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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

CLOVER TECHNOLOGIES GROUP, LLC,

Debtor.

Tax I.D. No. 36-4379236

In re:
4L HOLDINGS CORPORATION,
Debtor.

Tax [.D. No. 27-2270292

Inre:
4L. TECHNOLOGIES INC.,
Debtor.

Tax I.D. No. 20-1825035

Inre:
CLOVER ITHACA PROPERTIES, LLC,
Debtor.

Tax I.D. No. 36-4379236

In re:
CLOVER WIRELESS, LLC,
Debtor.

Tax I.D. No. 27-5560313
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Inre: Chapter 11

REFURB HOLDINGS, LLC, Case No. 19-12685(__ )
Debtor.

Tax I.D. No. 80-0861230

Inre: Chapter 11

VALU TECH OUTSOURCING, LLC, Case No. 19-12686( )

Debtor.

N N N N N N N N N N N N N N N N

Tax I.D. No. 13-4253563

DEBTORS’ MOTION FOR ENTRY OF AN ORDER
DIRECTING JOINT ADMINISTRATION OF CHAPTER 11 CASES

The above-captioned debtors and debtors in possession (collectively, the “Debtors™ and
together with their non-debtor affiliates, the “Company”) respectfully state as follows in support
of this motion:!

Relief Requested

1. The Debtors seek entry of an order (the “Order”), substantially in the form
attached hereto as Exhibit A, directing procedural consolidation and joint administration of these
chapter 11 cases. The Debtors request that one file and one docket be maintained for all of the
jointly administered cases under the case of Clover Technologies Group, LLC and that the cases

be administered under a consolidated caption, as follows:

A detailed description of the Debtors and their business, and the facts and circumstances supporting the
Debtors’ chapter 11 cases, areset forth in greater detail in the Declaration of Andrew Buck, Chief Financial
Officer of Clover Wireless, LLC in Support of the Chapter 11 Petitions and First Day Motions
(the “First Day Declaration™), filed substantially contemporaneously with the Debtors’ voluntary petitions for
reliefunderchapter 1 1 oftitle 11 of the United States Code (the “Bankruptcy Code) on December 16, 2019
(the “Petition Date”) and incorporated by referenceherein. Capitalized terms used but not otherwise defined in
this motion shallhavethe meanings ascribed to them in the First Day Declaration orin the Plan, as applicable.

2
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

CLOVER TECHNOLOGIES GROUP, LLC, etal.,!

)
) Chapter 11

)

)
Debtors. ) (Jointly Administered)

)

number, are:

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
Clover Technologies Group, LLC (9236); 4L Holdings Corporation (0292);4L Technologies Inc.
(5035); Clover Ithaca Properties, LL.C (9236); Refurb Holdings, LLC (1230); Clover Wireless, LL.C (03 13);
and Valu Tech Outsourcing, LLC (3563). The location of the Debtors’ serviceaddress in these chapter 11 cases

is: 5850 Granite Parkway, Suite 720, Plano, Texas 75024.

2.

foregoing caption satisfies the requirements set forth in section 342(c)(1) of the Bankruptcy

Code.
3.

following, be

The Debtors further request that this Court as defined herein order that the

The Debtors also request that a docket entry, substantially similar to the

entered on the docket of each of the Debtors other than Clover Technologies

Group, LLC to reflect the joint administration of these chapter 11 cases:

PHIL1 8571139v.1

An order has been entered in accordance with Rule 1015(b) of the
Federal Rules of Bankruptcy Procedure and Rule 1015-1 of the
Local Bankruptcy Rules for the United States Bankruptcy Court
for the District of Delaware directing joint administration for
procedural purposes only of the chapter 11 cases of: Clover
Technologies Group, LLC, Case No. 19-12680 (__ ); 4L Holdings
Corporation, Case No. 19-12681 (__ ); 4L Technologies Inc., Case
No. 19-12682(__ ); Clover Ithaca Properties, LLC, Case No. 19-
12683 (__); Clover Wireless, LLC, Case No. 19-12684 (__ );
Refurb Holdings, LLC, Case No. 19-12685 (__); Valu Tech
Outsourcing, LLC, Case No. 19-12686 (___ ). The docketin Case
No. 19-12680 should be consulted for all matters affecting this
case.

) CaseNo. 19-12680( )
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Jurisdiction and Venue

4. The United States Bankruptcy Court for the District of Delaware (the “Court™)
has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended
Standing Order of Reference from the United States District Court for the District of Delaware,
dated February 29, 2012. The Debtors confirm their consent, pursuant to rule 7008 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and rule 9013-1(f) of the

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware (the “Local Rules”), to the entry of a final order by the Court in connection
with this motion to the extent that it is later determined that the Court, absent consent of the
parties, cannot enter final orders or judgments in connection herewith consistent with Article 111
of the United States Constitution.

5. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

6. The statutory bases for the relief requested herein are section 105(a) of the
Bankruptcy Code, Bankruptcy Rules 1015(b), 2002, 6004, 6006, and 6007, and Local Rules

1015-1,2002-1 and 9013-1.

Background

7. The Debtors collect and recycle electronic devices and provide aftermarket
management services for mobile device carriers, manufacturers, retailers, insurance providers
and enterprise businesses. Formed through organic growth and strategic acquisitions, the
Debtors and their non-debtor affiliates operate repair centers in North Americaand abroad and
provide services in over 120 countries. The Company’s comprehensive services portfolio
includes a full suite of returns management, customized trade-in and buyback programs, and

device re-marketing through multiple sales channels, and their repair and reclamation services

PHIL1 8571139v.1
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restore devices to high-quality condition while avoiding waste and maximizing value for their
customers.

8. Prior to the Petition Date, the Debtors engaged in extensive discussions with the
Consenting Stakeholders. These extensive, good faith, arm’s-length discussions culminated in
the execution of the Restructuring Support Agreement, which serves as the foundation for the
Plan and has the support of the vast majority of the Debtors’ funded debt holders. The Plan
provides for a comprehensive restructuring of the Debtors’ prepetition funded debt obligations,
leaves General Unsecured Claims unimpaired, preserves the going-concern value of the Debtors’
business, maximizes creditor recoveries, and protects the jobs of the Company’s invaluable
employees. The transactions contemplated by the Restructuring Support Agreement and Plan
will enable the Debtors to substantially deleverage their balance sheet and position their business
for stability and success after emergence from chapter 11.

9. On the Petition Date, each of the Debtors filed a voluntary petition for relief under
chapter 11 of the Bankruptcy Code. The Debtors are operating their business and managing their
properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code. No request for the appointment of a trustee or examiner has been made in these chapter
11 cases and no official committees have been appointed or designated.

Basis for Relief

10.  Bankruptcy Rule 1015(b) provides, in pertinent part, that “[i]f . . . two or more
petitions are pending in the same court by or against. . . a debtor and an affiliate, the court may
order a joint administration of the estates.” Fed. R. Bankr.P. 1015. The seven Debtor entities
that commenced chapter 11 cases are “affiliates” as that term is defined in section 101(2) of the
Bankruptcy Code. Accordingly, the Bankruptcy Code and Bankruptcy Rules authorize the Court

to grant the relief requested herein.

PHIL1 8571139v.1
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11.  Further, Local Rule 1015-1 provides additional authority for the Court to order
joint administration of these chapter 11 cases:

An order of joint administration may be entered, without notice
and an opportunity for hearing, upon the filing of a motion for joint
administration pursuant to Fed. R. Bankr. P. 1015, supported by an
affidavit, declaration, or verification, which establishes that the
joint administration of two or more cases pending in the Court
under title 11 is warranted and will ease the administrative burden
for the Court and the parties. An order of joint administration
entered in accordance with this Local Rule may be reconsidered
upon motion of any party in interest at any time. An order ofjoint
administration under this Local Rule is for procedural purposes
only and shall not cause a “substantive” consolidation of the
respective debtors’ estates.

Del. Bankr. L.R. 1015-1.

12.  Jointadministration is generally non-controversial, and courts in this jurisdiction
routinely order joint administration in cases with multiple related debtors. See,e.g., In re Anna
Holdings, Inc.,No. 19-12551 (CSS) (Bankr. D. Del. Dec. 3,2019) (directing joint administration
of chapter 11 case); In re Destination Maternity Corporation, No. 19-12256 (BLS) (Bankr.
D. Del. Oct. 22,2019) (same); In re Forever 21, Inc, No. 19-12122 (KG) (Bankr. D. Del. Oct. 1,
2019) (same); In re Blackhawk Mining LLC, No. 19-11595 (LSS) (Bankr. D. Del. Jul. 22,2019)
(same); In re Z Gallerie, LLC, Inc.,No. 19-10488 (LSS) (Bankr. D. Del. Mar. 12,2019) (same).!

13.  Given the integrated nature of the Debtors’ operations, and that each of the
Debtors are liable for the Debtors’ funded debt, joint administration of these chapter 11 cases
will provide significant administrative convenience without harming the substantive rights of any
party in interest. Many of the motions, hearings, and orders in these chapter 11 cases will affect

each Debtor entity. The entry of an order directing joint administration of these chapter 11 cases

I Because ofthe voluminous nature of the orders cited herein, such orders have not beenattached to this motion.

Copies of theseorders are available uponrequest to the Debtors’ proposed counsel.

PHIL1 8571139v.1



Case 19-12680 Doc 3 Filed 12/16/19 Page 7 of 8

will reduce fees and costs by avoiding duplicative filings and objections. Joint administration
will also allow the United States Trustee for the District of Delaware and all parties in interest to
monitor these chapter 11 cases with greater ease and efficiency.

14.  Moreover, joint administration will not adversely affect the Debtors’ respective
constituencies because this motion seeks only administrative, not substantive, consolidation of
the Debtors’ estates. Parties in interest will not be harmed by the relief requested; instead,
parties in interest will benefit from the cost reductions associated with the joint administration of
these chapter 11 cases. Accordingly, the Debtors submit that the joint administration of these
chapter 11 cases is in the best interests of their estates, their creditors, and all other parties in
interest.

Notice

15.  The Debtors have provided notice of this motion to the following parties or their
respective counsel: (a) the office of the U.S. Trustee for the District of Delaware; (b) the holders
of the 30 largest unsecured claims against the Debtors (on a consolidated basis); (c) the Term
Loan Agent; (d) counsel to the Ad Hoc Term Loan Lender Group; (e) the office of the attorneys
general for the states in which the Debtors operate; (f) the United States Attorney’s Office for the
District of Delaware; (g) the Internal Revenue Service; and (h) any party that has requested
notice pursuant to Bankruptcy Rule 2002. As this motion is seeking “first day” relief, within two
business days of the hearing on this motion, the Debtors will serve copies of this motion and any
order entered in respect to this motion as required by Local Rule 9013-1(m). The Debtors
submit that, in light of the nature of the relief requested, no other or further notice need be given.

No Prior Request

16.  No prior request for the relief sought in this motion has been made to this or any

other court.

PHIL1 8571139v.1
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WHEREFORE, the Debtors respectfully request that the Court enter an order,
substantially in the form attached hereto as Exhibit A, granting the relief requested herein and

such other relief as the Court deems appropriate under the circumstances.

Dated: December 16,2019 /s/ Domenic E. Pacitti

Wilmington, Delaware Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone: (302)426-1189
Facsimile: (302)426-9193
Email: dpacitti@klehr.com
myurkewicz@klehr.com

-and-

Morton R. Branzburg (pro hac vice pending)

KLEHR HARRISON HARVEY BRANZBURG LLP
1835 Market Street, Suite 1400

Philadelphia, Pennsylvania 19103

Telephone: (215)569-3007

Facsimile: (215)568-6603

Email: mbranzburg@klehr.com

-and-

Joshua A. Sussberg, P.C. (pro hac vice pending)

Matthew C. Fagen (pro hac vice pending)

KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP

601 Lexington Avenue

New York, New York 10022

Telephone: (212)446-4800

Facsimile: (212)446-4900

Email: joshua.sussberg@kirkland.com
matthew.fagen@kirkland.com

Proposed Co-Counsel for the Debtors and Debtors in
Possession

PHIL1 8571139v.1
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Exhibit A

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

In re:

CLOVER TECHNOLOGIES GROUP, LLC,

Debtor.

Tax I.D. No. 36-4379236

In re:
4L HOLDINGS CORPORATION,
Debtor.

Tax [.D. No. 27-2270292

Inre:
4L. TECHNOLOGIES INC.,
Debtor.

Tax I.D. No. 20-1825035

Inre:
CLOVER ITHACA PROPERTIES, LLC,
Debtor.

Tax I.D. No. 36-4379236

In re:
CLOVER WIRELESS, LLC,
Debtor.

Tax I.D. No. 27-5560313
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Inre: Chapter 11

REFURB HOLDINGS, LLC, Case No. 19-12685(__ )
Debtor.

Tax I.D. No. 80-0861230

Inre: Chapter 11

VALU TECH OUTSOURCING, LLC, Case No. 19-12686( )

Debtor.

N N N N N N N N N N N N N N N N

Tax I.D. No. 13-4253563

ORDER DIRECTING JOINT ADMINISTRATION OF CHAPTER 11 CASES

Upon the motion (the “Motion”)! of the above-captioned debtors and debtors in
possession (collectively, the “Debtors”) for entry of an order (this “Order”) directing the joint
administration of the Debtors’ chapter 11 cases for procedural purposes only, all as more fully
set forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction
over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of
Reference from the United States District Court for the District of Delaware, dated February 29,
2012, and this Court having found that this is a core proceeding pursuant to
28 U.S.C. § 157(b)(2), and this Court may enter a final order consistent with Article III of the
United States Constitution; and this Court having found that venue of this proceeding and the
Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having
found that the relief requested in the Motion is in the best interests of the Debtors’ estates, their
creditors, and other parties in interest; and this Court having found that the Debtors’ notice of the

Motion and opportunity for a hearing on the Motion were appropriate under the circumstances

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

2
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and no other notice need be provided; and this Court having reviewed the Motion and having
heard the statements in support of the relief requested therein at a hearing before this Court
(the “Hearing”); and this Court having determined that the legal and factual bases set forth in the
Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the
proceedings had before this Court; and after due deliberation and sufficient cause appearing
therefor, itis HEREBY ORDERED THAT:

1. The Motion is granted as set forth in this Order.

2. The above-captioned chapter 11 cases are consolidated for procedural purposes
only and shall be jointly administered by the Court under Case No. 19-12680 (__ ).

3. The caption of the jointly administered cases should read as follows:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
Inre: ) Chapter 11

)
CLOVER TECHNOLOGIES GROUP, LLC, etal.,’ ) CaseNo. 19-12680( )
)
Debtors. ) (Jointly Administered)

)

The Debtors in these chapter 11 cases, along with the lastfour digits of each Debtor’s federal tax identification
number, are: Clover Technologies Group, LLC (9236); 4L Holdings Corporation (0292);4L Technologies Inc.
(5035); Clover Ithaca Properties, LLC (9236); Refurb Holdings, LLC (1230); Clover Wireless, LLC (0313);
and Valu Tech Outsourcing, LLC (3563). The location of the Debtors’ serviceaddress in these chapter 11 cases
is: 5850 Granite Parkway, Suite 720, Plano, Texas 75024.

4. The foregoing caption satisfies the requirements set forth in section342(c)(1) of
the Bankruptcy Code.
5. A docket entry, substantially similar to the following, shall be entered on the

docket of each of the Debtors other than Clover Technologies Group, LLC to reflect the joint

administration of these chapter 11 cases:

PHIL1 8571139v.1
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An order has been entered in accordance with Rule 1015(b) of the
Federal Rules of Bankruptcy Procedure and Rule 1015-1 of the
Local Bankruptcy Rules for the United States Bankruptcy Court
for the District of Delaware directing joint administration for
procedural purposes only of the chapter 11 cases of: Clover
Technologies Group, LLC, Case No. 19-12680 (__ ); 4L Holdings
Corporation, Case No. 19-12681 (___); 4L Technologies Inc., Case
No. 19-12682 (__); Clover Ithaca Properties, LLC, Case No. 19-
12683 (__); Clover Wireless, LLC, Case No. 19-12684 (),
Refurb Holdings, LLC, Case No. 19-12685 (__); Valu Tech
Outsourcing, LLC, Case No. 19-12686 (___ ). The docketin Case
No. 19-12680 should be consulted for all matters affecting this
case.

6. The Debtors shall maintain, and the Clerk of the United States Bankruptcy Court
for the District of Delaware shall keep, one consolidated docket, one file, and one consolidated
service list for these chapter 11 cases.

7. Nothing contained in the Motion or this Order shall be deemed or construed as
directing or otherwise effecting a substantive consolidation of these chapter 11 cases and this
Order shall be without prejudice to the rights of the Debtors to seek entry of an Order
substantively consolidating their respective cases.

8. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

9. This Court retains exclusive jurisdiction with respect to all matters arising from or
related to the implementation, interpretation, and enforcement of this Order.

Dated: ,2019

Wilmington, Delaware United States Bankruptcy Judge

PHIL1 8571139v.1
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