventory in favor of Crossroads, and any liens
and security interests granted tc the DIP
Financiers in the DIP Collateral and
Prepetitioﬁ Coliateral; —tpetudings and

b. such perfectioh shall be effectiver—punc—p+o
£yaeyr as of ﬁhe date that the Siena Allowed
Claim is indefeasibly paid in full in cash in
accordance with the Stipulated Order and this
order;

provided, however, that (1) Paragon in its discretion shall be
entitled to perfect any and all ownership rights in the
Purchased Accounts and security Iinterests and liens granted
pursuant to the Paragon Agreements and this order;

(2} Crossroads in its discretion shall be entitled to perfect
its security interest in the inventory and the liens granted
pursuant to the Finance Agreement and this order; and {3) ABS

Capitol in its discretion shall be entitled to perfect its
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security interest in the liens granted pursuant to the Note &
Security Agreement and this order. If Paragon, Crossroads or
ABS Capitol, in its sole discretion, skald—elects to file any
UCC financing statement or other document in accordance with the
DIP Finance Motion and this order, Debitor shall be deemed to
have authorized the filing thereof and the same shall be deemed
to have been perfected at the time and on the date of issuenee
ef entry of this order.

15. Other than as set forth is this order, the security
interests and liens granted to the DIP Financiers in the DIP
Collateral and the Prepetition Collateral shall not be made
subject to or pari passu with any lien or security interest
hereinafter granted in the case ér any case under chapter 7 of
the Code upon the conversion of the case, or in any cther
proceedings superseding or rélated to any.of the foregoing
{(collectively, “Successor Case”). The security interests and
liens granted to the DIP Financiers shall be valid and
enforceable against any trustee or other estate representative
appointed in the case or any successor case, and/or upon the
dismissal of the case or successor case, and shall not be
subject to Sections 506({c), 510, 548, or 550 of the Code. No
lien or interest avoided and preserved for the benefit of any
estate pursuant to Section 551 of the Code shall be made pari
passu with or senior to the security interests and liens granted
to the DIP Financiers.

16. Pursuant to Sections 364 (c)(l}), (2}, and (3) of the
Code, except for statutory fees owing to the United States

Trustee and the attorney’s fees claim of Debtor’s counsel as
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provided for in paragraph 13 of this oxder, all post petition
Obligations now existing and hereafter due to any of the DIP
Financiers by Debtor, including the Paragon Obligations and the
Crossroads Obligations, shall also have priority in payment over
any administrative expenses or charges that are or may be
incurred after issuance of this order, including, without
limitation, expenses, charges or claims of the kind specified in

Sections 503 (b)Y, 506(c), and 507(a) and (b} of the Code

{speeificaltyexeluding except from recoveries generated from
actions brought pursuant to Sections 506(c), 544, 545, 547, 548,

549, 5530, 553, and 724 of the Code.

17. Unless Paragon, Crossroads and ABS Capitol shall have
given their prior written conseﬁt, there shall not, at any time,
be entered in this case any further order that:

a. is inconsistent with the provisions contained in
this order, including in respect to the use of
cash ccllateral;

bh. authorizes Debtor to cbtain credit or incur any
indebtedness that is (&) secured by a security
interest or lien in property that constitutes
cart of the DIP Financiers’ DIP Collateral and/or
Prepetition Collateral or (B} entitled to
priority administrative status which is eqgual on
senior to that granted to the DIP Financiers in
this order; or

c. authorizes the enforcement by any creditor of 2
claim, the effect of which would be to permit
il —autherize—the sedsvre—or appticatien—-of any
of +the DIP Ccllateral and/or Prepetition
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Collateral or proceeds thereof to be seized oz
applied teo such creditor’s obligations.
Moreover, except as otherwise set forth in this order, any cash
collateral orders or any further orders of the Court (including

adegquate protection orders)+—>bebter—sharl——ecomptyy> shall be
consistent in all material respects with the DIP Financing
Agreements.

18. Debtor shall indemnify and hold harmless the DIP
Financiers from and against any and all damages, losses, settlement
payments, obligations, liabilities, claims, actions or causes of
action, whether groundless or otherwise, and reasonable costs and]
expenses incurred, suffered, sustained or required to be paid by
an indemnified party of evéfy natufe and character arising out of
or related to the Paragon Agreements o¢r the transactions
contemplated thereby, the Finance Agiéement or the transactions
contemplated thereby, or the Note & Security Agreement or the
transactions contemplated thereby and by this order, whether such
indemnified party is party thereto, except to the extent resulting
from Paragen’s, Crossroads’ or ABS Capitel’s fraud, gross
negligence, or willful misconduct as determined by a final,
nonappealable order of a court of competent Jurisdiction. The
indemnity includes indemnification for Paragon’s or Crossroads’
exercise of discretionary rights granted under the Paragon
Agreements or Finance Agreement. In all such litigation, or the
preparation therefor, each of Paragen, Crossroads and ABS Capitol
shall be entitled to select its own counsel and, in addition to

the foregeing indemnity, Debtor agrees to promptly pay the
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reasonable fees and expenses of such counsel. All fees and
expenses of professionals of Paragon, Crossroads or ABS Capitcl
shall be paid by Debtor under this order cr the Paragon Agreements,
the Finance Agreement or the Note & Security Agreement upon ten
(10} day’s notice to Debteor, the Office of the United States
Trustee, and all creditors and parties 1in interest requesting
notice and subject to cbjections as tc the reasonableness of such
fees or expenses; provided, however, that the reimbursement to
Paragen contemplated by this order may be made by Paragon in
accerdance with the Paragon Agreements by deducting such amcunts
from collections cf any Accounts and any Reserve. The terms and
provisions concerning the indemnification of the DIP Financiers
shall continue in this case,‘in any successor cases, following
dismissal of this case or any successor case, following termination
of the Paragon Agreements and/or the re?ayment of the Paragon
Obligations.

19. Pursuant to Section 22 of the Paragon Agreements, and
except to the extent inconsistent with the Code and until the entry
of a final, non-appealable order confirming a plan, Paragon shall
be entitled to be reimbursed all of its reasonable attorneys’ fees
and costs in accordance with the following procedure: Paragon, by
and through its counsel, shall transmit a copy of its monthly
statements for fees and costs {redacted as necessary to protect
privileged and confidential information, including infcrmation
protected by the attorney-client and/or work-product privileges)
to the following parties for their review: (1) the United States

Trustee; (2) counsel for the unsecured creditor’s committee, if

ORDER APPROVING POSTPETITION FINANCING
Page 29




10

11

12

i3

14

15

16

17

18

19

20

23

22

23

24

25

26

27

28

Law QOfffces
of Raymond
H. Aver, AP

G

ase 2:20-bk-11846-BB Doc 478 Filed 04/11/23 Entered 04/11/23 18:20:01 De

Case 2:20-bk-11846-BB DA ocyment » o83 4L RLRL 12/03/20 08:26:59  Dest
Main Document Page 30 of 41

any; and (3) Debtor’s counsel—ferthetrreview. Unless a written
objection (specifying the line item of the bill okijected to, the
reason for the objection and a proposed resolution of the
objection) 1s received by Paragon’s counsel within 15 days of
submission of a monthly statement to the above stated parties,
Paragon shall automatically be entitled to charge Debtor’s Reserve
Account or demand payvment from Debtor of the amount due under such
statement. To the extent any such party-in-interest fails g
timely deliver a written objection, no further objection mayl
thereafter be made in connection therewith and any objections shall
be deemed to have been waived.

20. The protections afforded to Paragon under the Paragon
Agreements and to Crossroads under the Finance Agreement and this
order and any actions taken pursuant to this order shall survive
the entry of any orders which may be subsegquently entered in this
case; and such ownership of the Purchased Accounts and security]
interest rights, liens and interests. recognized or granted to
Paragon under the Paragon Agreements and to Cressroads under the
Finance Agreement and this order shall continue in this case and
any successocor case and/or following dismissal of this case or any
successor case; and such ownership of the Purchased Accounts and
security interests, liens, and interests shall maintain their
pricrity as provided by this order until all Paragon Obligations
and Crossroads Obligations have been fully and indefeasibly paid
and satisfied. The time of payment of any and all of the Paragorn
Obligations arising out of or incurred pursuant to the Paragon
Agreements and the Crossrcads Obligations under the Finance
Agreement, respectively, shall not be altered or Impaired by any

plan of reorganization, whether proposed by Debtor or any other
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party in interest; and the Obligations of Debtor to Paragon under
the Paragon Agreements and to Crossrcads under the Finance
Agreement, respectively, shall not, in this chapter 11 case, be
discharged by the entry of any order confirming a plan and,
pursuant to Section 1141 (d) (4) of Lhe Code, unless and until prior
to or concurrently with the entry of such order, Paragon is paid
in full and all monetary and non-monetary obligations under the
Paragon Agreements are fully and indefeasibly satisfied, and
likewise, Crossroads is paid in full and =all monetary and non-
menetary cobhligations under the Finance Agreement are fully and
indefeasibly satisfied.

21. As to Paragon, in. the event of and upcn the cccurrence
of any Event of Default under the Paragon Agreements {as defined
in section 12.1 of the Purchase Agreement and as amended and
supplemented in Section 8.1 of the Rider), and/or this order,
bPebtor’s right to use cash c¢olldteral, secsre obtain Ifurther
Purchase Price Advances, Regerve releases and other advances from
Paragon, shall, inter alia, witheout any further notice,
immediately terminate upon the igsuance of a written notice of
default sent wvia email to counsel for Deco, Raymond H. Aver,
Esquire, to the email account ray@averlaw.com, and to Craig Allen,
to the email account callenfgetdeco.com. If Deco contests the basis
for such Event(s) of Default, Decc shall notify Paragon and
Crossroads, in writing, within twe (2) business days after the
date of delivery cf a notice of default by providing Paragon and
Crossroads with detailed and sufficient proof that each such Event

of Default has been fully cured and satisfied.
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22. As to Crossroads, in the event of and upon the

occurrence of any Event of Default under the Finance Agreement
(as defined in section 12 of the Finance Agreement), and/or
this crder, Debtor’s right to use cash collaterzl, and seewre
obtain further Advances, from Crossroads, shall, inter alia,
without any further notice, immediately terminate upon the
issuance of a written notice of default sent via email to
counsel for Deco, Raymond H. Aver, Esquire, to the email account
raylaverlaw.com, and to Craig Allen, to the email account
callenfgetdeco.com. If Deco contests the basis for such Event(s)
of Default, Decec shall notiflerossroads and Paragon, in
writing, within two (2) busineééldays aftér the date of delivery
of a notice of default by providing Crossroads and Paragon with
detailed and sufficient proof that cach stch Event of Default
has been fully cured and satisfied.

23, In the event of the occurrence of an uncured Event of]
Default under the Paragon Agreements: or the Finance Agreement, and]
after three (3) business days of giving nctice of default to
Debtor, all parties in interest requesting notice, and to the
United States Trustee, Paragon and Crossrcads shall have the right]
(in addition to all of the other rights under the Paragon
Agreements as to Paragon and all of the other rights under the
Finance Agreement as to Crossroads) without further order of the
Court and free of the restrictions of Secticn 362 of the Code and
any injunction issued under Secticn 105 of the Code or other
applicable law or rule, to forthwith deliver a proposed order to
the Court granting full and complete relief from the automatic]

stay under Section 362 of the Code authorizing Paragon and/or
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Crossroads, to pursue any and all rights as described herein and
directing Debtor (cor any superseding Trustee}) to immediately
surrender and deliver peaceful possession of all the DIP Ccllateral
to Paragon and/cr to Cressrocads, at all times subject to the
Intercreditor Agreement. In addition, to the extent of any
liability owed to Paragon and/or Crossroads, any and all payments
or proceeds realized upon the sale, liquidaticn, collection or
disposition of the DIP Collateral shall be paid to Paragon and/or
Crossroads subject to and in accordance with the terms of the
Intercreditor Agreement, free and clear of any claim or charge,
whether arising out of or based upon §§ 50&(c} or 503(bk) of the
Code, or otherwise, and no costs or expenses of administration
which have or may be incurred in Debtor’s case and have not been
paid, any conversion of Debtor’'s case pursuant to Section 1112 off
the Code, or pursuant to Sectidn 506(c) of the Code, or in any
future proceedings or cases related hereto, shall be charged
against Paragon, i1ts claims, or Crossroads, its claims, or the DIP
Collateral, as the case may be, without the prior written consent
of Paragon and/or Crossroads, and nc such consent shall be implied
from any other action, inacticon or acquiescence by Paragon or
Crossroads.

24, Paragon shall have the right, pursuant to the Paragon
Agreements, and Crossroads shall have the right, pursuant to the
Finance Agreement, and this order, on reascnable cral notice to
Debteor, at any time during Debtor’s normal business hours, to
perform a field audit and/or examination of Debtor’s books,
accounts, checks, orders, invoices, biils of lading,
correspondence and any other records of Debteor, and Debtor shall
make all of same available to Paragon and its representatives for
such purposes.
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25. The failure of the DIP Financiers to seek relief or
otherwise exercise its rights and remedies under this order, o1
the DIP Financing Agreements, respectively, or applicable law, as
the case may be, shall not constitute a waiver of any of the rights
under this corder, the agreements, ¢r otherwise.

26, The Paragon Obligations and the Crossroads Obligations,
and the claims, liens and security interest rights granted to or
for the benefit of Paragon and Crossroads pursuant to this crder
and the Paragon Agreements and the Finance Agreement, are not
subject to any setoff, reduction or disallcwance of any kind,
including, without limitation, under Section 502(d) of the Code.

27. Paragon, Crossrbads and/or;ABS Capitol may, but shall
not be reguired to, file a Proof Of Ciaim in this case to preserve
its right to receive a distribution applicable to any obligations
or expenses incurred after issuance of this order.

28. This order does not create any rights for the benefit ofj
any third party, creditor, equity holder or any direct, indirect,
or incidental beneficiary, except as explicitly provided for in
this order.

29. The Court has and shall retain Jjurisdiction Lo enforce
this order according to its terms.

30. The terms of the DIP Financing Agreements are found tc
have been negotiated in good faith and at arm’s length between
Debtor and the DIP Financiers and any Purchase Price Advances or
other financial accommodations which are caused to ke issued to
Debtor by Paragon pursuant to the Paragon Agreements, any Advances
or other financial accommedations which are caused to be issued to
Debtor by Crossroads pursuant to the Finance Agreement, and the
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loan which is caused to be extended to Debtor by ABS Capitel
pursuant to the Note & Security Agreement are deemed to have been
extended in good faith, as the term is used in Sections 363 (m) and
364 (e) of the Code, and the DIP Financiers shall be entitled to
the full protection of Sections 363(m) and 364 (e} of the Code in
the event that this order or any provision hereof 1is wvacated,
reversed or modified, on appeal or otherwise. Accordingly, if
this order or any of the provisions of this order are hereafter
modified, vacated or stayed, such modification, vacatur or stay
shall not affect (a) the wvalidity of the Paragoen Obligations
incurred by Debtor to Paragon, the Crossroads Cbligations incurred
by Debtor to Crossroads and Debtor’s obligations to ABS Capitol
pricr to the effective date of such modification, vacatur or stay,
or (b} the validity or enforceability of any ownership interest of
Paragon and any security interest, lien-or priority authorized on
created by this order or pursuant te.the Paragon Agreements, thel
Finance Agreement and the Note & Security Agreement.
Notwithstanding any such modification, wvacatur or stay, any
Paragon Obligations incurred by Debtor to Paragon, any Crossroads
Obligations incurred by the Debtor to Crossroads or any obligations
of Debtor to ABS Capitol, prior to the effective date of such
modification, vacatur or stay shall be governed in all respects by
the provisions of this order, and Paragon, Crossreoads and ABS
Capitol shall be entitled to all the rights, remedies, privileges
and benefits granted in this order and pursuant to the Paragon
Agreements with respect to all such Paragon Obligations, the
Finance Agreement with respect to all such Creossroads Obligations,
and the Note & Security Agreement with respect to all ABS Capitol
obligations, respectively.
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31. Pursuant to Bankruptcy Rule 6004 (h), the terms of this
order im-respect—te—autherizing that relate or pertain to a sale
of Debtor’s Accounts shall be deemed immediately effective and
enforceable and not stayed until the expiration of fourteen (14}
days absent (i) an application by a party in interest for such
stay in conformity with Bankruptcy Rule 8005 and (ii} a hearing
upon notice to Debtor, Paragon, Crossroads and ABS Capitol.

32. ©Nothing contained in this order is either intended by
the Court to permit or authorize any Account Debtor to unilaterally
nodify or extend the terms of payment on Accounts, or otherwise
delay remitting timely payment to Paragon of sums due on the
Accounts.

33. If there is any conflict between this order and any of
the DIP Financing Agreements and any other agreements between Deco
on the one hand, and Paragon, Crossroads and/or ABS, cn the cther
hand, the terms and provisions of this order shall control, except
that, as to Paragon and Crossroads, in the event of a direct
conflict between the terms of this order and the Intercreditor
Agreement, the Intercreditor Agreement shall control.

34. To the extent of any conflict between this order and any
prior cash collateral orders entered by the Court solely with
respect to the adjustments of the priorities of liens and security
interests as described in Paragraph 12 herein, the terms of
Paragraph 12 of this order shall control.

35. Debtor shall mail a copy of this order to the Office of
the United States Trustee, the DIP Financiers, the twenty largest
unsecured creditors, and any other person or entities requesting

notice within three {3) business days after 1ts entry.
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36, No further hearing of the DIP Financing Motion shall be
regquired by the Court, and this order shall constitute findings of
fact and conclusions of law and shall take effect immediately upon

entry.

#H###

Date: December 3, 2020

Sheri Bluebond
United States Bankruptey Judge
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2 {1AW OFFICES OF RAYMOND H. AVER
A Pprofessional Corporatiocn

|\ RS —

6 RAYMOND H. AVER
General Insolvency Counsel for
. || DECO EWNTERPRISES, INC.
Debtor and Debtor In Possession

3 [{Approved as to form and content by:

10 | BTANK ROME LLP

1L
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14 ||Attorneys for
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17

18
By:

39 JARED ULLMAN

,g ({AtTorneys for
ECAPITAL COMMERCIAL FINANCING CORP.
21 ||dba Paragon Financial Group
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. | CREENBERG TRAURIG, LLP

24

25 \ing:

25 HOWARD J. STEINBERG
Attorneys for
27 || CROSSROADS FINANCING, LLC
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i
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7 llattorneys for
5 || CROSSROADS FINANCING, LLC
g

16 HmorisavI & LEE, LLP
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12 By A0, .
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Category
a0t K
Aceaunting
Advertising & Pramaotion 2,529
Amortizaticn Expense -
AutofTriick Expenses 256
Auta Insurance . - 14,558 -
Bank Service Charges 724 784 784 784
Capital Expenditure - Tooling 154,120 - - -
Capital Expenditura - Gther B.00G 2,000 8,000 8,000
Collection Expenses - - - .
Commissions 24,568 39,386 17,178 34,760
Computer & Intarnet 10,420 10420 16,420 10,420
Contributions - - - -
Deposit/Paints for DIP finanting AR fadlity - - - -
Deposia/Paints for DIP financing lventary Facility - - - -
Dues & Subscriptions - “ - -
Equipment Rental - - - -
Freight In 41,138 51,183 59,367 62,251
Freight In - MK - - - -
Freight Jut 21,037 48,022 58,1327 90,858
Gas & Dif - - - -
Independant Contractoss 21,296 21,296 21,653 21,135
Imdivect - - - -
Insurance - Geraral - - 5,458 -
Interest Expense ~ ABS - 22,974 22,574 72,974
Interest Expense « Crassroads/Paragon - 25.071 41,651 53,905
Aceiued |nterest Siena 257,508 : .
Legal Fees - Siena &4,839 )
Harvest Fees 29,857
1oan Jriginatian Fees 209,250
Interest Expense - Sena -
Interast Expense -Yail Ave, Secand - - -
Inzarest Sub Bebt - - -
Invantory increase/Decrease Account [Stock Taking ) - - - -
Labor Back Charges/Reworks - . - -
Legal 20,600 23,674 31,858 43,392
Licenses & Fees 15,344 - - 17,532
Machine payment - - - -
Maintenance & Repairs 577 577 877 577
Wanufacturing MX - - - -
Inventary Purchases 337,702 735422 775,959 666,377
Meals & Entertainment - - - -
Mezchant Fees 345 345 345 345
Office Expense - - - .
Office Suppliss 1,543 1,543 1,543 1,543
Other income - - - -
eayroll fees 266 266 266 266
Payroil tax - - - -
Pustage - 3% 37 48
Principal Payment - Sizna 2,727,653 - - -
Proparty Taxes - 24,666 - -
Reat Estate Refinanking - - - -
Rent Equipment 2,009 1,649 3,643 1,645
Rent Facility 15,8288 15,888 15,888 15,888
Research & Development Costs 3060 3,000 3,000 3,600
Rubbish 1113 1,113 1113 1,113
Sales Tax - - - -
Serap Inventory - - - -
Security 65 165 165 165
Storage 25,079 25,780 26,517 28,255
Telephone 1,456 1,456 1,456 1.456
Travel - - 500 S00
Trustee Fees - - 20,051 -
Uitikitles 5141 5,087 3,756 5,328
‘Wages 140,244 157,152 184,691 331,536
Marehouse Supplies 3,300 3,258 3,907 4,333
Warrznty Material 5,557 4,68% G344 12,576
Beginring ABL Balanre 852,653 512,900 1,238,605 2,058,935
Cash Requirements {nat of ABL payoff} 3,101,836 1,289,098 1,356,692 3,292,474
Capital Infusion - - - -
Cash Infusion ABS Capitol 2,902,000
Cash Infusion 2nd on Vail Ave. 300,004
Loss: Colfections {539,509) [563,393) {544,358} {692,138}
Net Advances under Factering and lnventary FacHities {339,753} 725,705 812,334 300,338
Erding ABL Balance 512,900 1,238,605 2,050,538 2,358,277
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RAYMOND H. AVER - SBN 108377

LAW OFFICES OF RAYMOND H. AVER

A Professicnal Corporation

10801 National Boulevard, Suite 100
Los Angeles, California 20064
Telephone: (310} 571-3511

email: raylaverlaw.com

General Insoclvency Counsel for

DECO ENTERPRISES, INC.
Debtor and Debtor In Possession

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA [L10OS ANGELES DIVISION]

Iin re: Case No. 2:20-bk-11846-EBB

DECO ENTERPRISES, INC., Chapter 1l

DEBTOR’' S AMENDED CHAPTER 11 PLAN,
AS MODIFIED

Debtor.

Pian Confirmation Hearing

Date: June 2, 2021

Time: 2:00 p.m.

Place: Courtroom 1539
Roybal Federal Building
United States Bankruptcy Court
255 East Temple Street
Los Angeles, Califormia 90012
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TARLE OF CONTENTS

INTRODUCTION

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. General Overview
B. Uneclassified Claims e e e e e e .
1. Bdministrative Expenses e e e e e e s
2. Priority Tax Claims
C. Classified Claims and Interests
1. Classes of Secured Claims
2. Classes of Priority Unsecured Clalms
3. Classes of General Unsecured Claims . .
4. Class(es) of Interest Holders . . . . . . .
D. Means of Effectuating the Plan . . . . . .
L. Funding for the Plan .
2. Post-Confirmation Management
3. Disbursing Agent

TREATMENT OF MISCELLANEOUS ITEMS

A. Executory Contracts and Unexpired Leases
1. Assumptions
2. Rejectlons

B. Changes in Rates Subject to Regulatory Comm1351on
Approval .o

o Preservation Of Preserved Actlons

D. Retention of Jurisdiction

EFFECT OF CONFIRMATION OF PLAN

Digcharge .

Revesting of Property in the Debtor ..
Modification of Plan . . . e e e e .
Post—-Confirmation Status Report

Quarterly Fees

Post—Confirmation Conver51on/Dlsmlssa1

. Final Decree
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I.
INTRODUCTION

Deco Enterprises, Inc. {(“Deco,” “Debtor,” or “proponent”) is the
debtor and debtor in possession in the above captioned chapter 11
bankruptcy case. On February 20, 2020 (“Petition Date”), Deco caused
to be filed a volﬁntary petition for reorganization under chapter 11
of the Bankruptcy Code with the United States Bankruptcy Court for
the Central District of California [Los Angeles Division] {“Court”).
Chapter 11 allows the debtor, and under some clrcumstances, creditors
and others parties in interest, To propose a plan of reorganization
{“Plan”}. Deco is the party proposing the Plan.

This is a reorganizing plan. In other words, Deco propeses To
restructure its debts through the Plan and acconmplish payments under
the Plan with cash on hand in the debtor in possession account, new
working capital financing, a new value contribution, working capital
availability under the existing debtor in possession financing and
with income generated through its business operations. The Effective
Date of the proposed Plan is 45 days following entry of a final order

confirming the Plan.

II.
CIASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A, General Overview

As required by the Bankruptcy Code, the Plan classifies claims
and interests in various classes according to their right to priority
of payments as provided in the Bankruptcy Code. The Plan states
whether each class of claims or interests is impaired or unimpaired.
The Plan provides the treatment each class will receive under the

DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED

Page 1
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Certain types of claims are not placed into voting classes;

instead they are unclassified.

They are not considered lmpaired and

they do not vote on the Plan because they are automatically entitled

te specific treatment provided for them in the Bankruptcy Code. As

such, Proponent has nct placed the following claims in a class.

The treatment of these claims is provided below.

1. Administrative Expenses

Administrative expenses are claims for costs or expenses ok

administering Debtor’s Chapter 11 case which are allowed under Code

section 507 (a) (1}.

The Code requires that all administrative claims

be paid on the Effective Date of the Plan, unless a particular

claimant agrees to a different treatment.

The following chart lists all of Debtorfs $307(a) (i)

administrative claims and their treatment under the Flan.

NaME

AMOUNT OWED

TREATMENT

Aver Firm -
Debtorfs general
insolvency counsel

$25Q0,000.00 (est.)
This balance is net
of the yetainer and
post petition
payments.

Paid in full on the Effective Date
uniess the claimant has agreed to
be paid later cr the Court has not
yet ruled on ths claim

Mousavi & Lee, LLP -
bDebtor’s special
corporate and
litigation counsel

$10,000.00 (est.)
This balance is netl
of post petition
payments.

Paid in full on the Effective Date
unless the claimant has agreed to
be paid later or the Court has not
yet ruled on the claim

United States Trustes | $0.00 Paid in full on the Effective Date
(“OUST”)
Court Clerk 50.00 Paid in full on the Effective Date

TOTAL $260,000.00
(est.}

DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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1 i court Aporoval of Fees Reguired:

2 The Court must rule on all fees listed in this chart. For all

3 || fees except for the Clerk’s Office fees and the QUST’s fees, the

4 | professional in question must file and serve a properly noticed fee
5 || application and the Court must rule on the applicatien. Only the

s | amount of feess allowed by the Court will be owed and required to be

7 | paid under this Plan.

8 2. Priority Tax Claims
9 Priority tax claims are certain unsecured income, employment and
10 | other taxes described in 11 U.S8.C. §b507(a) (8). Payment of priority

11 || tax claims in full within 5 years of the order for relief and on
12 | terms not less favorable than those accorded the most favored non-
13 [ priority creditor is reguired by 11 U.S.C. §1129(a) (9 {C).

14 The following chart lists all of Debtoxr’s Section 507(a) (8}
15 It priority tax claims and thelr treatment under this Plan:

1 W
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1 DESCRIPTION AMCUNT OWED TREATMENT
2 Name = California Department of Tax & $38,916.09 The allowed priority
Fee Administration (“CDTFA") claim of CDTFA estimated
3 {See, POC #85 | at $38,916.0% as of the
Type of tax = Sales Tax — CDTFA also | Petition Date, will be
4 has & general | paid in full, which
Total amount of allowed priority claim unsecured payment will include
5 as of February 20, 2020 = $38,9816.089 claim of accrued interest at the
829,965,207} rate of 3.25% per annum,
& Payment interval = Monthly in equal monthly
payments of $938.59 each
7 Payment amount = $938.59 over a 44-month period,
commencing on the first
8 Beginning date = First (1°%) day of the {1®%} day of the first
first {1°%} full month after the {1°%) full month after
9 Effective Date the Fffective Date. The
repayment period will
10 Ending date = First (1°%) day of the not exceed 5 years after
forty-four {44} full month after the the order for relief
11 Fffective Date, but not later than date. The source of the
five {5) vears after the Petition Date payment will be the net
12 monthly income from
Interest rate = 3.25% operation of Deco’s
13 business and/or the new
Total yearly payments = $11,263.08 capital ceontribution.
14
Toral payeout amount = $41,297.96
15
o
o
18
13
20
21
22
23
24
23
26
27
28
Law Offices DEBTOR'S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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AMOUNT OWED

TREATMENT

DESCRIPTION
Name = United States Customs & Border
Protection (*0.S5. Customs”)

Type of tax = Custom Duties

Total amount of allowed pricrity claim

as of February 20, 2020 = $22,475.74
Payment interval = Monthly

Payment amount = $542.08

Beginning date = First ([1°%) day of the

first (1%%) full month after the
Effective Date

Ending date = First (1*%) day of the
forty-fourth (44%") full month after
the Effective Date, but not later than
five (5) years after the Petition Date

Interest rate = 3.25%

Total yearly payments = $6,504.96

Total payout amount = $23,851.52

§22,475.74

[See,
POCHS4]

The allowed priority
claim of U.S. Customs
estimated at $22,475.74
as of the Petition Date,
will be paid in full,
which payment will
include accrued interest
at the rate of 3.25% per
annum, in egual monthly
payments of $542.08 each
over a 44-month period,
commencing on the first
{1°%) day of the first
{15%) full month after the
Effective Date. The
repayment period will not
exceed 5 years after the
order for relief date.
The scurce of the payment
will be the net monthly
income from cperation of
Deco’s business and/or
the new capital
contribution.

v
vy
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i DESCRIPTICON AMOUNT OWED TREATMENT
5 Name = Franchise Tax Board (“FTB”} $800.00 The allowed priority
claim of the FTB
3 Type of tax = Estimated tax [ See, estimated at $800.00 as
POCH#93]"t of the Petition Date,
4 Total amount of allowed priority claim will be paid in full,
as of February 20, 2020 = $800.00 which paywgent wiill
5 include accrued interest
Taxable period = 2020 at the rate of 3.25% per
5 annum, in one lump sum
rayment imterval = Monthly or in equal monthly
7 paymants of $19.29 each
Payment amcunt = 518,293 over a 44-month period,
8 commencing on the first
Beginning date = First (1%°) day of the {13t} day of the first
9 first (1%%) full month after the {1%*} full month after
Effective Date the Effective Date. The
10 : repayment period will
Ending date = First (1°7) day of the not exceed 5 years after
11 forty-fourth (44"} full month after the order for relief
the Effective Date, but not later than date, and may be paid in
12 five (5) years after the Petition Date fill at any earlier time
after the Effective
13 Interest rate = 3.25% Date. The source of the
payment will be the net
14 Total yearly payments = $231.48 monthly income from
operation of Deco’s
15 Total paycut amount = $848.76 business and/or the new
capital contribution.
16
sl
184 ///
19
20
21
22
23
24
25
. On July 1, 2020, the FTB caused to be filed a “Proof 0f Claim” [Claim No.
26 Il 93], asserting an unsecured priority <laim in the amount of $800.00 for tax year
ending 12.31.20. t is anticipated that the FTB’'s priority claim will be
27 adjusted/amended once the referenced tax return, which is not yet due, has been
filed/processed by the FTR. Accordingly, the treatment of the FTB's priority
25 claim set forth above mayv be subject to changs.
Law Offices DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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AMOUNT OWED

TREATMENT

DESCRIPTION
Name = IRS

Type of tax = Income Tax {deficiency}
Tax years = December 31, 2018

Total amount of allowed priority claim
as of February 20, 2020 = $1,000.00

Payment interval = Monthly

Payment amount = 324.12

Beginning date = First (1°) day of the
first (1% full month after the
Effective Date

Ending date = First (1°%) day of the
forty-fourth (44"} full month after
the Effective Date
Interest rate = 3.25%
Total yearly payments = $289.44

Total payout amount = 31,161.28

i

l1

$1,000.00

{See, POC#18]

The allowed priority
claim of the IRS
estimated at $1,000.00
as of the Petition Date,
will be paid in full,
which payment will
include accrued interest
at the rate that is in
affect as of the
Effective Date and
penalties incurred since
the Petition Date, in
one lump sum or egual
monthly payments of -
$24.12 each over a 44-
month periocd, commencing
on the first (1°%) day of
the first (1°%) full
month after the
Effective Date, and may
be paid in full at any
earlier time after the
Effective Date. The
source of the payment
will be the net monthly
income from operation of
Deco’ s business and/or
the new capital
contribution.
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DESCRIPTION

AMOUNT OWED TREATMENT

Name = Los Angeles County Treasurer
and Tax Collector (“LACTTC"}

Type of tax = Income Tax (deficiency}
Tax years = 2020-2021

Total amount of allowed priority claim

as of February 20, 2020 = $3,615.32
Payment interval = Monthly
Payment amocunt = $87.20

i

Beginning date First (1%} day of thes
first (1) full month after the
Effective Date

fnding date = First (1°°) day of the
forty-fourth (44} full month afier
the Effective Date

Interest rate = 3.25%

Total yearly payments = $1,048.20

Total payeut amount = $3,836.80D

$3,615,.32 The allowed priority
claim of the LACTTC
{Sees, POC estimarted at $3,615.32
#1117 as of the Petition Date,

will be paid in full,
which payment will
include acerued interest
at the rate that is in
effect as of the
Effective Date and
penalties incurred since
the Petition Date, in
one lump sum or in equal
monthly payments of
$87.20 each over a 44-
month period, commencing
on the first (1%F) day of
the first {(1%%) full
month after the
Effective Date, and may
be paid in full at any
earlier time after the
Effective Date. The
source of the payment
will be the net monthly
income from operation of
Deco’s business and/or
the new capital
contribution.

2 on February 25, 2020, the LACTIC caused to be filed a “Proof Of Claim”
{Claim #1]}, asserting an unsecurad priority claim in the amount of $3,615.32 for

tax year 2020-2021.

It is anticipated that the LACTTC's prioxity claim will be

adiusted/amended once the referenced tax return, which is not vet due, has been

filed/processed by the LACTTC.

Accordingly,

the treatment of the LACTIC's

priority claim set forth above may be subject to change.
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14C. Classified Claims and Interests

2 i. Classes of Secured Claims

3 Sécured claims are claims secured by liens on property of the
4 | estate, The folleowing chart lists all classes containing Debtor’s
5 | secured prepetition claims and their treatment under this Plan:

st ///

T/

10

11

i2

13

14

15

16

17

i8

15

20

21

22

23

24

25

26

27

28
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Nams = Paragon

Total amount of allowed
securad claim as of
Decembar 31, 2020 = N/A
Prepetition default amcunt
= N/A

Collateral = 1°* priority
lien against and security
interest in all Purchased
Accounts {as defined in
the Factoring Agreement),
together with a senior
lien against and security
interest in Deco's
property and assets
{subject to the 1°°
priority lien against and
security interest in
Deco’s inventory and a
senicr lien against and
security interest in
Deco's property and assets
in favor of Crossroads
under the Intercreditox
Agreement among Paragon,
Crossroads and Deco)
Payment interval = varies
depending upon collection
from Deco’s customers of
factored invoices

1.79% of
the factored invoices for
the first 30 days and then
.59% each day thereafter
until the factored invoice
has been paid

Payment amount =

Beginning date = 12.3.20

Ending date = 11.3.21,
unless exiended

Interest rate = pexr
Factoring Agrecment

(Claims in
this ¢lass
are
entitled
to vote on
the Plan)

CLASS DESCRIDTION INSIDERS IMPAIRED TREATMENT
¥ {(¥/¥) (¥/1) -
1. Securad claim of: N Impalred A1l exzisting and hereafter

arising rights and
interests granted to
Parzgon, and all monetary
and non-nonetary
obligations owed and
hersafter owing to Paragon
by Deco and Recorganized
Debtor, under and in
respect to the Factoring
and Security Agreement and
Post-Petition Rider To
Factoring And Security
Agreement (“Post Petition
Paragon Agreements”}, and
the DIP Financing Order
shall be and are hereby
ratified and acknowledged,
and approved without any
modification.

BE11 of the rights and
interests granted to
Paragon, and all monetary
and non-monetary
obligations owed and
hereafter owing to Paragon
by Deco and the Reorganized
Debtor under and in respect
to the Post Petition
Paragon Agreements and the
DIP Financing Order shall
at all times be fully
preserved, and shall remain
in full force and effect
post confirmation and Tully
binding on Deco and
Recrganized Debtor and all
parties-in-interest of Deco
and the Reorganized Debtor.

DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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1 | continuation of Treatment of Class 1 Secured Claim of Paragon

2 || peco and Reorganized Debtor, expressly assume, o the Effective Date, all of the
terms, duties and obligations under the Post Patition Paragon Agrsements and

3 || Reorganized Debtor’s and Paragon’s continued operation thereunder which shall be
binding on and govern the factoring relationship between Paragon and Reorganized

4 | Debtor on the Effective Date, except that Paragon shall have no duty to comply with
any terms contained in the DIP Financing Order that no longer apply con the Effective
5 || pate, inciuding, but not limited to, the procedures contained in paragraphs 12 and
23 of the DIP Financing Order.

Nothing contained in the Plan or the Confirmation Order shall adversely effect,

7 | modify, enjoin, impair, interfere with, or negatively impact: ({(a) any of Paragon's
rights and/or Deco’s and Reorganized Dehtor’s monetary and ncn-monetary obligations
8 || owing to Paragen, under and with respect to the Post Petition Paragon Agreements
and the DIP Financing Order, including, without limitation, Paragon’s first

9 § priority ownership interest in all Purchased Accounts (as defined by the Post
Perition Agreements) and Paragon’s duly perfected security interest and interests
10 || recognized or granted to Paragon in any prepetition collateral and/or post-petition
collateral (as identified in the Post Petition Paragon Agreements and the DIP

11 {| Financing Order}, including, but not limited to, any non-Purchased Accounts,
Tnventory and all payment obligations and procesds therecf, which are fully

12 || preserved and which coliateral shall continue to secure post Effective Date, any
now existing and hereafter arising advances, over advances, fees and/or financial
13 | accommodations made to, and due from Deco and Reorganized Debtor, and/or (b) any
rights that Paragon has or may hereafter have in respect to any supporting

14 || obligations (as such term is defined in the Uniform Commercial Code}, including any
guarantor of the Paragon Obligations under the Post Petition Agreements.

15
In the event Deco and/or Reorganized Debtor defaults under the Post Petition

16 || Agreements and/or the Plan, Paragon shall be entitled to exercise and enforce all
rights and remedies, under the and in respect te the Post Petition Paragon

17 | Agreements, the Plan and applicable state law, free of any automatic stay under 11
U.5.C. § 362 or any injunction under 1l U.S8.C. § 524{a), or otherwise.

i8
In the event of a breach of the Plan, and/or the Post Petition Agreements, the

19 | Court will retain non-exclusive, concurrent jurisdiction together with any state or
federal court having subject matter and in personamn jurisdiction over the subject
20 || matter and the parties as provided in the Post Petiticon Paragon Agreements, to
enforce to the terms of the Plan, and/or the Post Petition Paragon Agreements

21 I between Paragon and Deco, including Reorganized Debtor, angd Deco and Recrganized
Debtor each waive any right to contest the jurisdiction of any such state or

22 I| faderal court. In the event of any conflict or inconsistency between this section
apd Section ITI.A.4 below (Retention of Jurisdiction), this ssction shall control.

23

After the Effective Date, Deco and Paragon may modify the terms of the Post

24 | Petition Paragon Agreements without having to cbtain authorization from the Court
or a modification of the Plan. :
25 '
After Lhe Effective Date, neither Deco nor Reorganized Debtor, without Lhe prior :
26 || written consent of Paragon, may reguest a medification teo the Plan tThat may
adversely effect, modify, enjein, impair, interfere with or negatively impact

27 || Paragon’s treatment under the Plan, including, without limitation, any of the
rights and interests of Paragon and the duties of Deco and Reorganized Debtor.
28 Il Notwithstanding anvthing contained in the Plan, after the Effective Date this
section shall govern the rights as between Paragon, Deco and Reorganized Debtor.
tax Offices DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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Name = Crossroads

Total amcount of allowed
secured claim as of
December 31, 2020 =

% 813,392

Prepetition default
amount = N/A
Collateral = 1°%
priority lien against
and security interest
in Deco’s inventory,
together with a senior
lien against and
security interest in
Deco’ s propaerty and
assets {(subject to the
ownership interest and
1t priority lien
against and security
interest in the
Purchased Accounts
the senior lien and
security interest of
Paragon in Deco’s

and

assets under the terms
of the Intercreditor
Rgreement)

Payment interval =
montnly

Payment amount =
515,000 minimum

Beginning date =
12.16.20

Ending date = 11.16.22,
unless extendad

13%

month/18% per annum

Interest rate = rer

{(Claims in
this
clagsars
entitled
to vote on
the Plan)

CLASS DESCRIPTION INSTDERE IMPATRED TREATMENT
# {Y/N) ¥/ -
Secured claim of: N ‘Impaired ALl existing and hereafter

arising rights and
interests granted teo
Crossroads, and all
monetary and non-monetary
cbligations cwed and
hereafter owing to
Crossroads by Deco and
kReorganized Debtor, under
and in respect to the Loan
And Security Agreement and
the DIP Financing Ordexr
shall ke and are hereby
ratified and acknowledged,
and approved without any
nodification.

211 of the rights and
interests granted to
Paragon, and all monetary
and non-monetary
obligations owed and
hereafter owing to
Crossreads by Deco and the
Reorganized Debtor under
and in respect tc the Loan
And Security Agreement and
the DIP Financing Order
shall at all times be fully
preserved, and shall remain
in full force and effect
post confirmation and fully
pinding on Deco and
Reorganized Debtor and all
parties—in-interest of Deco
and the Recrganized Debtor.
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1 }f Continuation of Treatment of Class 2 Secured Claim of Crossroads

2 | peco and Reorganized Debtor, expressly assume, on the rffective Date, all of the
rerms, duties and obligations under the Loan And Security Agreement and Reorganized
3 || Debtor’s and Crosroads’ continued operation thereunder which shall be binding on
and govern the financial relationship between Crossroads and Reorganized Debtor on
4 Il the Effective Date, except that Crossroads shall have no duty to comply with any
terms contained in the DIP Financing Order that no longer apply on the Effective

5 || Date, including, but not limited to, the procedures contained in paragraphs 12 and
23 of the DIP Financing Order.

NMothing contained in the Plan or the Confirmation Order shall adversely affect,

7 | modify, anjoin, impair, interfere with, or negatively impact: (a} any of
Crossroads’ rights and/or Peco’s and Reorganized Debtor’s monetary and non-monetary
g | obligations owing to Crossroads, under and with respect to the Loan And Security
Agreement and the DIP Financing Order, including, without limitation, Crossroads’
g || first priority security interest in Deco's inventory and Crossroads’ duly perfected ;
security interest and interests recoygnized or granted to Crossroads in any

1¢ || prepetition collateral and/or post-petition collateral {as identified in the Loan
And Security Agreement and the DIP Financing Oxder), which collateral shall

11 || continue to secure post Effective Date, any now existing and hereafter arising
advances, over advances, fees and/cr financial accommedations made to, and due from
12 | Deco and Reorganized Debtor, and/or (b) any rights that Crossroads has or may
hereafter have in respect to any supporting obligations {(as such term is defined in
13 | the Uniform Commercial Code}, including any guarantor of the Crossroads Obligations
under the Loan And Security Agreement.

14
In the event Decc and/or Reorganized Debtor defaults under the Loan And Security

15 || Agreement and/or the Plan, Crossroads shall be entitled to exercise and enforce all
rights and remedies, under the and in respect to the Loan And Security Agreement,
16 }| the Plan and applicable state law, free of any automatic stay under 11 U.S.C. § 362
or any injunction under 11 U.5.C. § 524{a}, or otherwise.

17
Tn the event of a breach of the Plan, and/or the Loan And Securlty Agreement, the
18 || Court will retain non-exciusive, concurrent jurisdiction together with any state or
federal court having subject matter and in personam jurisdiction over the subject
19 || matter and the parties as provided in the Toan And Security Agreement, to enforce
to the terms of the Plan, and/or the Loan And Security Agreement between Crossroads
20 I and Deco, including Reorganized Debtor, and Decc and Reorganized Debtor each waive
any right to contest the jurisdiction of any such state or federal court, In the
21 | event of any conflict or inconsistency between this section and Section ILI.A.4
below (Retention of Jurisdiction), this section shall control.

22
After the Fffective Date, Deco and Crossroads may modify the terms of the Loan And
23 | security Agreement without having to obtain authorization from the Court or a
modification of the Plan.

25

26

27

28
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Name = ABS Capitol

Total amount of
allowed secured claim
as of December 30,
2020 = $2,802,000

Prepetition default
amount = N/A

Collateral = lien
against and security
interest in all of
Deco’s property and
assets, junior in
priority to Paragon and
Crossroads

Payment interval =
Monthly

Payment amount
$22,974.00

Beginning date
12.25.20

Ending date =
11.25.30

Interest rate = 9.5%

Total yearly payments
= $275,688.00

{Claims in
this class
are not
entitled
to vote on
the Plan)

CLASS DESCRIETION INSIDERS IMPATRED TREATMENT
# ¥//) {¥/N)
3. Secured claim of: N Unimpaired | Deco will continue

performing in accordance
with the DIP Finrancing
Order, Secured Promissory
Note and Commercial
Security Agreement. All
terms and conditions of
the DIP Financing Order,
Secured Promisscry Note
and Commercial Security
Agreement shall remain in
full force and effect.

DEBTOR’S AMENDED CHAPTER 11 PLAN, A5 MODIFIED
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1) 2. Classes of Priority Unsecnred Claims

2 Certain priority claims that are referred to in Code Sections

1§ 507(a) (1), (4), (5), (6) and (7) are reguired to be placed in

4 || classes. These types of claims are entitled to pricrity treatment as
s Il follows: the Code requires that each holder of such a claim receive

6l cash on the Effective Date egual to the allowed amcunt of such claim.
- i However, a class of unsecured pricrity claim holders may vote To

g || accept deferred cash payments of a value, as of the Effective Date,

s | equal to the allowed amount of such claims.

10 Debtor does not have any creditors whose claims are entitled to

11 || priority under Code Sections 507{a) (1}, (a) (4}, (a) (5}, (a)(6) or

12 B (a)y (.

13 3. Classes of General Unsecured Claims

14 General unsecured claims are unsecured claims not entitled to
15 | priority under Code Section 507(a). The following chart identifies

16 It this Plan’s treatment of the c¢lass containing general unsecured
17 || claims of Deco’s active sales representative agencies, whose claims

1s Il aggregate approximately $379,036.76)

1% I | cLass DESCRIPTION IMPAIRED TREATMENT
(¥ /N)
29
4, Ective sales representative Impaired | The general unsecured
21 agencies claims of the active sales
(Claims representative agencies,
29 in this Class 5 Claimants, will

class are | recelve a dividend of 100%
entitled | of their claims paid in

23 to vote eightean (18) egnal monthly
on the installments of

24 Plan) approximately $21,057.60
each, commencing on the

25 first {1°%) day of the 1%t
full month after the

25 ] : Effective Date.

27

28

Law offices DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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1 The following chart identifies this Plan’s treatment of the
2 { class containing general unsecured claims of Deco’s foreign outsource
3 | manufacturer, SB Asscciates, whose claim is $97,495.60:
“ Il crasss DESCRIPTION TMPAIRED IREATMENT
Y/N
5 ( }
3. Foreign outscource manufacturer Impaired | The general unsecured
G - 5B Assoclates claims of SB Associates,
(Claims Ciass 6 Claimant, will
7 $97,495.60 in this raceive a dividend cof 100%
clasg are ! of its claim, paid in
g entitled | eighteen (18) egual monthly
Lo vete installments of
g on the approximately $5,416.39
Plan) each, commencing on the
first {1%) day of the 1%
10 full month after the
Effective Date.
11
12 The following chart identifies this Plan’s treatment of the
13 class containing general unsecured claim of Dece’s customer warranty
> claimants, whose claims aggregate approximately $86,437.57:
15 crass# DESCRIPTION IMPATRED TREATMENT
(¥ /N}
16 6. Customer warranty claims Tmpaired | The general unsecured
{excluding Priority Lighting, ¢claims of the customar
17 Inc. contingent customer {Claims warranty claimants, Ciass 7
warranty claim) in this Claimants, will receive a
18 class are | dividend of 100% of their
$86,437.57 entitled | claims paid in eighteen
19 to vote {18) egual monthly
on the installments of
20 Plan} approximately $4,802.09
each, commencing on the
21 first (1%} day of the 15
full month after the
29 Effective Date.
23
24
25
26
27
28
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The following chart identifies this Plan’s treatment of the class

containing all of Debtor’s other general unsecured claims, whose
claims aggregate approximately $9,466,321.58:
crass# DESCRIPTION IMPAIRED IREATMENT
(Y /1)
7. General unsecured Impaired General unsecured creditors,
clains Class 6 Claimants, will
(Claims in | receive a dividend of 5% of
. Total amount of allowed this class their claims paid in sixty
claims = $9,466,321.58 are (60} egual monthly
(est.), including entitled installments of 57,888.60
shareholders’ loans to vote on | each, commencing on the
the Plan) First (1°%) day of the 6%

full month after the
Effective Date, and wilil
receive 100% of the net
recovery realized by the
Deco estate from the
Pouladian Litigation, after
all fees and costs, with
such dividend combined with
the monthly installments noct
to exceed the allowed amount
of sach claimant’s c<¢laim.

4, Class (es) of Interest Holders
Interest holders are the parties Qho hold ownership interest
(i.e., equity interest) in the debtor. If the debtor is a
corporation, entities holding preferred cr common stock in the
debtor are interest holders. If the debtor is a partnership, the
interest holders include both general and limited partners. If the
debtor is an individual, the debtor is the interest holder.
The following chart identifies the Plan’s treatment of the class of
interest holders:
CLASS# | DESCRIPTION IMBPATRED TREATMENT
/N T
8. ﬁg%gg?:t Impaired The shares of Babak Sinai, Saman

(Claims in this class ginai, Siamsk Sinai and Benjamin
are not entitled to Pouladian will be cancelled, and
vote on the Plan} gstock in Reorganized Debtor will be

issited in the name of DQL, IncC.
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L. Means of Effectuating the Plan

1. Funding for the Plan

The Plan will be funded by the following: (&) cash on hand
($218,148.00 as of December 31, 2020); (b) $3.0 —-34.5 million in nsw
working capital financing; © a new value equity contribution of
5950, 000 from a newly formed company that will own 100% of
Reorganirzed bDebtor, and whose shareholders will include Babak Sinai
and Siamak Sinai; (d) working capital availability under the Paragon
and Crossroads agreements; and (e) net monthly income from operation
of Deco’s business averaging $293,299 during the term of the Plan.

2. Post-Confirmation Management

a. There will be ﬁo change in management. Babak Sinai,
Saman Sinai and Craig Allen ({(collectively, and with such other
individuals as may from time to‘fime be designated, “Management”)
will continue to manage Reorganized Debtor’s financial affairs after
confirmation and consummation of the Plan; provided, however, that,
(I} the prosecution, compromise or settlement of the Pouladian Claim
or the Pouladian Action,’® (ii) the review and objection to any claims
in Class 7, and {iii) distributions to holders of claims in Class 7,
will be subiect to the rights of the Post Confirmation Oversight
Board.
b. “pPost Confirmation Oversight Board” means an entity

established to cversee, review and guide the activities and
performance of Management in connection with its duties under the

Plan to maximize distributions to holders of claims in Class 7. Deco

3 The Pouladian Claim is described in the “Second Bmended Disclosure

Statement Describing ‘Debtor’s Amended Chapter 11 Plan’” [Docket #344] at pages
3/90 through 13/90. The Pouladian Action was removed to the Court on May 20,
20260, and is currently pending before the Court.

DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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has selected Arrow Electronics, Inc. (“Arrow”), holder of the largest
allowed claim in Class 7, to serve as the sole member of the Post-
Confirmation Oversight Board upon confirmation of the Plan, and Arrow
has agreed to accept such appointment.

c. Rights of the Post-Confirmation Oversight Board. The

Post Confirmation Oversight Board shall have the authority to
oversee, review, and guide Management’s prosecution of the Pouladian
Action, Management’s evaluation and potential objection to claims in
Class 8, and distributions to hclders of claims in Class 7. The Post
Confirmation Oversight Board is not a fiduciary for any creditor or
other entity. No member of the Post Confirmation Oversight Board
shall have any liability to aﬁy entitwaor any action taken or not
taken in connection with its service on the Fost Confirmation
Qversight Board other than for iﬁs'own gross negligence or willful
misconduct. The Post Confirmation Oversight Board shall be entitled
to rely conclusively on the advice of any outside professionals in
connection with the exercise of its rights as a member of the Post
Confirmation Oversight Board.

d. buties of Management. Management ﬁhall cooperate with

the Post Confirmation Oversight Board by, inter alia, (i) providing
periodic updates regarding the prosecution of the Pouladian Action,
(ii) conferring and consulting with the Post Confirmation Oversight
Board prior to any potentially dispositive action in the Pouladian
Action, (iii) conferring and consulting with the Post Confirmation
Oversight Board regarding potential objections to claims in Class 7,
and (iv) conferring and consulting with the Post Confirmation
Oversight Board regarding distributions to holders of claims in Class

7. Management shall not be reguired to disclose any information to

DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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the Post Confirmation Oversight Board that is subject to the
attorney-client privilege.

a. Settlement of Claims. Reorganized Debtor may

compromise or settle the Pouladian Action, or any objection to a
claim in Class 7 with an asserted amount greater than $100,000, only
upon the written consent of the Post-Confirmation Oversight Board;
provided, however, that Recrganized Debtor may seek approval from the
Bankruptcy Court of any settlement that the Post Confirmation
Oversight Board has declined to approve.

f. Replacement of Member. Any member may resign from the

Post Confirmation Oversight Board at any time and for any reason,
whereupon Reorganized Debtor.may elect, but is not required, to seek
the appointment by the Bankruptcy Court ¢f one or more new members of
the Post Confirmation Oversight Boérd. If at any tTime the Post-
confirmation Oversight Board does not have any members, and
Reorganized Debtor elects not to seek the appointment of at least one
new member, then the rights of the Post-Confirmation Cversight Board
shall revert to Management.

g. Fees and FExpenses. The member{s) of the Post

Confirmation Oversight Board will not receive any compensation, but
may request reimbursement of reascnable legal fees and other expenses
not to exceed $12,500 (in the aggregate) per calendar quarter. The
reimbursement of such fees and expenses will be payable only out of
the proceeds of the Pouladian Action, if any, before distribution to
Deco’s general unsecured creditors. Reorganized Debtor shall have nc
responsibility to pay such fees and expenses from any other source.
3. Disbursing Agent

Craig Allen shall act as the disbursing agent for the purpose of

DEBTOR'S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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making all distributions under the Plan. The disbursing agent shall
serve without bond and shall receive no fee for distribution services

rendered and expenses incurred pursuant to the Plan.

IIT.
TREATMENT OF MISCELLANEOUS ITEMS
A, Executory Contracts and Unexpired Leases
1. Assumptions

On the Effective Date, each of the unexpired leases and
executory contracts listed in Schedule G of Deco’s bankruptcy
schedules shall be assumed as obligation of the reorganized Debtor as
well as the patent license with Signify Holding B.V. fka Phillips
Lighting Holding B.V (“Signify”}. The order confirming the Plan
shall constitufe the ordef approving fhe assumption of each unexpired
lease/executory contract listed in 5ankruptcy Schedule G. If you are
a party to lease or contract to be assumed and you obiject to the
assumption of your lease or contract, you must file and serve your
objection to the Plan within the deadline for objecting to the
confirmation of the Plan.

The Signify patent license claim in the amount of $342,128.80
will be bifurcated into an allowed assumption claim in the amount of
$267,128.80 (“Patent License Cure Amount”) and a general unsecured
claim in the amount of $75,000.00. Twenty-five percent (25%) of the
Patent License Cure Amount, or $66,782.20, will be paid within 90
days of the Effective Date; and the balance of the Patent License
Cure Amount, or $200,346.00 will be paid in 15 monthly installments
of $13,356.44 each, with the first installment to be due one month

after the initial payment is made.

DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED
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2. Rejections

On the Effective Date, the following executory contracts and
unexpired leases will be rejected: business intelligence software
lease with Domo, Inc.

The order confirming the Plan shall constitute the order
approving the rejection of the lease or contract. If you are a party
fo a contract or lease to be rejected and you object to the rejection
of your contract or lease, you must file your objection to the Plan

within the deadline for objecting to the confirmation of the Plan.

10 THE BAR DATE FOR FILING A PROOF OF CLATIM BASED CN CLAIM BRISING
11 | FROM THE REJECTION OF A LEASE OR CONTRACT HAS YET TOC BE SCHEDULED BY
12 || THE COURT. Any claim based on the rejection of a contract will be
13 | parred if the proof of claim is not timely filed, unless the Court
14 || later orders otherwise.

15 2. Changes in Rates Subject to Regulatory Comrmission Approval
16 Debtor is not subject to governmental regulatory commission

17 § approval of its rates. Therefore, compliance with Bankruptcy Code
18 | section 1129(a) (6) is not required.

19 3. Preservation of Retained Actions.

20 Any rights of action arising from pre petition circumstances or
21 || events, including prosecution of the claims against RBenjamin

22 | Pouladian, is expressly preserved notwithstanding confirmation of the
23 {| Plan.

24 4. Retention of Jurisdictiom.

25 The Court will retain jurisdiction to the extent provided by

26 i law.

21§ /17

28
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Iv.
EFFECT OF CONFIRMATION OF PLAN

A. Discharge

This Plan provides that upon substantial consummation, Debtor
shali be discharged of liability for payment of debts incurred before
confirmation of the Plan, to the extent specified in 11 U.S5.C. §114L.
However, the discharge will not discharge any liability imposed by
the Plan.

B. Revesting of Property in the Debtor

Except as provided otherwise provided in the Plan, the
confirmation of the Plan revests all of the property of the estate in
Debtor.
cC. Modification of Plan

Proponent may modify the Plan at any time before confirmation.
However, the Court may require a new disclosure statement and/or
revoting on the Plan.

Proponent may also seek to modify the Plan at any time after
confirmation only if {1) the Plan has not been substantially
consummated and (2) the Court authorizes the proposed modifications
after notice and a hearing.

D. Post-Confirmation Status Report

Within 120 days of the entry of the order confirming the Plan,
Proponent shall file a status report explaining what progress has
been made toward consummation of the confirmed Plan. The status
report shall be served in accordance with the reguirements of the
Local Bankruptcy Rules and/or Court order. Further status reports
shall be filed every 120 days and served on the same entities.

/77
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1 E. Quarteriy Fees

2 Quarterly fees accruing under 28 U.S5.C. §193C({a) {6) to date of

2 confirmation shall be paid to the CUST on or before the Effective

4 | Date. Quarterly fees accruing under 28 U.S.C. §1930(a} (6) after

5§ confirmation shall be paid to the United States Trustee in accordance
sl with 28 U.S5.C. § 193C{a} (6) until entry of a final decree, or entry

78l of an order of dismissal or conversion to chapter 7.

g | Fu. Post-Confirmation Conversion/Dismissal

9 A creditor or party in interest may bring a motion to convert or
10 || dismiss the case under § 1112(b}, after the Plan is confirmed, if

11 {| there is a default in performing the Plan. If the Court orders, the
12 |l case converted to chapter 7 after the Plan is confirmed, then all

13 || property that had been property of the Chapter 11 estate, and that

14 ff has not been disbursed pursuant to the Plan, will revest in the

15 | Chapter 7 estate. The autcomatic stay will be reimposed upcn the

16 | revested property, but oﬁly'to the extent that relief from stay was
17 |l not previously authorized by the Court during this case.

1g The order confirming the Plan may also be revoked under very

19§ 1imited circumstances. The Court may revcoke the order if the
20 | order of confirmation was procured by fraud and if the party in

21 || interest brings an adversary proceeding to revcke confirmation

22 | within 180 days after the entry of the order of confirmation.

23 ) G. ¥Final Decrese

24 Once Lthe estate has been fully administered as referred to in

25 | Bankruptey Rule 3022, the PFlan Proponent, or other party as the Court
26 § shall designate in the Plan Confirmation Crder, shall file a moticn
27 | with the Court to obtain a final decree to close the case,

28
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NOTE: When using this form to indicate service of a proposed order, DO NOT iist any person or entity in
Category |. Proposed orders do not generate an NEF because only orders that have been entered are placad on
the CM/ECF docket.

PRCOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a parly to this bankruptcy case or adversary proceeding. My business address
is: 10801 National Boulevard, Suite 100, Los Angeles, Catifornia 90064.

The foregoing document described “DEBTOR’S AMENDED CHAPTER 11 PLAN, AS MODIFIED” will be served
or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2{d); and (b} in the
manner indicated below:

. YO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”} — Pursuant fo controlling

General Order(s) and Local Bankruptcy Rule(s} (“L.LBR”), the foregoing document will be served by the court via
NEF and hyperlink to the document. On June 28, 2021, | checked the CM/ECF docket for this bankruptcy case
or adversary proceading and determined that the following person(s) are on the Electronic Mail Notice List to
receive NEF transmission at the email address(es) indicated below;

X Service information continuad on attached page.

li. SERVED BY U.S. MAIL OR OVERNIGHT MAIL{indicate method for each person or entity served):

On , | served the following person(s) and/or entity(ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the
United States Mai, first class, postage prepaid, and/or with an overnight mail service addressed as follows.
Lisfing the judge here constitutes a declaration thaf mailing fo the judge will he completed no fater than 24 hours
after the document is filed.

Service informaticn continued on attached page

lil. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each
person or entity served): Pursuant to F.R.Civ.P. 5 andfor controlling LBR, on June 25, 2021, | served the
following person{s) and/or eniity(ies) by personal detivery, or (for those who consented in writing to such service
method), by facsimile transmission andfor email as follows. Listing the judge here constifutes a declaration that
personal delivery on the judge will be completed no later than 24 hours after the document is filed,

Honorable Sheri Bluebond
Bin outside of Suite 1534
Judge’'s copy temporarily suspended by General Grder 20-02

Service information continued on attached page declare under penalty of perjury under the laws of the
United States of Ametica that the foregoing is true and correct.

June 25, 2021 Ani Minasyan fs/ ani minasyan
Date Name Signature
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SERVICE LIST

VIA NEF

LI N N L B )

2 4 & ¥ @ & 0 & B »

82 of 91
Entered 06/25/21 15:23:09 Desc

Raymond H. Aver ray@averlaw.com, averlawfirm@gmail.com;ani@averlaw.com; katya@averlaw.com

Cheryl 8 Chang Chang@Blankrome.com, Hno@BlankRome.com

Eryk R Escobar  eryk.r.escobar@usdoj.gov

Oscar bstrada cestrada@ifc.|lacounty.gov

Christine R Etheridge  chrisfine.etheridge@ikonfin.com

Matthew B Holbreok  mholbrook@sheppardmuiiin.com, amartin@sheppardmuilin.com
David S Kupetz  dkupetz@sulmeyerlaw.com,
dperez@suimeyeriaw.com.dperez@ecf.couridrive.com;dkupetz@ecf courtdrive.com
Bruce G Landau  bruce@landauandlandau.com

Kenneth G Lav  kenneth.glau@usdoj.gov

Jonathan A Loeb  jlosb@blankrome.com, fpippo@blankrome.com,dalessi@blankrome.com
Eric A Mitnick  MitnickLaw@aol.com, mitnicklaw@gmail.com

Austin P Nagel melissa@apnagellaw.com

Howard Steinberg  steinbergh@gtlaw.com, pearsalit@gtlaw.com;laik@gtiaw.com
Jason E Tumer  jtumer@jturnerlawgroup.com, erika@jturnertawgroup.com

Linited States Trustee (LA)  ustpregion16.la.ecf@usdoj.gov

Eric R Von Helms  evonhelms@kKkmkse.com

David Wood  dwood@marshackhays.com,

dwood@ect.courtdrive.com; Ibuchananmh@ecf. courtdrive com;kfrederick@ecf.courtdrive.com
Claire K Wu ckwu@sutmeyerlaw com,

mviramontes@sulimeyerlaw. com; ckwu@ecf courtdrive. com;ckwu@ecf inforuptey.com
John R Yates  jyates@pyateslitigation.com, jvates@yateslitigation.com
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GREENBERG TRAURIG, LLP
Howard J. Steinberg (SBN CA 89291)
1840 Century Park East, Suite 1900
Los Angeles, California 90067-2121
Telephone: 310.586.7700

Facsimile: 310.586.7800

Email: steinbergh@gtlaw.com

Attorneys for
CROSSROADS FUNDING 11, LLC

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA, L.OS ANGELES DIVISION

In re: CASE NO. 2:20-bk-11846-BB
DECO ENTERPRISES, INC,, Chapter 11

Debtor. CROSSROADS FUNDING 11, LLC’S JOINDER
TO MOTION UNDER 11 U.S.C. § 1112(b)(1)
TO CONVERT, DISMISS, OR APPOINT A
CHAPTER 11 TRUSTEE

DATE: March 8, 2023

TIME: 10:00 a.m.

PLACE: Courtroom 1575
United States Bankruptcy Court
255 East Temple Street
Los Angeles, California 90012

1 CASE NO, 2:20-bk-11846-BB

CROSSROADS FUNDING If, LLC’S JOINDER TO MOTION TO CONVERT, DISMISS OR APPOINT CH 11 TRUSTEE
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Secured creditor Crossroads Funding 11, LLC (“Crossroads™) joins in the Motion to Convert,
Dismiss, or Appoint a Chapter 11 Trustee filed by the United States Trustee. The Debtor is a party to that
certain Loan and Security Agreement, dated as of November 20, 2020, (the "Credit Agreement"), by and
between Deco Enterprises, Inc., as borrower, and Crossroads, as lender. The Debtor has failed to make
interest payments in October, November, and December 2022, and in January 2023, and failed to make
monthly principal payments, each in the amount of $25,000, during the months of September through
December of 2022, totaling $100,000. As a result, pursuant to Section 13.1.2 of the Credit Agreement,
the entire balance of the loan, in the amount of $560,341.13 as of January 31, 2023, is now due and
payable. Crossroads requests that the case be converted to chapter 7 rather than dismissed and does not
believe the appointment of a chapter 11 trustee will best serve the interest of creditors.

DATED: February 28, 2023 GREENBERG TRAURIG, LLP

By /s/ Howard J. Steinberg
Howard J. Steinberg
Attorneys for Crossroads Funding II, LL.C

2 CASE NO. 2:20-bk-11846-BB
CROSSROADS FUNDING 1, LLC’S JOINDER TO MOTION TO CONVERT, DISMISS OR APPOINT CH 11 TRUSTEE
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PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
Greenberg Traurig LLP, 1840 Century Park East, Suite 1900, Los Angeles, CA 90067

A true and correct copy of the foregoing document entitied (specify). CROSSROADS FUNDING I, LLC'S JOINDER TO
MOTION UNDER 11 U.S.C. § 1112{b}{1) TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE will be
served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b} in the
manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink fo the document. On (date)
__, 1 checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the following
persons are on the Electronic Mail Notice List fo receive NEF transmission at the email addresses stated below:

o« Raymond H. Aver ray@averlaw.com,
averlawfirm@gmail.com;ani@averlaw.com;katya@averlaw.com;jesus@averlaw.com

o Cheryl S Chang Chang@Blankrome.com, Hno@BlankRome.com

« Eryk R Escobar eryk.r.escobar(@usdoj.gov

s« Oscar Estrada  oestrada@ttc.lacounty.gov

e Christine R Etheridge christine.etheridge@ikonfin.com

« Matthew B Holbrook mholbrook@sheppardmullin.com, amartin@sheppardmullin.com

o David S Kupetz David Kupetz@lockelord.com, mylene.ruiz@lockelord.com

e Bruce G Landau bruce@landauandlandau.com

« Jonathan A Loeb  jloeb@blankrome.com, fpippo@blankrome.com,dalessi@blankrome.com

+ David W, Meadows david@davidwmeadowslaw.com

¢ Eric A Mitnick MitnickLaw@gmail.com, mitnicklaw(@gmail.com

« Amy Mousavi amousavi@mousavilee.com, admin@mousavilee.com

« Amy Mousavi amy@mousavilawpc.com, admin@mousavilee.com

« Austin P Nagel Kim.Bellanger-Smith@BonialPC.com, Notices.Bonial@ecf.courtdrive.com

+ Kimberly Phan kphan@manningleaver.com

¢ Howard Steinberg steinbergh(@gtlaw.com, pearsalit@gtlaw.com;howard-steinberg-
6096(@ect.pacerpro.com

o Jason E Turner jiurner@jturnerlawgroup.com, karina@jturnerlawgroup.com

« United States Trustee (LA) ustpregionl6.la.ecfi@usdoj.gov

« EricR Von Helms evonhelms{@kmksc.com

o Gary A Weis garyweis{@sbcglobal.net

e David Wood dwood@marshackhays.com,
dwood@ecf.courtdrive.com;lbuchananmh@ecf.courtdrive.com;kfrederick@ecf.courtdrive.com

o Claire K Wu claire.wu@pillsburylaw.com,
irene.hooper@pillsburylaw.com;docket@pillsburylaw.com

+ John R Yates jyates@yateslitigation.com, jyates@yateslitigation.com

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:
On (date) March 1, 2023 | served the foll following persons and/or entities at the last known addresses in this bankruptcy

This form is mandatory. 1t has been approved for use by the United States Bankruptcy Court for the Central District of California.
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case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mall,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

ADP Toetalsource, Inc.
10200 Sunset Drive
Miami, FL 33173

[ ] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date), | served the following
persons and/or entities by personat delivery, overnight mail service, or (for those who consented in writing to such service
method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal
delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is filed.

[ Service information continued on attached page

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

March 1, 2023 Debbie R. Gutierrez Debbie R. Gutierrez
Date Printed Name Signature

This form is mandatory. |t has been approved for use by the United States Bankrupicy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE




10

11

12

13

14

15

16

17

18

19

240

23

22

23

24

25

20

27

28

Law Cffices

Case 2:20-bk-11846-BB Doc 478 Filed 04/11/23 Entered 04/11/23 18:20:01 Desc
Main Document  Page 88 of 91

NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in
Category |. Proposed orders do not generate an NEF hecause only orders that have been entered are placed on
the CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address
is: 10801 National Boulevard, Suite 100, Los Angeles, California 90064.

The foregeing document described “RESPONSE TO ‘MOTION OF CREDITOR SIGNIFY HOLDING B.V.
UNDER 11 U.8.C. § 1112(b)(1) TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE’;
DECLARATION(S) AND EXHIBIT(S) IN SUPPORT THEREOQF” will be served or was served (a) on the judge in
chambers in the form and manner required by LBR 5005-2(d); and (b} in the manner indicated below:

i, TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”) — Pursuant to controlling
General Order(s) and Locai Bankruptcy Rule(s) ("LBR"), the foregoing document will be served by the court via
NEF and hyperlink to the document. On April 5, 2023, | checked the CM/ECF docket for this bankruptcy case or
adversary proceeding and determined that the following person(s) are on the Electronic Mail Notice List to receive
NEF transmission at the email address(es) indicated below:

X Service information continued on attached page

Il SERVED BY 1).8. MAIL OR OVERNIGHT MAIL {indicate method for each person or entity served):

On , I served the following persen(s) and/or entity{ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the
United States Mail, first class, postage prepaid, and/or with an overnight mail service addressed as follows.
Listing the judge here constitutes a declaration that mailing o the judge will be completed no later than 24 hours
after the document is filed.

Service information continued on attached page

ill. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each

person or enfity served): Pursuant to F.R.Civ.P. & andfor controlling LBR, on April §, 2023, | served the following
person(s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service method),

by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal

delivery on the judge will be completed no later than 24 hours after the document is filed.

Honorable Sheri Bluebond

Bin outside of Suite 1534
Judge’s copy temporarily suspended by General Order 20-02
Service information continued on attached page

| declare under penalty of perjury under the laws of the United States of America that the foregoing is true and
correct.

April 5, 2023 Raymond H. Aver /s/ raymond h. aver

Date Type Name Signature

RESPONSE TO “MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
Page 9
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1 SERVICE LIST
2 || VIA NEF
34 Raymond H. Aver ray@averlaw.com, avertawfirm@gmail.com,ani@averlaw.com katya@averlaw.com
. Scott E Blakeley seb@blakeleylip.com, ecf@blakeleyilip.com
4 Cheryl S Chang Chang@Blankrome.com, Hno@BlankRome.com
o Christine R Etheridge  christine.etheridge@ikonfin.com
5 0 ¢ Bruce G Landau  bruce@landauandiandau.com
o Kenneth G Lau  kenneth.g lau@usdoj.gov
gl Jonathan A Loeb  jloeb@blankrome.com, fpippo@blankrome.com
. Eric A Mitnick  MitnickLaw@aol.com, mitnicklaw@gmail.com
oo (I Jason E Turner  jturmner@iturnerlawgroup.com, erika@jturnerlawgroup.com
. United States Trustee (LA)  ustpregioni6.la.ecf@usdoj.gov
g |l Eric R Von Helms  evonhelms@kmksc.com
. David Wood  dwood@marshackhays.com,
9 dwood@ecf courtdrive com;lbuchananmh@ecf courtdrive com:kfrederick@ecf.courtdrive.com
10
11
12
13
14
15
16 1
17
18
19
20
21
22
23
24
25
26
27
28
aw OFfices RESPONSE TO “MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
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1 || NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in
Category 1. Proposed orders do not generate an NEF because only orders that have been entered are placed on
2 [I the CM/ECF docket.

3 PROOF OF SERVICE OF DOCUMENT

4 || 1am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address
is: 10801 National Boulevard, Suite 100, Los Angeles, California 90064.

The foregoing document described “RESPONSE TO ‘MOTION OF CREDITOR SIGNIFY HOLDING B.V.

§ {i UNDER 11 U.S.C. § 1112(b)(1) TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE’;
DECLARATION(S) AND EXHIBIT(S) IN SUPPORT THEREOF” will be served or was served (a) on the judge in
7 | chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner indicated below:

8 | . TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”} — Pursuant to controlling

General Order(s) and Local Bankruptcy Rule(s) (‘"LBR”), the foregoing document will be served by the court via

9 | NEF and hyperiink to the document. On April 11, 2023, | checked the CM/ECF docket for this bankruptcy case or
adversary proceeding and determined that the following person(s) are on the Electronic Mail Notice List to receive
10 || NEF transmission at the email address(es) indicated below:

11
X Service information continued on attached page
12
Il. SERVED BY U.S. MAIL OR OVERNIGHT MAIL(indicate method for each person or entity served):
13 || On . | served the following person(s) and/or entity(ies) at the last known address(es) in this

bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the
14 (| United States Mail, first class, postage prepaid, and/or with an overnight mail service addressed as follows.
Listing the judge here constitutes a declaration that mailing to the judge will be completed no later than 24 hours
after the document is filed.

15
16 Service information continued on attached page N
17 ill. SERVED BY PERSONAL DELIVERY. FACSIMILE TRANSMISSION OR EMAIL (indicate method for each
person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on April 11, 2023, | served the
following person(s) and/or entity(ies} by personal delivery, or (for those who consented in writing to such service
18 method), by facsimiie transmission and/or email as follows. Listing the judge here constitutes a declaration that
5 personal delivery on the judge will be completed no later than 24 hours after the document is filed.

Honorable Sheri Bluebond
20 || Bin outside of Suite 1534

Judge’s copy temporarily suspended by General Order 20-02
21

Service information continued on attached page
22

23 |l I declare under penalty of perjury under the laws of the United States of America that the foregoing is true and

correct. :

24

o5 i April 11, 2023 Raymond H. Aver /s/raymond h. aver |
Date Type Name Signature

26

27

28

Lav OFfices RESPONSE TO “"MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
H. Aver, g.?c Page 11




10

11

12

13

i4

15

16

17

18

18

20

21

22

23

24

25

26

27

28

Law QFffices
of Raymond
H. Aver, APC

Case 2:20-bk-11846-BB Doc 478 Filed 04/11/23 Entered 04/11/23 18:20:01 Desc

Main Document  Page 91 of 91

SERVICE LIST

VIA NEF

Scott E Blakeley seb@blakeleyllp.com, ecf@blakeleyilp.com

Cheryl S Chang Chang@Blankrome.com, Hno@BlankRome.com
Christine R Etheridge  christine.etheridge@ikonfin.com

Bruce G Landau  bruce@landauandlandau.com

Kenneth G Lau  kenneth.g.lau@usdoj.gov

Jonathan Aloeb jloeb@blankrome.com, fpippo@blankrome.com

Eric A Mitnick  MitnickLaw@aol.com, mitnicklaw@gmail.com

Jason E Turmner  jturner@jturnerlawgroup.com, erika@jturnerlawgroup.com
United States Trustee (LA}  ustpregioni6.la.ecf@usdoj.gov

Eric R Von Helms  evonhelms@kmksc.com

David Wood  dwood@marshackhays.com,
dwood@ecf.courtdrive.com;lbuchananmh@ecf.courtdrive.com kfrederick@ecf. courtdrive.com

*« * & & * 2 = s ° * B

RESPONSE TO “"MOTION TO CONVERT, DISMISS, OR APPOINT A CHAPTER 11 TRUSTEE”
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Raymond H. Aver  ray@averlaw.com, averlawfirm@gmail.com:ani@averlaw.com:katya@averiaw.com




