
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re:  
 
Tricida, Inc.,  

Debtor.  

) 
) 
) 
) 
) 

Chapter 11 
 

Case No. 23-10024 (JTD)  
 
Related Docket Nos. 594, 603 and 604 

   
LIQUIDATING TRUSTEE’S REPLY TO FDAID LLC’S RESPONSE 

TO LIQUIDATING TRUSTEE’S OBJECTION TO PRIORITY CLAIM 
 

Jackson Square Advisors, solely in its capacity as liquidating trustee of the Tricida 

Liquidating Trust (the “Liquidating Trust”), by and through its undersigned counsel, submits this 

reply to FDAID LLC’s Response to Liquidating Trustee’s Objection to Priority Claim [Docket No. 

604] (the “Response”) and FDAID LLC’s Addendum to Response to Liquidating Trustee’s 

Objection to Priority Claim [Docket No. 603] (the “Addendum”) and states as follows: 

REPLY 

1. Claim 60 filed by DeVaugh Edwards (“Claim 60”), apparently on behalf of FDAID, 

LLC (“FDAID”), asserts a priority claim pursuant to 11 U.S.C. § 507(a)(4)1 and 507(a)(7). The 

basis of the claim is “fees for consulting services”. See Claim 60. Claim 60 attaches a consulting 

agreement (the “Consulting Agreement”)2 between Tricida, Inc. (defined as the “Company”) and 

FDAID LLC (defined as the “Consultant”) (the “Consulting Agreement”). Paragraph 1(a) of the 

Consulting Agreement provides as follows: 

Company hereby retains Consultant, and Consultant hereby agrees to perform for 
the Company, certain services (the “Services”) assigned to Consultant by the 

 
1 507(a)(7) is applicable only to claims “arising from the deposit … of money in connection with the 
purchase, lease, or rental of property, or the purchase of services, for the personal, family, or household use 
of such individuals, that were not delivered or provided.” 11 U.S.C. § 507(a)(7). FDAID did not, and has 
not even alleged, that it made any deposit with the Debtor for anything. Accordingly, Section 507(a)(5) is 
not applicable here. 
 
2 A copy of the Consulting Agreement is attached as Exhibit A. 
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Company for general regulatory compliance related to pharmaceutical or biologic 
regulations (“GMPs”). 

Consulting Agreement, ¶ 1(a). Claim 60 also attaches an invoice from FDAID to Tricida, Inc. in 

the amount of $3,000. It appears that the invoice is for audit services performed by FDAID. 

2. Prior to filing the objection to Claim 60, undersigned counsel emailed Mr. Edwards, 

the contact person identified in Claim 60, to ask how many employees FDAID had, and Mr. 

Edwards responded that FDAID had three employees. Based on this statement, the Liquidating 

Trustee objected to Claim 60 and the stated basis for the objection was “Claimant, a corporate 

entity, asserts a priority claim pursuant to 11 U.S.C. § 507(b)(4). Claimant had three employees at 

the time the service was provided. As a result, Claimant is not entitled to a priority claim pursuant 

to 11 U.S.C. § 507(b)(4).” 

3. On August 28, 2023, Mr. Edwards emailed a copy of the Response to undersigned 

counsel. The Response states, in essence, that Mr. Edwards was mistaken when he informed 

undersigned counsel that FDAID had three employees, stating that it had three consultants, not 

employees, at a prior time and that it was a sole proprietorship. Undersigned counsel responded 

the same day explaining that FDAID’s claim was not entitled to priority treatment in any event 

based on the language of the statute. See Exhibit B. Mr. Edwards replied on August 30, 2023 

disagreeing with undersigned counsel’s interpretation of the statute. See id. 

4. In the Addendum, FDAID asserts two reasons why Claim 60 is entitled to priority 

treatment. First, it argues that FDAID is entitled to a priority claim pursuant to Section 

507(a)(4)(A) because, although the Consulting Agreement “may not label my compensation 

explicitly as ‘sales commissions’, … the essence of the agreement is consistent with commission-

based renumeration.” Addendum ¶ 1. Second, FDAID argues that it is entitled to priority under 

Section 507(a)(4)(B) because the basis of the Consulting Agreement “involves payment for 
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specific outcomes. This structure “aligns closely with the fundamental idea of commissions – a 

compensation structure based on the achievement of specified tasks or results.” 

ARGUMENT 

5. Section 507(b)(4) of the Bankruptcy Code provides as follows: 

(a) The following expenses and claims have priority in the following order: 

(4) Fourth, allowed unsecured claims, but only to the extent of [$15,150] for 
each individual or corporation, as the case may be, earned within 180 days 
before the date of the filing of the petition or the date of the cessation of the 
debtor’s business, whichever occurs first, for— 

(A) wages, salaries, or commissions, including vacation, severance, and sick 
leave pay earned by an individual; or 

(B) sales commissions earned by an individual or by a corporation with only 1 
employee, acting as an independent contractor in the sale of goods or services 
for the debtor in the ordinary course of the debtor’s business if, and only if, 
during the 12 months preceding that date, at least 75 percent of the amount that 
the individual or corporation earned by acting as an independent contractor in 
the sale of goods or services was earned from the debtor. 

I. Claim 60 is not Entitled to Priority under Section 507(a)(4)(A). 

6. FDAID is not entitled to a priority claim under Bankruptcy Code Section 

507(a)(4)(A) because 507(a)(4)(A) applies to individuals only. FDAID is not individual. Rather, 

FDAID was formed as a limited liability company under the laws of the State of Florida on 

September 11, 2019 and filed annual reports with the Florida Secretary of State in 2020 through 

2023. See Exhibit C. Mr. Edwards will likely argue that FDAID is an individual because it is 

treated as a sole proprietorship for tax purposes. But the tax treatment of FDAID does change the 

fact that FDAID is a limited liability company, not an individual.  

7. Florida law treats a single-member limited liability company as a limited liability 

company, not an individual. By way of example, FDAID’s limited liability status shields Mr. 

Edwards from personal liability for debts of FDAID. See Fla. Stat. § 605-0503. Generally, the sole 
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and exclusive remedy of a judgment creditor against a judgment creditor’s membership interest in 

a limited liability company is a charging order against the member’s interest in the limited liability 

company or the member’s right to distributions from the limited liability company. Id. at ¶ 3. While 

Florida law does provide that if a judgment creditor of a limited liability company “establishes to 

the satisfaction of a court of competent jurisdiction that distributions under a charging order will 

not satisfy the judgment within a reasonable time” (id ¶ 4), “the court may order the sale of that 

interest in the limited liability company pursuant to a foreclosure sale.” Id. But this does not expose 

Mr. Edwards to personal liability on FDAID’s debts. Section 605-0503 ¶ 7(c), which applies to all 

Florida limited liability companies provides that “[t]his section does not limit any of the following: 

(c) The availability of the equitable principles of alter ego, equitable lien, or constructive trust or 

other equitable principles not inconsistent with this section.” Id. ¶ 7(c). Because the equitable 

principal of alter ego would allow a creditor of a limited liability company to “pierce the corporate 

veil” to impose liability on a member of a limited liability, paragraph 7(c) would be surplusage if 

the single member of a limited liability company was already subject to personal liability. 

8. Based on the foregoing, FDAID is not an individual and, as a result, Claim 60 is 

not entitled to priority treatment pursuant to Section 507(a)(4)(A). 

II. Claim 60 is not Entitled to Priority under Section 507(a)(4)(B) Because Claim 
60 is not a Claim for Sales Commissions. 

9. Section 504(b)(4), by its express terms, applies only to sales commissions. Pursuant 

to the Consulting Agreement, FDAID was not retained to, and did not, sell any product or services 

for Tricida. Rather, FDAID was retained to provide services assigned to it by the Tricida for 

general regulatory compliance related to pharmaceutical or biologic regulations and that’s 

precisely what FDAID did. Moreover, FDAID has not provided any evidence that at least 75% of 

the amount it earned by acting as an independent contractor in the sale of goods or services was 
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earned from the Debtor during the year prior to the Petition Date as required by Section 

504(b)(4)(B).3  

10. FDAID has argued that the Consulting Agreement structure “involves payment for 

specific outcomes. This structure “aligns closely with the fundamental idea of commissions – a 

compensation structure based on the achievement of specified tasks or results.” Section 507(a)(4), 

however, expressly applies only to sales commissions and nothing in its language suggests that it 

applies to any other payment based on the achievement of specific results. Where, as here, the 

plain language of a statute is unambiguous and expresses congressional intent with sufficient 

precision, this Court should Court should not look any further than the language of the statute. See 

v. Lasalle Bank, N.A., 629 F.3d 363, 367 (3d Cir. 2011). Accordingly, based on the plain language 

of the statute, Claim 60 is not entitled to priority treatment under Section 507(a)(4)(B). 

CONCLUSION 

WHEREFORE, the Liquidating Trustee respectfully requests that the Court enter an 

order reclassifying Claim No. 60 filed by FDAID LLC as a general unsecured claim and granting 

such other relief as the Court deems just and proper. 

Date: October 3, 2023   SULLIVAN ∙ HAZELTINE ∙ ALLINSON LLC 
Wilmington, DE    

 /s/ William A. Hazeltine    
William D. Sullivan (No. 2820) 
William A. Hazeltine (No. 3294) 
919 North Market Street, Suite 420 
Wilmington, DE 19801 
Tel: (302) 428-8191 
Email: bsullivan@sha-llc.com 

whazeltine@sha-llc.com 
   

Attorneys for Jackson Square Advisors, as 
Liquidating Trustee for the Tricida Liquidating 
Trust 

 
3 FDAID has not presented any evidence that it earned any amount from the Debtor as an independent 
contractor in the sale of goods or services. 
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Bill Hazeltine

From: DeVaughn Edwards <devaughn@gmail.com>
Sent: Wednesday, August 30, 2023 1:48 PM
To: Bill Hazeltine; Stanley Martinez
Subject: Re: Tricida Bankruptcy

Mr. Hazeltine, 
 
I've reviewed your interpretation of Section 507(b)(4) of the Bankruptcy Code in relation to my claim, and I 
must  disagree with your conclusions. 
 
1. Nature of Compensation: Section 507(b)(4)(A) isn't solely limited to traditional employment. Independent 
contractors, such as myself, often operate in capacities where compensation resembles a blend of wages and 
commissions. It's a mistake to interpret my consulting agreement and the attached invoices strictly within the 
confines of a standard salary or wage format. The inherent nature of my work and subsequent compensation 
was based on the deliverables and outcomes, very much in line with how commissions are structured. 
 
2. Relevance of Section 507(b)(4)(B): Your argument hinges heavily on a narrow interpretation of "sales 
commissions." While my consulting agreement might not explicitly use the term, the essence of my 
remuneration mirrors that of commissions. 
 
Given these discrepancies in interpretation, I'd like to point out that I'm actively considering forwarding this 
matter to the Delaware Bar for their oversight. It's crucial that we ensure clarity and correctness in legal 
matters, especially when it pertains to claims of such importance. 
 
I expect a prompt review and correction of this oversight. 
 
Regards, 
DeVaughn Edwards 
 
On Mon, Aug 28, 2023 at 5:35 PM Bill Hazeltine <whazeltine@sha‐llc.com> wrote: 

Mr. Edwards: Section 507(b)(4) of the Bankruptcy Code provides as follows: 

  

(4) Fourth, allowed unsecured claims, but only to the extent of $12,850 for each individual or 
corporation, as the case may be, earned within 180 days before the date of the filing of the 
petition or the date of the cessation of the debtor’s business, whichever occurs first, for— 

(A) wages, salaries, or commissions, including vacation, severance, and sick leave pay earned 
by an individual; or 

(B) sales commissions earned by an individual or by a corporation with only 1 employee, 
acting as an independent contractor in the sale of goods or services for the debtor in the 
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ordinary course of the debtor’s business if, and only if, during the 12 months preceding that 
date, at least 75 percent of the amount that the individual or corporation earned by acting as an 
independent contractor in the sale of goods or services was earned from the debtor. 

Section 507(b)(4)(a) applies to employees as it applies to the types of compensation employees 
receive. Moreover, your claim is not based on any of the categories of claims in Section 
507(b)(4). 

  

Section 507(b)(4)(b) is applicable to independent contractors such as yourself and it only 
applies to sales commission. It is clear from your consulting agreement and the invoices you 
attached that your pay was not based on sales commissions. As a result, Section 507(b)(4) is 
not applicable to your claim. 

  

Bill Hazeltine 

SULLIVAN HAZELTINE ALLINSON LLC 

919 N. Market St., Suite 420,  Wilmington, DE  19801 

Office: 302-428-8191      

  

From: DeVaughn Edwards <devaughn@gmail.com>  
Sent: Monday, August 28, 2023 10:30 AM 
To: Bill Hazeltine <whazeltine@sha‐llc.com>; Stanley Martinez <SMartinez@kccllc.com> 
Subject: Re: Tricida Bankruptcy 

  

Re‐send with attachment (EIN). 

  

On Mon, Aug 28, 2023 at 10:15 AM DeVaughn Edwards <devaughn@gmail.com> wrote: 

Please see the attached challenge to the recent filing re:Tricida.  This has been forwarded to the Clerk of 
Courts via certified mail. 

  

Regards, 
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DeVaughn Edwards, FDAID LLC 

  

On Tue, Aug 22, 2023 at 12:07 PM Bill Hazeltine <whazeltine@sha‐llc.com> wrote: 

Mr. Edwards. I represent the Tricida Liquidating Trust. I have reviewed the claim that you 
filed. I would appreciate it if you would let me know how many employees FD Aid, LLC 
has. 

  

Bill Hazeltine 

SULLIVAN HAZELTINE ALLINSON LLC 

919 N. Market St., Suite 420,  Wilmington, DE  19801 

Office: 302-428-8191      
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https://search.sunbiz.org/Inquiry/CorporationSearch/SearchResultDetail?inquirytype=EntityName&directionType=Initial&searchNameOrder=FDAID L1… 1/2

Document Number
FEI/EIN Number
Date Filed
Effective Date
State
Status

Department of State /  Division of Corporations /  Search Records /  Search by Entity Name /

Detail by Entity Name
Florida Limited Liability Company
FDAID, LLC

Filing Information

L19000230018
84-3969202
09/11/2019

09/11/2019
FL

ACTIVE

Principal Address

5514 GARDEN ARBOR DRIVE
LUTZ, FL 33558

Mailing Address

5514 GARDEN ARBOR DRIVE
LUTZ, FL 33558

Registered Agent Name & Address

EDWARDS, DEVAUGHN
5514 GARDEN ARBOR DRIVE
LUTZ, FL 33558

Authorized Person(s) Detail

Name & Address

Title MR.

EDWARDS, DEVAUGHN
5514 GARDEN ARBOR DRIVE
LUTZ, FL 33558

Annual Reports

Report Year Filed Date
2021 03/12/2021
2022 04/08/2022
2023 01/26/2023

Document Images

D������� �� C�����������Florida Department of State
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https://search.sunbiz.org/Inquiry/CorporationSearch/SearchResultDetail?inquirytype=EntityName&directionType=Initial&searchNameOrder=FDAID L1… 2/2

01/26/2023 -- ANNUAL REPORT View image in PDF format

04/08/2022 -- ANNUAL REPORT View image in PDF format

03/12/2021 -- ANNUAL REPORT View image in PDF format

06/09/2020 -- ANNUAL REPORT View image in PDF format

09/11/2019 -- Florida Limited Liability View image in PDF format

Florida Department of State, Division of Corporations
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https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-e83b0080-e171-4097-a105-541ae9860480&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-e83b0080-e171-4097-a105-541ae9860480&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-ea3d566f-46f7-45b1-b56e-7142286f9f3e&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-ea3d566f-46f7-45b1-b56e-7142286f9f3e&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-95bf3d2e-ad07-4702-8fed-26e9a848c894&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-95bf3d2e-ad07-4702-8fed-26e9a848c894&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-138e6bfb-c860-4caa-8fa9-b87f6ba13c14&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/GetDocument?aggregateId=flal-l19000230018-f9c569ed-2e31-47eb-915e-065052c70463&transactionId=l19000230018-138e6bfb-c860-4caa-8fa9-b87f6ba13c14&formatType=PDF
https://search.sunbiz.org/Inquiry/CorporationSearch/ConvertTiffToPDF?storagePath=COR%5C2019%5C0920%5C70428187.tif&documentNumber=L19000230018
https://search.sunbiz.org/Inquiry/CorporationSearch/ConvertTiffToPDF?storagePath=COR%5C2019%5C0920%5C70428187.tif&documentNumber=L19000230018

