- - 221 Eilad N7/2RA12A [ 1 nf
Case 24-10972-JTD  Doc e Docket #0231 Date Filed: 07/26/2024

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
PROSOMNUS, INC., et al.,1 Case No. 24-10972 (JTD)
Debtors. (Jointly Administered)
Re: Docket Nos. 225, 229

AD HOC CROSSOVER GROUP’S STATEMENT IN SUPPORT OF DEBTORS’
MEMORANDUM OF LAW IN SUPPORT OF
SECOND AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF
PROSOMNUS, INC. AND ITS DEBTOR AFFILIATES

The Ad Hoc Crossover Group of Convertible Noteholders (the “Ad Hoc Crossover

Group”) of ProSomnus, Inc. (together with its affiliated debtors and debtors-in-possession, the
“Debtors™), by and through its undersigned counsel, submits this statement in support of
confirmation of the Plan and joins in the Debtors’ Memorandum of Law in Support of Second
Amended Joint Chapter 11 Plan of Reorganization of ProSomnus, Inc. and its Debtor Affiliates

[Docket No. 229] (the “Confirmation Brief”).? In support of the Confirmation Brief, the Ad Hoc

Crossover Group respectfully states as follows:

STATEMENT

1. The Ad Hoc Crossover Group, the members of which hold (i) 100% of the issued
and outstanding Senior Secured Convertible Notes, (ii) 100% of the issued and outstanding Senior
Secured Convertible Exchange Notes, (iii) 95% of the issued and outstanding Subordinated

Secured Convertible Notes, (iv) 100% of the issued and outstanding Subordinated Secured

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number are: ProSomnus, Inc. (8216), ProSomnus Holdings, Inc. (3855), and ProSomnus Sleep Technologies, Inc.
(0766). The location of the Debtors’ principal place of business and the Debtors’ mailing address is 5675 Gibraltar
Dr., Pleasanton, California 94588.

2 Capitalized terms used but not defined herein shall have the meanings set forth in the Confirmation Brief.
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Convertible Exchange Notes, and (v) 100% of the Bridge Notes, fully supports confirmation of
the Plan. The Plan deleverages the Debtors’ balance sheet, unimpairs all General Unsecured
Claims, infuses $9 million of equity exit financing, and positions the Reorganized Debtors for
future success. As a result, the Plan has been accepted by all creditors entitled to vote.
Furthermore, the only objection to the Plan (from the U.S. Trustee) has been resolved.

2. Based on the foregoing, and as more fully set forth in the Confirmation Brief, the
Plan satisfies all plan confirmation requirements under section 1129 of the Bankruptcy Code.
Further, the Plan is consistent with the Restructuring Support Agreement entered into by the
Debtors and the Supporting Noteholders and is unquestionably in the best interests of the Debtors,
their estates, and all stakeholders. Accordingly, the Plan should be confirmed.

RESERVATION OF RIGHTS

3. The Ad Hoc Crossover Group expressly reserves, and does not waive, its right to
supplement, amend, and/or modify this statement on any additional grounds that governing law
permits and to raise additional arguments at the Confirmation Hearing.

CONCLUSION

WHEREFORE, for the reasons set forth herein and in the Confirmation Brief, the Ad Hoc

Crossover Group respectfully requests that the Court confirm the Plan.

[Remainder of Page Intentionally Left Blank]
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Dated: July 26, 2024

16864367/1

MORRIS JAMES LLP

/s/ Brya M. Keilson

Eric J. Monzo (DE Bar No. 5214)

Brya M. Keilson (DE Bar No. 4643)

500 Delaware Avenue, Suite 1500

Wilmington, Delaware 19801

Telephone: (302) 888-6800

Facsimile: (302) 571-1750

Email: emonzo@morrisjames.com
bkeilson@morrisjames.com

-and-

David M. Posner, Esq. (admitted pro hac vice)

Gianfranco Finizio, Esq. (admitted pro hac vice)

LOWENSTEIN SANDLER LLP

1251 Avenue of the Americas

New York, New York 10020

Telephone: (212) 262-6700

Facsimile: (212) 262-7402

Email: dposner@lowenstein.com
gfinizio@lowenstein.com

Counsel to the Ad Hoc Crossover Group of
Convertible Noteholders of ProSomnus, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
PROSOMNUS, INC,, et al.,1 Case No. 24-10972 (JTD)
Debtors. (Jointly Administered)

CERTIFICATE OF SERVICE

| hereby certify that on this 26th day of July, | caused to be filed with the Court
electronically, and | caused to be served a true and correct copy of the Ad Hoc Crossover Group'’s
Statement in Support of Debtors’ Memorandum of Law in Support of Second Amended Joint
Chapter 11 Plan of Reorganization of ProSomnus, Inc. and its Debtor Affiliates upon the parties
that are registered to receive notice via the Court’s CM/ECF notification system and an additional
service was competed via electronic mail on the parties listed on the attached service list.

/s/ Brya M. Keilson
Brya M. Keilson (DE Bar No. 4643)

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number are: ProSomnus, Inc. (8216), ProSomnus Holdings, Inc. (3855), and ProSomnus
Sleep Technologies, Inc. (0766). The location of the Debtors’ principal place of business and the Debtors’
mailing address is 5675 Gibraltar Dr., Pleasanton, California 94588.
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Description Creditor! CreditorNoticeName dressl Address2 Address3 City State Zip Email
Top 20 Creditor Act & Paradigm Paradigm Dental Models 920 S Andreasen Dr Ste 106 Escondido CA 92029-1936 info@paradigmmodels.com
Top 20 Creditor Alston & Bird 90 Park Ave New York NY 10016
Counsel to Balboa Capital, a division of ejohnson@bayardlaw.com;
Ameris Bank Bayard, P.A. Ericka F. Johnson, Steven D. Adler 600 North King St, Ste 400 Wilmington DE 19801 sadler@bayardlaw.com
Counsel to Wells Fargo Bank, N.A. Burr & Forman LLP J. Cory Falgowski 222 Delaware Avenue, Suite 1030 Wilmington DE 19801 ifalgowski@burr.com
Top 20 Creditor CadBlu 250 West 39th St Ground Floor New York NY 10018 info@cadblu.com
Counsel to Wilmington Trust, National csimon@crosslaw.com;
Association, in its capacity as trustee Cross & Simon, LLC Christoper Simon, Kevin Mann 1105 N. Market St, Ste 901 Wilmington DE 19801 kmann@crosslaw.com
Top 20 Creditor Definitive Healthcare Matt Ruderman 492 Old Connecticut Path Framingham MA 01701 billing@definitivehc.com
attorney.general@state.de.us;
Delaware State AG and DOJ Delaware Dept of Justice Attorney General Attn Bankruptcy Department Carvel State Building 820 N French St Wilmington DE 19801 attorney.general@delaware.gov
DE Secretary of State Delaware Secretary of State Division of Corporations Franchise Tax PO Box 898 Dover DE 19903 dosdoc_bankruptcy@state.de.us
DE State Treasury Delaware State Treasury 820 Silver Lake Blvd., Suite 100 Dover DE 19904 statetreasurer@state.de.us
Counsel to Alliance Funding Group Dressler & Peters, LLC Kenneth D. Peters 101 W Grand Ave, Suite 404 Chicago IL 60654 kpeters@dresslerpeters.com
Counsel to Alliance Funding Group Elliott Greenleaf, P.C. Deirdre M. Richards 1105 N. Market St, 17th FI Wilmington DE 19801 dmr@elliottgreenleaf.com
Bankruptcy@FedEx.com;
Top 20 Creditor FedEx P.O. Box 7221 Pasadena CA 91109-7321 gazel.rabonza.osv@fedex.com
Counsel to Balboa Capital, a division of
Ameris Bank Glass & Goldberg Marshall Goldberg 22917 Burbank Bivd Woodland Hills_|CA 91367-4203 mgoldberg@glassgoldberg.com
Top 20 Creditor Growth Diagnostics, LLC 12675 58th St Mayer MN __ |55360 chrish@live.com
Top 20 Creditor Icahn School of Medicine at Mount Sinai 1 Gustave L. Levy Place New York NY 10029
IRS Internal Revenue Service Attn Susanne Larson 31 Hopkins Plz Rm 1150 Baltimore MD 21201 SBSE.Insolvency.Balt@irs.gov
IRS Internal Revenue Service Centralized Insolvency Operation 2970 Market St Philadelphia PA 19104
IRS Internal Revenue Service Centralized Insolvency Operation PO Box 7346 Philadelphia PA 19101-7346
ar@interstateplastics.com;
Top 20 Creditor Interstate Advanced materials P.O. Box 888094 Los Angeles CA 90088-8094 katherine.e@interstateplastics.com
Claims and Noticing Agent KCC Leanne Scott 222 N Pacific Coast Highway Ste 300 0 CA 90245 ProSomnusinfo@kccllc.com
Top 20 Creditor LeoneAmerica 1641 S. Rose Ave Oxnard CA 93033-2404 cgomez@I|eoneamerica.com
Counsel to the Sponsoring Noteholders,
proposed DIP Lenders, and the Ad Hoc
Crossover Group of Convertible Noteholders dposner@lowenstein.com;
of ProSomnus, Inc. Lowenstein Sandler LLP David M. Posner and Gianfranco Finizio | 1251 Avenue of the Americas New York NY 10020 gfinizio@lowenstein.com
Top 20 Creditor Marcum LLP 1 Canal Plaza 4th Floor Portland ME 04101 kristin.barishian@marcumlip.com
Counsel to the Sponsoring Noteholders,
proposed DIP Lenders, the Ad Hoc
Crossover Group of Convertible Noteholders emonzo@morrisjames.com;
of ProSomnus, Inc., and DIP Agent Morris James LLP Attn Eric J. Monzo and Brya M. Keilson |[500 Delaware Avenue, Suite 1500 Wilmington DE 19801 bkeilson@morrisjames.com
Top 20 Creditor Moss Adams LLP 999 3rd Avenue Suite 3300 Seattle WA 98104 administrative@mossadams.com
Top 20 Creditor NASDAQ INC. 151 West 42nd Street New York NY 10036 bchen65@126.com
US Trustee for District of DE Office of the United States Trustee Delaware Attn Jon Lipshie 844 King St Ste 2207 Lockbox 35 Wilmington DE 19801 ion.lipshie@usdoj.gov
Top 20 Creditor Parachute Technology, Inc. 2010 Crow Canyon Place Suite 260 San Ramon CA 94583 accountar .com
Counsel for the Debtors and Debtors in
Possession Polsinelli PC Mark B. Joachim 1401 Eye Street, N.W., Suite 800 Washington DC 20005 mjoachim@polsinelli.com
skatona@polsinelli.com;
Counsel for the Debtors and Debtors in Shanti M. Katona, Katherine M. kdevanney@polsinelli.com;
Possession Polsinelli PC Devanney, Michael V. DiPietro 222 Delaware Avenue, Suite 1101 Wilmington DE 19801 mdipietro@polsinelli.com
Debtors and Debtors in Possession ProSomnus, Inc. 5675 Gibralter Dr. Pleasanton CA 94588
Counsel to the Prepetition Agents Pryor Cashman LLP Seth Lieberman 7 Times Square 40th FI New York NY 10036 slieberman@pryorcashman.com
slieberman@pryorcashman.com;
Counsel to Wilmington Trust, National Seth Lieberman, Patrick Sibley, Andrew psibley@pryorcashman.com;
Association, in its capacity as trustee Pryor Cashman LLP Richmond 7 Times Square 40th FI New York NY 10036 arichmond@pryorcashman.com
Top 20 Creditor Resorts World Las Vegas LLC 3000 Las Vegas Blvd South Las Vegas NV 89109
bankruptcynoticeschr@sec.gov;
SEC Regional Office Securities & Exchange Commission NY Regional Office Regional Director 100 Pearl St., Suite 20-100 New York NY 10004-2616 nyrobankruptcy@sec.gov
SEC Regional Office Securities & Exchange Commission PA Regional Office Regional Director One Penn Center 1617 JFK Boulevard Ste 520 | Philadelphia PA 19103 philadelphia@sec.gov
SECBankruptcy-OGC-ADO@SEC.GOV;
SEC Headquarters Securities & Exchange Commission Secretary of the Treasury 100 F StNE Washington DC 20549 secbankruptcy@sec.gov
ashmead@sewkis.com;
John R. Ashmead, Catherine V. lotempio@sewkis.com;
Counsel to DIP Agent Seward & Kissel LLP LoTempio & Gregg Bateman One Battery Park Plaza New York NY 10004 batemar com
Top 20 Creditor Stanford University 459 Laqgunita Dr Suite 7 Stanford CA 94305
Top 20 Creditor University of Minnesota NW 5960 PO Box 1450 Minneapolis MN 55485-5960 controller@umn.edu
US Attorney for District of Delaware US Attorney for District of Delaware US Attorney for Delaware 1313 N Market Street Hercules Building Wilmington DE 19801 usade.ecfbankruptcy@usdoj.gov
Top 20 Creditor Utah Paper Box 920 S 700 W Salt Lake City |UT 84104 info@upbslc.com
Top 20 Creditor UZA Antwerp University Hospital Drie Eikenstraat 655 Edegem 2650 Belgium _|boekhouding-studies@uza.be
Top 20 Creditor VHF Inc Attention AP Dept. 80 Davids Drive Ste. 5 Hauppauge NY 11788 info@vhf.com
DIP Agent Wilmington Savings Fund Society, FSB Attn Raye Goldshorough 500 Delaware Avenue Wilmington DE 19801 rgoldsborough@wsfsbank.com
Prepetition Agents Wilmington Trust Sarah Vilhauer 50 South Sixth St, Suite 1290 Minneapolis MN 55402
Top 20 Creditor Wilson Sonsini Goodrich & Rosati PC General Counsel 650 Page Mill Road Palo Alto CA 94304 rstrickland@wsgr.com
Counsel to The Huntington National Bank Womble Bond Dickinson (US) LLP James S. Livermon, Il 555 Fayetteville St, Ste 1100 Raleigh NC 27601 Charlie.Livermon@wbd-us.com
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