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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

AKOUSTIS TECHNOLOGIES, INC., et al.,! Case No. 24-12796 (LSS)

Debtors. (Jointly Administered)

Hearing Date: February 10, 2025 at 10:00 a.m. (ET)
Objection Deadline: February 3, 2025 at 4:00 p.m. (ET)

N N N N N N N N N N’

APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
FOR ENTRY OF AN ORDER AUTHORIZING EMPLOYMENT AND RETENTION OF
ALVAREZ & MARSAL NORTH AMERICA, LLC AS FINANCIAL ADVISOR
EFFECTIVE AS OF JANUARY 2. 2025

The Official Committee of Unsecured Creditors (the “Committee””) appointed in the
chapter 11 cases of the above-captioned debtors and debtors-in-possession (collectively, the
“Debtors”) hereby submits this application (the “Application”) for entry of an order pursuant to

sections 328 and 1103 of'title 11 of the United States Code (the “Bankruptcy Code”), authorizing

the employment and retention of Alvarez & Marsal North America, LLC, together with employees
of its affiliates (all of which are wholly-owned by its parent company and employees), its wholly
owned subsidiaries, and independent contractors (collectively, “A&M?”), as financial advisor to
the Committee, effective as of January 2, 2025. In support of this Application, the Committee

relies on the declaration of Mark Greenberg (the “Greenberg Declaration™), attached hereto as

Exhibit B incorporated herein by reference, and respectfully states as follows:

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Akoustis Technologies, Inc. (9046), Akoustis, Inc. (5617), Grinding and Dicing Services, Inc. (7929),
and RFM Integrated Device Inc. (1138). The Debtors’ corporate headquarters is located at 9805 Northcross
Center Court, Suite A, Huntersville, NC 28078.
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JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the District of Delaware (the
“Court”) has jurisdiction to consider this Application 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. Venue is proper before this Court pursuant to 28 U.S.C.
§§ 1408 and 1409. This matter constitutes a core proceeding pursuant to 28 U.S.C. § 157(b)(2),
and the Committee confirms its consent pursuant to Rule 9013-1(f) of the Local Rules of
Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules”) to the entry of a final order by the Court in connection with this
Application 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 III of the
United States Constitution.

2. The statutory and legal predicates for the relief requested herein are
Bankruptcy Code sections 328 and 1103, Rule 2014 of the Federal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules™), and Rules 2014-1 and 2016-2 of the Local Rules of Bankruptcy Practice

and Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules™).

BACKGROUND

3. On December 16, 2024 (the “Petition Date”), each of the Debtors filed a
voluntary petition for relief pursuant to chapter 11 of the Bankruptcy Code.
4. The Debtors continue to operate their business as debtors-in-possession

pursuant to Bankruptcy Code sections 1107(a) and 1108.
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5. On December 30, 2024 (the “Formation Date”), the United States Trustee

for the District of Delaware (the “U.S. Trustee”) appointed the Committee pursuant to Bankruptcy
Code section 1102, which was later amended on December 31, 2024.2

6. On January 2, 2025, the Committee selected A&M to provide financial
advisory services to the Committee.

RELIEF REQUESTED

7. By this Application, the Committee requests entry of an order, substantially
in the form attached hereto as Exhibit A, pursuant to Bankruptcy Code sections 328 and 1103(a)
of the Bankruptcy Code, and Bankruptcy Rule 2014(a) approving the employment and retention
of A&M as financial advisor to the Committee in these chapter 11 cases.

8. The Committee requests that A&M’s retention be approved effective as of
January 2, 2025.

0. The Committee is familiar with the professional standing and reputation of
A&M. The Committee understands and recognizes that A&M has a wealth of experience in
providing financial advisory services in restructurings and reorganizations and enjoys an excellent
reputation for services it has rendered in chapter 11 cases on behalf of debtors and creditors
throughout the United States.

10. The services of A&M are deemed necessary to enable the Committee to
assess and monitor the efforts of the Debtors and their professional advisors to maximize the value
of their estates and to reorganize successfully. Further, A&M is well qualified and able to represent

the Committee in a cost-effective, efficient, and timely manner.

2 Docket No. 93 and Docket No. 96.
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11.

SCOPE OF SERVICES

The Committee and A&M arrived at a mutual agreement as to the

substantial efforts that will be required in this engagement as described herein. Subject to further

order of the Court, A&M will provide such advisory services to the Committee and its legal

advisors as A&M and the Committee deem appropriate and feasible over course of these chapter

11 cases, including but not limited to the following:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

G

(k)

Assist in the assessment and monitoring of cash flow budgets, liquidity and
operating results;

Assist in the review of financial-related disclosures required by the
Bankruptcy Code and the Court, including the Schedules of Assets and
Liabilities, the Statements of Financial Affairs, Monthly Operating Reports,
and Periodic Reports;

Assist in the analysis of any assets and liabilities and any proposed
transactions for which Court approval is sought;

Assist in the review of any proposed key employee retention plan and key
employee incentive plan;

Attend meetings with the Debtors, the Debtors’ lenders and creditors,
potential investors, the Committee and any other official committees
appointed in these chapter 11 cases, the U.S. Trustee, other parties in
interest, and professionals hired by the same, as requested;

Assist in the review of any tax issues;

Assist in the investigation and pursuit of causes of actions;

Assist in the review of the claims reconciliation and estimation process;
Assist in the review of the sales or dispositions of the Debtors’ assets;

Assist in the review and/or preparation of information and analysis
necessary for the confirmation of a plan in these chapter 11 cases; and

Render such other general business consulting or such other assistance as
the Committee or its counsel may deem necessary, consistent with the role
of a financial advisor and not duplicative of services provided by other
professionals in these chapter 11 cases.
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12.  In order for A&M to perform the services set forth above, it will be
necessary for A&M personnel to have access to certain books, records and reports of the Debtors
and to have discussions with the Debtors’ personnel. Accordingly, the Committee understands
that, to the extent A&M is not given the Debtors’ cooperation or access to the Debtors’ personnel,
books and records and other sources of data, A&M’s ability to provide the services set forth above
will be limited.

13.  Because of the limitations in this proposed retention, the depth of A&M’s
analysis and verification of the data are limited. It is understood by the Committee that A&M is
not being requested to perform an audit and that A&M will rely on the accuracy and validity of
the data disclosed to A&M or supplied to A&M by, or on behalf of, employees and representatives
of the Debtors or the Committee. A&M is not updating, nor is A&M under any obligation to
update, data submitted to A&M or reviewing any other areas unless specifically requested by the
Committee.

14. The Committee understands that the services to be rendered may include a
review and assessment of projections and other forward-looking statements and that numerous
factors can affect the actual results of the Debtors’ operations, which may materially and adversely
differ from those projections and other forward-looking statements.

15. All advice (written or oral) provided by A&M to the Committee in
connection with the services provided herein is intended solely for the benefit and use of the
Committee.

16. In the provision of services to the Committee, it is expected that the
Committee and third parties will provide to A&M certain personally identifiable information or

other personal data regarding employees, creditors and other constituents, the processing or

-5-
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transfer of which may be subject to Data Protection Laws. “Data Protection Laws” means all
applicable U.S. and foreign national, federal, state and/or local laws, rules, regulations or other
binding instruments in relation to the processing or protection of personal data, including, but not
limited to, the EU General Data Protection Regulation (GDPR). In furtherance thereof, the
Committee acknowledges and agrees: it is expected that such information (and work product
containing such information) will be transferred by A&M, on behalf of the Committee, to third
parties including other agents and professionals of the Committee acting within this matter (i.e.,
the Committee’s counsel and other advisors) as well as, at the Committee’s direction, other
constituents in these chapter 11 cases, including but not limited to creditors and their
representatives as well as any applicable judicial, regulatory or governmental bodies; and, that
A&M’s transfer of such data directly to third parties (rather than by the Committee to a third party)
is for the Committee’s convenience and such transfers shall always be deemed to be on the
Committee’s behalf. Without limiting the foregoing, each party agrees to comply with Data
Protection Laws in connection with the services being provided by A&M to the Committee.

17. Because A&M and its professional service provider affiliates and
subsidiaries comprise a consulting firm (the “Firm”) that serves clients on an international basis in
numerous cases, both in and out of court, it is possible that the Firm may have rendered or will
render services to, or have business associations with, other entities or people which had, have or
may have relationships with the Committee members or other interested parties. The Firm will
not be prevented or restricted by virtue of providing the services to the Committee from providing
unrelated services to other entities or individuals, including entities or individuals whose interests
may be in competition or conflict with the Committee members, provided the Firm makes

appropriate arrangements to ensure that the confidentiality of information is maintained.

-6-
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PROFESSIONAL COMPENSATION

18. The Committee has agreed to the following compensation, in addition to
certain indemnification obligations described below, for the services to be provided by A&M in
these chapter 11 cases:

(a) Hourly Rates: A&M will be paid by the Debtors for the services of A&M
professionals at the following hourly rates, subject to periodic adjustments:

a. Managing Directors $1,100 - $1,575
b. Directors $850 - $1,100
c. Associates $625 - $825

d. Analysts $450 - $600

(b) Expense Reimbursement: A&M will be reimbursed for reasonable expenses
incurred in connection with this engagement such as travel, lodging, third
party duplication, messenger and telephone charges; reasonable expenses
include any reasonable legal fees incurred for A&M’s defense of its
retention application and fee applications submitted in these chapter 11
cases, subject to Court approval.

19. The proposed order provides that A&M shall file applications for interim
and final allowance of compensation and reimbursement of expenses pursuant to the procedures
set forth in Bankruptcy Code sections 330 and 331, such Bankruptcy Rules as may then be
applicable, and any applicable orders and procedures of this Court, including the Order
Establishing Procedures for Interim Compensation and Reimbursement of Expenses for

Professionals (the “Interim Compensation Order”).’

3 Docket No. 182.
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INDEMNIFICATION PROVISIONS

20. The Committee has agreed that neither A&M nor any of its agents,
representatives, members or employees shall have any liability (whether direct or indirect, in
contract or tort or otherwise), to the Committee for, or in connection with, the engagement of A&M
contemplated hereunder except for any such liability for losses, claims, damages or liabilities
incurred by the Committee that are finally judicially determined by the Court to have primarily
resulted from the gross negligence or willful misconduct of A&M.

21.  Aspart of the overall compensation payable to A&M, subject to paragraphs
23 and 24 below, the Committee has agreed to request that the Court require the Debtors to
indemnify, defend and hold harmless A&M and its affiliates and their respective personnel

(“Indemnified Parties”) for any claims arising from, related to, or in connection with A&M’s

engagement and to request that this Court enter an order approving such indemnification obligation.

22. In addition, subject to paragraphs 23 and 24 below, in the event that, at any
time whether before or after termination of the engagement, as a result of, or in connection with,
A&M’s engagement and its personnel’s role hereunder, A&M or any Indemnified Party is required
to produce any of its personnel (including former employees) for examination, deposition or other
written, recorded or oral presentation, or A&M or any of its personnel (including former
employees) or any other Indemnified Party is required to produce or otherwise review, compile,
submit, duplicate, search for, organize or report on any material within such Indemnified Party’s
possession or control pursuant to a subpoena or other legal (including administrative) process, the
Committee requests that the Court approve the Debtors’ obligation to reimburse the Indemnified

Party for its out-of-pocket expenses, including the reasonable fees and expenses of its counsel, and
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to compensate the Indemnified Party for the time expended by its personnel based on such
personnel’s then current hourly rate.

23. The Debtors shall have no obligation to indemnify A&M for any claim or
expense that is either (i) judicially determined (the determination having become final) to have
arisen primarily from A&M’s bad faith, gross negligence or willful misconduct, or (ii) settled prior
to a judicial determination as to A&M’s bad faith, gross negligence or willful misconduct but
determined by this Court, after notice and a hearing pursuant to paragraph 24 below, to be a claim
or expense for which A&M is not entitled to receive indemnity under the terms of this Application.

24.  If, before the earlier of (i) the entry of an order confirming a chapter 11 plan
in these chapter 11 cases (that order having become a final order no longer subject to appeal), and
(i1) the entry of an order closing these chapter 11 cases, A&M believes that it is entitled to the
payment of any amounts by the Debtors on account of the Debtors’ indemnification, contribution
and/or reimbursement obligations described above, including, without limitation, the advancement
of defense costs, A&M must file an application therefore in the Court, and the Debtors may not
pay any such amounts to A&M before the entry of an order by the Court approving the payment.
This paragraph is intended only to specify the period of time under which the Court shall have
jurisdiction over any request for fees and expenses by A&M for indemnification, contribution or
reimbursement and not a provision limiting the duration of the Debtors’ obligation to indemnify
A&M.

25. The Committee respectfully submits that these indemnification provisions
are reasonable for financial advisory engagements both out of court and in chapter 11 cases.
Accordingly, as part of this Application, the Committee requests that the Court approve the

indemnification provisions.



Case 24-12796-LSS Doc 211 Filed 01/17/25 Page 10 of 11

NO DUPLICATION OF SERVICES

26. The Committee believes that the services provided by A&M will not
duplicate the services that other professionals will be providing to the Committee in these chapter
11 cases. Specifically, A&M will carry out unique functions and will use reasonable efforts to
coordinate with the Committee, Paul Hastings LLP, Young Conaway Stargatt & Taylor, LLP, and
the other professionals retained in these chapter 11 cases to avoid the unnecessary duplication of
services.

A&M’S RELATIONSHIPS AND CONFLICTS DISCLOSURES

27. The Committee believes that A&M has no connection with the Debtors,
their creditors, or other parties in interest, except as otherwise set forth in the Greenberg
Declaration. Pursuant to Bankruptcy Code section 1103(b), the Committee believes that, except
as set forth in the Greenberg Declaration, A&M does not represent any other entity having an
adverse interest in connection with the chapter 11 cases.

28. A&M has conducted, and will conduct, an ongoing review of its files to
ensure that no conflicts or other disqualifying circumstances exist or arise. If any new material
facts or relationships are discovered, A&M will supplement its disclosure to this Court.

29. A&M has agreed not to share with any person or firm the compensation to
be paid for professional services rendered in connection with these cases.

NOTICE

30. Notice of this Application will be provided to (a) the U.S. Trustee;
(b) counsel to the Debtors; (c) the Internal Revenue Service; (d) the Securities and Exchange
Commission; (e) the United States Attorney’s Office for the District of Delaware; (f) the state

attorneys general and all other states in which the Debtors conduct business; and (g) any party that

-10-
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has requested notice pursuant to Bankruptcy Rule 2002. In light of the nature of the relief
requested herein, the Debtors respectfully submit that such notice is sufficient, and no other or

further notice is required or necessary.

CONCLUSION

WHEREFORE, the Committee respectfully requests that the Court enter an order granting

the relief requested herein and such other and further relief as the Court deems just and proper.

Dated: January 17, 2025 THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS OF AKOUSTIS
TECHNOLOGIES, INC.,, et al.

UBS Asset Management (Americas) LLC on behalf
of Nineteen77 Global Multi-Strategy Alpha Master
Limited, in its capacity as Chair of the Official
Committee of Unsecured Creditors of Akoustis
Technologies, Inc., ef al.

By: _/s/ Christopher Brezski
Name: Christopher Brezski
Title: Authorized Signatory

-11 -
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

AKOUSTIS TECHNOLOGIES, INC., et al.,! Case No. 24-12796 (LSS)

Debtors. (Jointly Administered)

Hearing Date: February 10, 2025 at 10:00 a.m. (ET)
Objection Deadline: February 3, 2025 at 4:00 p.m. (ET)

N N N N N N N N N N’

NOTICE OF APPLICATION

TO: (I) THE U.S. TRUSTEE; (II) COUNSEL TO THE DEBTORS; (III) THE INTERNAL
REVENUE SERVICE; (IV) THE SECURITIES AND EXCHANGE COMMISSION;
(V) THE UNITED STATES ATTORNEY’S OFFICE THE DISTRICT OF DELAWARE;
(VD) THE STATE OF ATTORNEYS GENERAL AND ALL THE OTHER STATES IN
WHICH THE DEBTORS CONDUCT BUSINESS; AND (VII) ANY PARTY THAT HAS
REQUESTED NOTICE PURSUANT TO BANKRUPTCY RULE 2002

PLEASE TAKE NOTICE that the Official Committee of Unsecured Creditors (the
“Committee”) of the above-captioned debtors and debtors in possession (collectively, the
“Debtors”) have filed the Application of the Official Committee of Unsecured Creditors for Entry
of an Order Authorizing Employment and Retention of Alvarez & Marsal North America, LLC as
Financial Advisor Effective as of January 2, 2025 (the “Application”) with the United States
Bankruptcy Court for the District of Delaware (the “Court”).

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Application must be filed on or before February 3, 2025, at 4:00 p.m. (ET) (the “Objection
Deadline”) with the United States Bankruptcy Court for the District of Delaware, Wilmington,
Delaware 19801. At the same time, you must serve a copy of the objection or response upon the

undersigned proposed counsel to the Committee so as to be received on or before the Objection
Deadline.

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER
APPROVAL OF THE APPLICATION WILL BE SCHEDULED FOR FEBRUARY 10, 2025
AT 10:00 A.M. (ET) BEFORE THE HONORABLE LAURIE SELBER SILVERSTEIN, IN THE
UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 N.
MARKET STREET, 6™ FLOOR, COURTROOM NO. 2, WILMINGTON.

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Akoustis Technologies, Inc. (9046), Akoustis, Inc. (5617), Grinding and Dicing Services, Inc.
(7929), and RFM Integrated Device Inc. (1138). The Debtors’ corporate headquarters is located at 9805
Northcross Center Court, Suite A, Huntersville, NC 28078.
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PLEASE TAKE FURTHER NOTICE THAT IF NO OBJECTIONS OR RESPONSES
TO THE APPLICATION ARE TIMELY FILED IN ACCORDANCE WITH THIS NOTICE,
THE COURT MAY GRANT THE RELIEF REQUESTED IN THE APPLICATION WITHOUT
FURTHER NOTICE OR A HEARING.

[signature page follows]
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Dated: January 17, 2025
Wilmington, Delaware

YOUNG CONAWAY STARGATT & TAYLOR,
LLP

/s/ Matthew B. Lunn
Matthew B. Lunn (No. 4119)
Kara Hammond Coyle (No. 4410)
Jared W. Kochenash (No. 6557)
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253
Email: mlunn@ycst.com
kcoyle@ycst.com
jkochenash@ycst.com

-and-

PAUL HASTINGS LLP

Gabriel E. Sasson (admitted pro hac vice)

Frank A. Merola (admitted pro hac vice)

Matthew D. Friedrick (admitted pro hac vice)

200 Park Avenue

New York, NY 10166

Telephone: (212) 318-6000

Facsimile: (212) 319-4090

Email: gabesasson@paulhastings.com
frankmerola@paulhastings.com
matthewfriedrick@paulhastings.com

-and-

Matt Warren (admitted pro hac vice)
71 South Wacker Drive

Suite 4500

Chicago, IL 60606

Telephone: (312) 499-6000
Facsimile: (312) 499-6100

Email: mattwarren@paulhastings.com

Proposed Co-Counsel to the Official Committee
of Unsecured Creditors
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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: Chapter 11

AKOUSTIS TECHNOLOGIES, INC., et al.,! Case No. 24-12796 (LSS)

Debtors. (Jointly Administered)

N N N N N N N N N’

Ref. Docket No.

ORDER AUTHORIZING EMPLOYMENT AND
RETENTION OF ALVAREZ & MARSAL NORTH AMERICA, LLC AS
FINANCIAL ADVISOR TO THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS EFFECTIVE AS OF JANUARY 2, 2025

Upon the application (the “Application”)? of the Official Committee of Unsecured
Creditors (the “Committee”) appointed in the chapter 11 cases of the above-captioned debtors and

debtors-in-possession (collectively, the “Debtors”), for entry of an order pursuant to sections 328,

and 1103 of title 11 of the United States Code (the “Bankruptcy Code”), authorizing the

employment and retention of Alvarez & Marsal North America, LLC (together with employees of
its affiliates (all of which are wholly-owned by its parent company and employees), its wholly
owned subsidiaries, and independent contractors (collectively, “A&M?”), as financial advisor to
the Committee, effective as of January 2, 2025; and upon the Greenberg Declaration; and due and
adequate notice of the Application having been given; and it appearing that no other notice need

be given; and it appearing that A&M does not represent any adverse interest in connection with

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Akoustis Technologies, Inc. (9046), Akoustis, Inc. (5617), Grinding and Dicing Services, Inc. (7929),
and RFM Integrated Device Inc. (1138). The Debtors’ corporate headquarters is located at 9805 Northcross
Center Court, Suite A, Huntersville, NC 28078.

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Application.
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these cases; and it appearing that the relief requested in the Application is in the best interest of

the Committee; it is hereby

ORDERED that:
1. The Application is approved as set forth herein.
2. In accordance with Bankruptcy Code sections 328 and 1103, the Committee shall

employ and retain A&M effective as of January 2, 2025, as its financial advisor on the terms set
forth in the Application without the need for any further action on the part of A&M or the
Committee to document such retention.

3. The terms of A&M’s engagement, as set forth in the Application, including, without
limitation, the compensation provisions and the indemnification provisions, are reasonable terms
and conditions of employment and are hereby approved. However, any of the Debtors’ obligations
to indemnify A&M are subject to the following:

(a) No Indemnified Party shall be entitled to indemnification,
contribution, or reimbursement for services, unless such services and the indemnification,
contribution, or reimbursement therefore are approved by this Court;

(b) Notwithstanding anything to the contrary in the Application, the
Debtors shall have no obligation to indemnify any Indemnified Party or provide
contribution or reimbursement to any Indemnified Party for any claim or expense to the
extent that is either: (i) judicially determined (the determination having become final and
no longer subject to appeal) to have arisen from any Indemnified Party’s gross negligence,
willful misconduct, or bad faith, or (ii) for a contractual dispute in which the Debtors allege
breach of the contractual obligations of A&M or another Indemnified Party unless this
Court determines that indemnification, contribution or reimbursement would be
permissible pursuant to /n re United Artists Theatre Co., 315 F.3d 217 (3d Cir. 2003), or
(ii1) settled prior to a judicial determination as to the exclusions in sub-clauses (i) or (ii)
above, but determined by this Court, after notice and a hearing pursuant to subparagraph
(c) below, to be a claim or expense for which the Indemnified Party should not receive
indemnity, contribution, or reimbursement under the terms of the Application as modified
by this Order;

(c) If, before the earlier of (i) the entry of an order confirming a chapter
11 plan in these Chapter 11 Cases (that order having become a final order no longer subject
to appeal) and (ii) the entry of an order closing these Chapter 11 Cases, A&M or another

-2
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Indemnified Party believes that it is entitled to the payment of any amounts by the Debtors
on account of the Debtors’ indemnification, contribution or reimbursement obligations
under the Application (as modified by this Order), including, without limitation, the
advancement of defense costs, A&M or the Indemnified Party must file an application
before this Court and the Debtors may not pay any such amounts to the Indemnified Party
before the entry of an order by this Court approving the payment; provided, however, that
for the avoidance of doubt, this subparagraph (c) is intended only to specify the period of
time under which this Court shall have jurisdiction over any request for fees and expenses
by any Indemnified Party for indemnification, contribution, or reimbursement and not a
provision limiting the duration of the Debtors’ obligation to indemnify any Indemnified
Party. All parties in interest shall retain the right to object to any demand by any
Indemnified Party for indemnification, contribution and/or reimbursement. A&M shall file
applications for interim and final allowance of compensation and reimbursement of
expenses reasonably and actually incurred in connection with the chapter 11 cases pursuant
to the procedures set forth in Bankruptcy Code sections 330 and 331, such Bankruptcy
Rules and Local Rules as may then be applicable, and any applicable orders and procedures
of this Court, including the Interim Compensation Order.

4. To the extent that A&M uses the services of subcontractors (collectively, the
“Contractors™) in these cases, A&M shall (i) pass through the cost of such Contractors to the
Debtors at the same rate that A&M pays the Contractors; (ii) seek reimbursement for actual costs
only; (ii1) ensure that the Contractors are subject to the same conflicts checks as required for A&M;
and (iv) file with this Court such disclosures required by Bankruptcy Rule 2014(a) with respect to
such Contractors.

5. In the event that, during the pendency of these chapter 11 cases, A&M requests
reimbursement from the Debtors for attorneys’ fees and expenses, and such invoices and
supporting time records from such attorneys shall be included in A&M’s own applications, both
interim and final, and such invoices and time records shall be in compliance with Local Rule 2016-
2(f) and the United States Trustee’s Guidelines for compensation and reimbursement of expenses
and the approval of the Court pursuant to sections 330 and 331 of the Bankruptcy Code, without
regard to whether such attorneys have been retained under section 327 of the Bankruptcy Code

and without regard to whether such attorneys’ services satisfy section 330(a)(3)(C) of the

-3
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Bankruptcy Code. Notwithstanding the foregoing, A&M shall not seek reimbursement of any fees
incurred defending any of A&M’s fee applications in these cases.

6. A&M shall file applications for interim and final allowance of compensation and
reimbursement of expenses pursuant to the procedures set forth in Bankruptcy Code sections 330
and 331, such Bankruptcy Rules as may then be applicable, and any applicable orders and
procedures of this Court, including the Interim Compensation Order.

7. To the extent that there may be any inconsistency between the terms of the
Application and this Order, the terms of this Order shall govern.

8. The Committee is authorized to take all actions it deems necessary to effectuate the
relief granted pursuant to this Order in accordance with the Application.

9. The terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

10. This Court shall retain jurisdiction with respect to all matters arising or related to

the implementation of this Order or A&M’s services for the Committee.
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Exhibit B

Greenberg Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

AKOUSTIS TECHNOLOGIES, INC., et al.,! Case No. 24-12796 (LSS)

Debtors. (Jointly Administered)

N N N N N N N N N’

DECLARATION OF MARK GREENBERG IN SUPPORT OF APPLICATION OF THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS FOR ORDER
AUTHORIZING EMPLOYMENT AND RETENTION OF ALVAREZ & MARSAL
NORTH AMERICA, LLC AS FINANCIAL ADVISORS
EFFECTIVE AS OF JANUARY 2, 2025

Pursuant to Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), I, Mark Greenberg, declare under penalty of perjury that:
1. I am a Managing Director with Alvarez & Marsal North America, LLC
(together with employees of its affiliates (all of which are wholly-owned by its parent company
and employees), its wholly owned subsidiaries, and independent contractors (collectively,
“A&M?”), a financial advisory services firm with numerous offices throughout the country. I
submit this Declaration on behalf of A&M (this “Declaration”) in support of the application (the
“Application”) of the Official Committee of Unsecured Creditors (the “Committee”) of Akoustis
Technologies, Inc., and its affiliated debtors and debtors-in-possession (collectively, the

“Debtors”), for an order authorizing the employment and retention of A&M as financial advisor

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Akoustis Technologies, Inc. (9046), Akoustis, Inc. (5617), Grinding and Dicing Services, Inc. (7929),
and RFM Integrated Device Inc. (1138). The Debtors’ corporate headquarters is located at 9805 Northcross
Center Court, Suite A, Huntersville, NC 28078.
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under the terms and conditions set forth in the Application.? Except as otherwise noted,’ I have
personal knowledge of the matters set forth herein.

DISINTERESTEDNESS AND ELIGIBILITY

2. A&M, together with its professional service provider affiliates (the “Firm”),
utilize certain procedures to determine the Firm’s relationships, if any, to the parties that may have
a connection to the Debtors. In implementing the Firm procedures, the following actions were
taken to identify the Firm’s relationships with such parties:

(a) In connection with the preparation of this Declaration, A&M requested
and obtained from the Debtors the list of potentially interested parties in these chapter 11 cases.
The Debtors provided A&M with a list categorized as follows: Debtors; Current Directors and
Officers; Former Directors & Officers; Current and Former 5%+ Shareholders; Top 20 Unsecured
Creditors (Consolidated); Material Lenders, Trustees, Agents, and Substantial Debtholders;
Depository Institutions and Bank Cards; Material Suppliers and Vendors; Material Contract/Lease
Counterparties; Material Customers; Taxing Authorities and Governmental Regulators; Insurers,
Sureties, and Insurance Brokers; Utility Providers; Ordinary Course Professionals; Adversaries in
Material Litigation; Material Benefits Administrators; Debtors’ Restructuring Professionals;
Creditor/Third Party Restructuring Professionals; United States Bankruptcy Judges in the District
of Delaware; and Office of the United States Trustee, which list is attached as Exhibit 1 hereto

(the “Potential Parties in Interest™).

(b) A&M then compared the names of each of the Potential Parties in

Interest to the names in its master electronic database of the Firm’s current and recent clients (the

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

3 Certain of the disclosures herein relate to matters within the personal knowledge of other professionals at A&M

and are based on information provided by them.

-2



Case 24-12796-LSS Doc 211-2 Filed 01/17/25 Page 9 of 23

“Client Database”). The Client Database generally includes the name of each client of the Firm,

the name of each party who is or was known to be adverse to the client of the Firm in connection
with the matter in which the Firm is representing such client, the name of each party that has, or
had, a substantial role with regard to the subject matter of the Firm’s retention, and the names of
the Firm professionals who are, or were, primarily responsible for matters for such clients.

(c) An email was issued to all Firm professionals requesting disclosure of
information regarding: (i) any known personal connections between the respondent and/or the
Firm on the one hand, and certain significant Potential Parties in Interest or the Debtors, on the
other hand,* (i) any known connections or representation by the respondent and/or the Firm of
any of those Potential Parties in Interest in matters relating to the Debtors; and (iii) any other
conflict or reason why A&M may be unable to represent the Committee.

(d) Based on such review, known connections between the Firm and the
Potential Parties in Interest were compiled for purposes of preparing this Declaration. These
connections are listed in Exhibit 2 annexed hereto.

3. Based on the results of its review, A&M does not have a relationship with
any of the parties on Exhibit 1 in connection with these proceedings except as otherwise described

below.

In reviewing its records and the relationships of its professionals, A&M did not seek information as to whether
any A&M professional or member of his/her immediate family: (a) indirectly owns, through a public mutual fund
or through partnerships in which certain A&M professionals have invested but as to which such professionals
have no control over or knowledge of investment decisions, securities of the Debtors or other parties in interest;
or (b) has engaged in any ordinary course consumer transaction with any party in interest. If any such relationship
does exist, I do not believe it would impact A&M’s disinterestedness or otherwise give rise to a finding that A&M
holds or represents an interest adverse to the Debtors’ estates. It is also noted that in the course of our review it
came to A&M'’s attention that A&M personnel hold de minimis investments, representing not more than 0.01%
of the equity interests in the related entity, in various parties in interest, including but not limited to Aetna, Bank
of America, N.A., FED EX — Freight, Google, Hewlett Packard Enterprise Company, Intel Corporation, Johnson
Controls Inc, Lockheed Martin, Nasdaq Stock Market, Pacific Gas & Electric Company (PG&E), Raymond James
& Associates, Inc., Raytheon, The Vanguard Group and Wells Fargo.

-3
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4. In addition to the disclosures set forth in Exhibit 2, I note the following:

(a) Wells Fargo Bank, N.A., together with certain of its affiliates (collectively,
“Wells Fargo”), and HSBC Bank USA, N.A. together with certain of its affiliates (collectively
“HSBC”) are Potential Parties in Interest. Under a credit facility (the “Credit Facility”) to A&M’s
parent company Alvarez & Marsal Holdings, LLC (“A&M Holdings”): Wells Fargo is
administrative agent, swingline lender and issuing lender and HSBC is a participating lender and
documentation agent. In addition to Wells Fargo’s receipt of interest in its capacity as a lender
under the Credit Facility, Wells Fargo, and HSBC receive certain customary and negotiated fees
and reimbursement of expenses in connection with their roles under the Credit Facility.

(b) Holly Dice, who currently serves as an Auditor for Region 3, is a former
A&M employee

(c) An A&M employee, Joe Warren, is related to the attorney in Paul Hastings’
restructuring group who is leading Paul Hastings’ representation of the Committee in these
Chapter 11 Cases.

5. A&M has provided and reasonably expects to continue to provide services
unrelated to these chapter 11 cases for the various entities shown on Exhibit 2. Except as
otherwise described herein, A&M’s assistance to these parties has been, and will be, related to
providing various business advisory, performance improvement, financial restructuring, interim
management, litigation support, investigatory or other consulting services in matters unrelated to
these chapter 11 cases. To the best of my knowledge, no services adverse to the rights of the
Committee have been provided to these parties in interest, nor does A&M’s involvement in these

chapter 11 cases compromise its ability to continue such consulting services.
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6. Further, as part of its diverse practice, A&M appears in numerous cases,
proceedings and transactions that involve many different professionals, including attorneys,
accountants and financial consultants, who may represent claimants and parties-in-interest in these
chapter 11 cases. Also, A&M has performed in the past, and may perform in the future, advisory
services for various attorneys and law firms, and has been represented by several attorneys, law
firms and financial institutions, some of whom may be involved in these proceedings. In addition,
A&M has in the past, currently is, and will likely in the future be working with or against other
professionals involved in these cases in matters unrelated to these chapter 11 cases. Based on our
current knowledge of the professionals involved, and to the best of my knowledge, none of these
relationships create any interest materially adverse to the Committee herein in matters upon which
A&M is to be employed, and none are in connection with these chapter 11 cases.

7. A&M is not believed to be a “Creditor” with respect to fees and expenses
of any of the Debtors within the meaning of Section 101(10) of the Bankruptcy Code. Further,
neither [ nor any other member of the A&M engagement team serving this Committee, to the best
of my knowledge, is a holder of any outstanding debt instruments or shares of the Debtors’ stock.

8. To the best of my knowledge, A&M does not have any current connection
with the employees within the U.S. Trustee’s office in this District.

0. To the best of my knowledge, A&M does not represent any other entity
having an interest adverse to the Committee in connection with these chapter 11 cases, and
therefore believes it is eligible to represent the Committee under section 1103(b) of the Bankruptcy

Code.
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PROFESSIONAL COMPENSATION

10.  A&M will apply to the Court for allowances of compensation and
reimbursement of expenses for its financial advisory support services in accordance with the
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, corresponding Local Rules,
orders of this Court and guidelines established by the Office of the United States Trustee.

11.  According to A&M’s books and records, during the ninety-day period prior
to the Petition Date, A&M performed no professional services or incurred any reimbursable
expenses on behalf of the Debtors.

12. To the best of my knowledge, (a) no commitments have been made or
received by A&M with respect to compensation or payment in connection with these cases other
than in accordance with the provisions of the Bankruptcy Code; and (b) A&M has no agreement
with any other entity to share with such entity any compensation received by A&M in connection
with these chapter 11 cases.

13. Pursuant to 28 U.S.C. § 1746, I declare under the penalty of perjury that the

foregoing is true and correct to the best of my knowledge.

Dated: January 17, 2025
New York, New York
/s/ Mark Greenberg

Mark Greenberg
Managing Director
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Potential Parties in Interest

Debtors

Akoustis Technologies, Inc.
Akoustis, Inc.

Grinding & Dicing Services, Inc.
RFM Integrated Device, Inc.

Bankruptcy, Ordinary Course, and
Other Professionals

Getzler Henrich & Associates LLC
K&L Gates LLP

Landis Rath & Cobb LLP

Raymond James & Associates, Inc.
Stretto, Inc.

AMPACC

Deloitte Tax LLP

Willis Towers Watson PLLC

Current and Former Directors and
Officers

Arthur E. Geiss
Colin Hunt

Jerry Neal

Jill Frizzley

Kamran Cheema
Kenneth Boller
Matthew Kahn
Steven P. Denbaars
J. Michael McGuire
Jeffrey K. McMahon
Jeffrey Shealy
Michelle L. Petock
Suzanne B. Rudy

Banking Institutions

Bank of America, N.A.
HSBC Bank (Taiwan), N.A.
KEB Hana Bank

U.S. Bank, N.A.

Wells Fargo, N.A.

Equity Holders
Blackrock, Inc.

Jeffrey B. Shealy

Richard Mashaal

Senvest Management, LLC
The Vanguard Group

Insurance Companies

Allied World Specialty Insurance
Company

Ascot Insurance Company

Atlantic Specialty Insurance Company
Berkshire Hathaway Specialty Insurance
Company

Chubb — Federal Insurance Company
Endurance Risk Solutions Assurance
Company

Hiscox — Great American Insurance
Company

Hudson Insurance Company

Lockton

National Union Fire Insurance Company
of Pittsburgh

Travelers Indemnity Company of
Connecticut

Travelers Property & Casualty Company
of America

Creditors Holding the Largest
Unsecured Claims

Amazon Services LLC

Amazon Web Services Inc.

Arelion U.S. Inc

Bell Canada

Comcast Media Center

Computacenter Fusionstorm Inc. (tka
FusionStorm)

Deutsche Telekom North America, Inc.
Digital Realty Trust, LP (dba Telx)
Disney Streaming Services

Edgenext North America Corporation (fka
ChinaCache North America, Inc.)
Equinix Japan

Fandango Media, LLC
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Kingsoft Cloud Inc.

Liberty Global Technology Services B.V.
Mattress Firm, Inc.

MCI Communications Services LLC
Microsoft Corporation

OpsRamp, Inc.

Seabras 1 USA, LLC

Sony

Other Significant Suppliers, Customers,

and Contract/Lease Counterparties
AAG Landscape, LLC

Acal BFi Central Procurement UK Ltd
Accruent LLC

Acuity Incorporated

Addison Semiconductor Materials, Inc.
ADP TotalSource, Inc.

Aeva

Air Liquide Advanced Materials
Airgas USA, LLC

Alliance Electronics Marketing Group Inc.
Aloe Semiconductor, Inc.

Alps (Dg) Logistics Hong Kong Ltd -
ATL WH

Alps (Twn) Electronics Taiwan Co., Ltd
Amostech Inc.

AMPACC Law Group, PLLC

Analog Devices - No. Carolina

Analog Photonics

Angst+Pfister

ANSYS, Inc.

Applied Materials, Inc.

Applied Optoelectronics

Aptivport (Sa) Services S.A.

Aqua Sciences Inc.

Armanino LLP

Armanino Solutions LLC

Arrow (Asia) Pac Limited

Arrow (Us) Electronics, Inc.

Art Semi LLC

ASML US LLC

ATLAS COPCO COMPRESSORS LLC
Atlas Copco Compressors, LLC

B. Riley Securities, Inc.

B.J. Muirhead Company Inc.

Bae Systems

Banner Industries

Bcs Access Systems US, LLC
BDO USA LLC

Bergmann Associates

Biological Dynamics Inc

Boywic Farms, LLC

Boywic Farms, Ltd.

Brex, Inc.

Broadcom Inc.

Bruker AXS, LLC

Cain-White & Company
California Dept of Tax and Fee Admin
Camtek USA, Inc.

CASPIAN IT GROUP

CB Office 10, Ltd.

Cellfe Inc.

Cepheid

Chain Reaction Systems, Inc.
Chemical Distributors Inc
Chemical Strategies, Inc

Chemical Strategies, Inc.
ChemTreat, Inc.

Chief Tech Electronics Ltd.
Chimera Integrations LLC

Cintas Corporation

Clark Tu-Cuong Nguyen
Cleanpart East, LLC

Coherent Inc

Colorado Microcircuits, Inc.
Comairco Equipment, Inc.
Comsol, Inc.

Controlled Contamination Services, LLC
Copper Mountain Technologies, LLC
Cornell University

Cornerstone Research, Inc.
Corporation Service Company (CSC)
Corvid Cyberdefense, LLC
Coverall North America Inc.
Craig-Hallum Capital Group LLC
Cre8tve Works LLC

Crosby Brownlie

Dainhightec Co., Ltd.

Daitron, Inc.

Dalian Sunrise Electronic Co., Ltd.
Darton S.R.L.
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Defense Advanced Research Projects
Agency (DARPA)

Denka High Functional Adhesive
Materials

Dentons Global Advisors Government
Relations LLC

DHL Express, Inc.

Digi-Key Corporation

DISCO HI-TEC AMERICA INC

Disco Hi-Tec America, Inc

Donohoe Advisory Associates LLC
Dust Photonics Ltd

EBARA Technologies Incorporated
Echelon Risk, LLC

ECONOMIC PACKAGING CORP
Edgar Agents, LLC

Edom Technology Co. Ltd

EISO Enterprise Co., LTD
Electro-Tech Systems, Inc.
ENCOMPASS DISTRIBUTION SVC
LLC

Engineered Machinery Inc.
Environmental Emergency Response
Consulting

Eurofins EAG Engineering Science LLC
Eurofins EAG Materials Science, LLC
Eurofins MASER

Evatec NA, Inc.

EVOQUA WATER TECHNOLOGIES
LLC

Excelitas Technologies Corp

Excelitas Technologies Illumination Inc.
Exec-Tek Solutions Inc.

Expert Semiconductor Technology, Inc.
FED EX - Freight

FED EX - Postage

FedEx Corporation

Flextronics (Austria) International Gmbh
Flextronics (Hungary) International Kft.
Flextronics (Israel) Ltd.

Flextronics (Ns, Mx) Manufacturing Mex
Flir Systems [Indigo]

FormFactor, Inc.

Frontgrade Colorado Springs LLC
Frontier Semiconductor

FUJIFILM DIMATIX INC

Fujitoron Co., Ltd.

Furuya Metal Co., Ltd.

Future (Canada) Electronics Inc.

Future (Singapore) Electronics Inc
(Distribution) Pte Ltd.

Future (Uk) Electronics Ltd.

Gateway Tech Company Ltd (Hkg)
Gazingcloud Limited UK

Gel-Pak

Globalization Partners

Google

GRAINGER INC

Grinding and Dicing Services Inc.
Guerrilla RF, Inc.

GuidePoint Security LLC

Hanson Bridgett LLP

HD Microsystems

Hewlett Packard Enterprise Company
Hitachi High Technologies America
Holystone Enterprise Co.,Ltd.(Kaohsiung
Office)

Hongkong Jiansan Electronic Co., Limited
Hrl Laboratories LLC

[i-Vi Incorporated

[i-Vi Laser Enterprise Gmbh

IMS Consulting & Expert Services, LLC
Inari Semiconductor Labs Sdn Bhd
Infinera Corporation

Inspectrology LLC

Integrated Micro Materials

Integrated Service Technology

Intel Corporation

Intel Federal Llc

Internetwork Engineering, Inc.

IvoTech LLC

Ivoyl Koutsaroff

Jabil Circuit De Chihuahua S. De R. L. De
C. V.

Jazz Semiconductor

Jenoptik Optical Systems LLC

John W Danforth Company

Johnson Controls Inc

Johnstech International Corporation

Js Commtech Inc.

JX Nippon Mining and Metals USA, Inc,
Kaseya US LLC
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Kayaku Advanced Materials, Inc.
Keyence Corporation of America
Kheng Wah (Christopher) Yee

KLA Corp

Kla Tencor

Kui Hock Lee

Kulicke and Soffa Industries, Inc.
Kyle Cooduvali

Lacroix Electronics Tunisia
Lakeshore Cryotronics Inc

Lam Research

Landry Mechanical Contractors, Inc.
LawTrades Inc.

Lightwave Logic

Linde Gas & Equipment, Inc.

Lintec Of America Inc

Lockheed Martin

Lockheed Martin Corporation
Lockton Companies

Lumentum Inc.

Marcum LLP

Marelli Toluca Mexico S.De R.L. De C.V.
Marki Microwave Inc

Marvell Semiconductor, Inc.
Massive Testing & Balancing, LLC
Materion Advanced Materials
Technologies

Matheson Gas

McConville Considine Cooman & Morin
PC

Measurement Specialties, Inc.Sensors Div
Measurements Specialties
Medtronic Inc.

Merritt Precision Technology, Inc.
Meta System S.P.A.

Michelle Petock

Microclimate Mechanical Services LLC
Microsemi Soc Corp

Micross Advanced Interconnect
Technology

Micross Reynosa

Milexia France

Miltenyi Biotec

Monroe Extinguisher Company, Inc.
Mouser Electronics Inc.
MRSAKAHN II, LLC

Murata (JP) Manufacturing Co., Ltd
Nasdaq Stock Market

Nathan Conrad

Nautilus Biotechnology Inc

Navitas Semiconductor

New York State Electric and Gas
Corporation (NYSEQG)

Nippon Express USA, Inc.

NITTO INC

Nixon Peabody LLP

Nokia Bell Labs / Nokia Shanghai Bell
Co., Ltd

Nouryon Functional Chemicals, LLC
NYS Tax DepartmentOntario County
Industrial Development Agency (OCIDA)
O'Connell Electric Company, Inc.
Ontario County - Town of Canandaigua
Ouster Inc

Outdoor Solutions

Pacific Biosciences

Pacific Gas & Electric Company (PG&E)
PERFECTION PRODUCTS INC
Photronics Inc.

Piper Sandler & Co.

Plexus (Hillside) Manufacturing Sdn. Bhd
Posifa Technologies

Powertek Group Co., Ltd

Prohubs International Corp.

Propel Software Solutions, Inc.

Proton Energy Systems, Inc.
Psiquantum Corp

Pure Wafer

Q Arts

Qualcomm (San Jose)

QuantalRF AG

Quantum Clean

Quantum Source Labs Ltd

Randstad Managed Services, LP
Ranovus Inc

Raytheon / Raytheon Amber / Raytheon
Communication Products / Raytheon
Company / Raytheon Ircoe

Redstone Technical

Redstone Technical, LLC

Renesas Electronics Canada Limited
Rfmw (Hk) Ltd.
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Rfmw (USA) Ltd.

RFMW Ltd

Richwave Technology Corp

Rigetti & Co, Inc.

Roche Sequencing Solutions
Rochester Gas and Electric (RG&E)
Rogue Valley Microdevices

Rohde & Schwarz USA, Inc.

Ryan Hill

S.C. Celestica (Romania) S.R.L.

Saira Haq, Trustee of NX Marital Trust
Saira Haq, Trustee of the Haq Family Tr.
Saira Haq, Trustee of the Haq Family
Trust, and Saira Haq, Trustee of the Non-
Exempt Marital Trust dated May 26, 2006
SAN JOSE WATER COMPANY
Sanders and Sanders

Sandia National Laboratories

San-Ei Electronics Co., Ltd.

Sanmina (Us) Corporation
Sanmina-Sci (Malaysia) Systems Sdn.
Bhd.

SAS Institute, Inc.

SCC DTAC

Schuler-Haas Electric Corp

SCIA Systems GmbH

Science Corporation

Sean McClanahan

Semiconductor Equipment Corp
Semtech Corporation

Setec Security Technologies, Inc.
Shenzhen H&T Intelligent Control
Co.,Ltd.

Shin Etsu Handotai America, Inc.
Shinwa Precision Hungary Ltd.
Siconnex Customized Solutions GmbH
Sigenics Inc

Silicon Designs Inc

Silicon Light Machines

Simpore Inc

Soitec Lab

Solium Capital Inc.

Southwest Silicon Technology
Corporation

Space Exploration Technologies Corp.
(Spacex)

Spartronics Ray Meisezahl, Brooksville
LLC

SRM Integration (Malaysia) Sdn Bhd
Standard Insurance Company

Stanek Lemon Crouse and Meeks, P.A.
State of Delaware

Steve DenBaars

Stewart Little Insurance Company

Stg International

Stg International Ltd

Subtron Technology Co., LTD.

Sumco USA

Sun Environmental Corp.

Sunnyvale Fluid System Technologies,Inc
(Swagelok)

Suzanne Rudy

Tai-Saw Technology Co., Ltd

Tdk Corporation Of America
Techinsights, Inc.

Technology, Manufacturing, and Business
Services, LLC

Teikoku Taping System, INc.
Tek-Temp Instruments Inc.

Tektronix Inc

That Corporation

The Bank of New York Mellon

The Finley Group, Inc.

Topline Corporation

Topsil GlobalWafers A/S

Town of Canandiagua

Trane US Inc.

Trillium US

Trustee of the University of Pennsylvania
Tst Technology USA Inc.

TTM Technologies, Inc.

Twist Bioscience

UHV SPUTTERING INC

Ulvac Technologies

UniFirst Corporation

Unify Business Solutions Ltd

Unisem (M) Bhd

Unisem Advanced Technologies Sdn Bhd
University of California, Santa Barbara
Valutek Inc.

Vastgrow Electronics Co., Ltd

Vertiv Corporation
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Vibrant Sciences Inc

Vista Security Group, Inc.

Vital Thin Film Materials (Hongkong)
Co.,Ltd

White Raven Security, LLC

Wildrose Partners LLC

Willis Towers Watson US LLC
WYCO Mechanical, LLC

Xanadu Quantum Technologies Inc.
X-Scan Imaging

Xscape Photonics Inc

XYZTEC, Inc.

Yogi OTA

Zenitron Corporation

Zettasensing, Ltd.

Zhuhai ACCESS Semiconductor Co., Ltd.
Zoro, Inc.

Benefits Providers

ADP TotalSource

Aetna

AIA Corporate Solutions

Aviva PLC

Canada Life

Globalization Partners LLC

Grant Thornton AG

Metropolitan Life Insurance Co.
The Standard Insurance Company
Voya Institutional Plan Services, LLC
(Voya Financial)

Bankruptcy Judges and Staff for the
District of Delaware

Brendan L. Shannon

Craig T. Goldblatt

J. Kate Stickles

John T. Dorsey

Karen B. Owens

Laurie Selber Silverstein

Mary F. Walrath

Thomas M. Horan

Unsecured Creditors with Largest
Claims

Aixtron, Inc.

Bayard, P.A.

BDO

Broadridge ICS

Cadence Design Systems, Inc.

FTI Consulting Technology LL.C
Integra Consulting Group, LLC
KPMG LLP

McKool Smith, A Professional
Corporation

Messer LLC

PC Connection Sales Corporation
Pillsbury Winthrop Shaw Pittman LLP
Pureon, Inc.

Qorvo, Inc.

Squire Patton Boggs (US) LLP
Tai-Saw Technology Co., Ltd.

Tong Hsing Electronics Industries, Ltd
Unisem Chengdu Co., Ltd.

United States Trustee and Staff
Andrew Vara
Benjamin Hackman
Christine Green
Diane Giordano
Dianne Dugan

Dion Wynn

Edith A. Serrano
Elizabeth Thomas
Fang Bu

Hannah M. McCollum
Hawa Konde

Holly Dice

James R. O’Malley
Jane Leamy
Jonathan Lipshie
Jonathan Nyaku
Joseph Cudia

Joseph McMahon
Lauren Attix

Linda Casey

Linda Richenderfer
Malcolm Bates
Michael Girello
Nyanquoi Jones
Richard Schepacarter
Rosa Sierra-Fox
Shakima L. Dortch
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Timothy Fox, Jr.Andrew Vara
Jill Walker

Dion Wynn

Demitra Yeager

Litigation
Marlene A. Kruly
Ya Shen (Anna)

Material Lenders, Trustees, Agents, and
Substantial Debtholders

Bank of New York Mellon Trust
Company, N.A.

Hewlet Packard Enterprise Company
Joseph Collins

Laila Haq Collins

Nabila Haq

Saira Y. Haq, Trustee, Non-Exempt
Marital Trust Created May 26, 2006 Under
the Terms of the Haq Living Trust Dated
April 12, 1989

Silverback Asset Management

UBS O'Connor LLC

Yousuf

Unsecured Creditors’ Committee

The Bank of New York Mellon Trust
Company, N.A.

Nineteen77 Global Multi-Strategy Alpha
Master Limited
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Exhibit 2

Connections

Current and Former Clients of A&M

and/or its Affiliates '

ADP TotalSource

Aetna

Air Liquide Advanced Materials

Airgas USA, LLCAixtron, Inc.

ANSYS, Inc.

Arrow (Us) Electronics, Inc.

Ascot Insurance Company

Atlantic Specialty Insurance Company

Aviva PLC

Bae Systems

Bank of America, N.A.

Bank of New York Mellon Trust Company,
N.A., The

Bes Access Systems US, LLC

BDO

Berkshire Hathaway Specialty Insurance
Company

Biological Dynamics Inc

Blackrock, Inc.

Brex, Inc.

Broadcom Inc.

Broadridge ICS

Canada Life

Cepheid

Chubb — Federal Insurance Company

Controlled Contamination Services, LLC

Cornell University

Deloitte Tax LLP

Digi-Key Corporation

EBARA Technologies Incorporated

Endurance Risk Solutions Assurance
Company

Eurofins EAG Engineering Science LLC

Evoqua Water Technologies LLC

FED EX — Freight

FirstLight

Flextronics (Austria) International Gmbh

FormFactor, Inc.

Frontgrade Colorado Springs LLC

FTI Consulting Technology LLC

Fujifilm Dimatix Inc

Google

Grainger Inc

Grant Thornton AG

Great American Insurance Company

Hewlett Packard Enterprise Company

Hiscox — Great American Insurance
Company

HSBC Bank (Taiwan), N.A.

Hudson Insurance Company

Infinera Corporation

Intel Corporation

Johnson Controls Inc

JX Nippon Mining and Metals USA, Inc.

KPMG LLP

Lockheed Martin

Lumentum Inc.

Matheson Gas

Medtronic Inc.

McKool Smith, A Professional Corporation

Messer LLC

Meta System S.P.A.

Metropolitan Life Insurance Co.

Micross Advanced Interconnect Technology

Nasdaq Stock Market

National Union Fire Insurance Company of
Pittsburgh

Navitas Semiconductor

Nineteen77 Global Multi-Strategy Alpha
Master Limited

1 A&M and/ or an affiliate is currently providing or has previously provided certain consulting or interim
management services to these parties or their affiliates (or, with respect to those parties that are investment funds
or trusts, to their portfolio or asset managers or their affiliates) in wholly unrelated matters.
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Nixon Peabody LLP

Nokia Bell Labs / Nokia Shanghai Bell Co.,
Ltd

Nouryon Functional Chemicals, LLC

Ouster Inc

Pacific Bioscience

Pacific Gas & Electric Company

Pillsbury Winthrop Shaw Pittman LLP

Piper Sandler & Co.

Proton Energy Systems, Inc.

Qorvo, Inc.

Qualcomm (San Jose)

Raymond James & Associates, Inc.

Raytheon / Raytheon Amber / Raytheon
Communication Products / Raytheon
Company / Raytheon Ircoe

Renesas Electronics Canada Limited

Republic Services

Segra

Semtech Corporation

Soitec Lab

Solium Capital Inc.

Space Exploration Technolgies Corp.
(Spacex)

Spartronics Ray Meisezahl, Brooksville
LLC

Spectrum Business

Stg International

Techinsights, Inc.

Trane US Inc.

Travelers Indemnity Company of

Connecticut

Trillium US

Trustee of the University of Pennsylvania

U.S. Bank, N.A.

University of California, Santa Barbara

Willis Towers Watson PLLC

Vanguard Group, The

Vertiv Corporation

Voya Institutional Plan Services, LLC
(Voya Financial)

Waste Management of New York LL.C

Wells Fargo, N.A.

Significant Equity Holders of Current

and Former A&M Clients>

ADP TotalSource

Aetna

Air Liquide Advanced Materials

ANSYS, Inc.

Ascot Insurance Company

Aviva PLC

B. Riley Securities, Inc.

Bae Systems

Bank of America, N.A.

Bank of New York Mellon Trust Company,
N.A

Berkshire Hathaway Specialty Insurance
Company

Blackrock, Inc.

Cadence Design Systems, Inc.

Canada Life

Chubb — Federal Insurance Company

Cintas Corporation

Corporation Service Company (CSC)

EBARA Technologies Incorporated

Google

Hewlett Packard Enterprise Company

Hiscox — Great American Insurance
Company

HSBC Bank (Taiwan), N.A.

Hudson Insurance Company

Intel Corporation

Johnson Controls Inc

Lockheed Martin

Messer LLC

2 These parties or their affiliates (or, with respect to those parties that are investment funds or trusts, their portfolio
or asset managers or other funds or trusts managed by such managers) are significant equity holders of clients or
former clients of A&M or its affiliates in wholly unrelated matters.
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Metropolitan Life Insurance Co.

Navitas Semiconductor

Nixon Peabody LLP

Nokia Bell Labs / Nokia Shanghai Bell Co.,
Ltd

Piper Sandler & Co.

Qualcomm (San Jose)

Raymond James & Associates, Inc.

Raytheon / Raytheon Amber / Raytheon

Communication Products / Raytheon
Company / Raytheon Ircoe

Santa Clara County

Senvest Management, LLC

Silverback Asset Management

Tdk Corporation Of America

Trane US Inc.

Travelers Indemnity Company of
Connecticut

Trillium US

Trustee of the University of Pennsylvania

UBS O'Connor LLC

U.S. Bank, N.A.

Vanguard Group, The

Voya Investment Management LLC

Wells Fargo, N.A.

Professionals & Advisors®

Armanino LLP

Bank of America, N.A.

Bank of New York Mellon Trust Company,
N.A

Bayard, P.A.

BDO

Blackrock, Inc.

Broadridge ICS

Corporation Service Company (CSC)

Craig-Hallum Capital Group LLC

Deloitte Tax LLP

Dentons Global Advisors Government
Relations LLC

FTI Consulting Technology LLC

Grant Thornton AG

Getzler Henrich & Associates LLC

Great American Insurance Company

Hanson Bridgett LLP

HSBC Bank (Taiwan), N.A.

K&L Gates LLP

KPMG LLP

Landis Rath & Cobb LLP

Lockton

McKool Smith, A Professional Corporation

Metropolitan Life Insurance Co.

Paul Hastings LLP

Pillsbury Winthrop Shaw Pittman LLP

Piper Sandler & Co.

Squire Patton Boggs (US) LLP

Stretto, Inc.

Voya Investment Management LLC

Wells Fargo, N.A.

Willis Towers Watson PLLC

Young Conaway Stargatt & Taylor, LLP

Significant Joint Venture Partners*
Acuity Incorporated

Bank of America, N.A.

Johnson Controls Inc

Metropolitan Life Insurance Co.
Vanguard Group, The

Board Members/Officers/Employees’
Collins, Joseph

3 These professionals have represented clients in matters where A&M was also an advisor (or provided interim
management services) to the same client. In certain cases, these professionals may have engaged A&M on behalf

of such client.

4 These parties or their affiliates are significant joint venture partners of other clients or former clients of A&M or

its affiliates in wholly unrelated matters.

5 These parties or their affiliates are or were board members. officers or members of management of other clients or
former clients of A&M or their affiliates in wholly unrelated matters.
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Frizzley, Jill
Kahn, Matthew

Government and Regulatory$

Florida Department of Revenue

Santa Clara County

State of Delaware

Trustee of the University of Pennsylvania
University of California, Santa Barbara

A&M Vendors’

ADP TotalSource

Aetna

Bank of America, N.A.

Bayard, P.A.

BDO

Canada Life

Chubb — Federal Insurance Company

Corporation Service Company (CSC)

Deloitte Tax LLP

Dentons Global Advisors Government
Relations LLC

DHL Express, Inc.

FED EX — Freight

Flextronics (Austria) International Gmbh

FTI Consulting Technology LLC

Google

Grant Thornton AG

GuidePoint Security LLC

Hewlet Packard Enterprise Company

HSBC Bank (Taiwan), N.A.

KPMG LLP

Metropolitan Life Insurance Co.

Paul Hastings LLP

Pillsbury Winthrop Shaw Pittman LLP

SAS Institute, Inc.

Spectrum Business

Squire Patton Boggs (US) LLP

Stretto, Inc.

Travelers Indemnity Company of
Connecticut

Wells Fargo, N.A.

Willis Towers Watson PLLC

Young Conaway Stargatt & Taylor, LLP

6 A&M and/or an affiliate is currently providing or has provided certain consulting or interim management services

to these government entities or regulatory agencies in wholly unrelated matters.

7 These parties or their affiliates provide or have provided products, goods and/or services (including but not limited
to legal representation) to A&M and/or its affiliates



