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Proposed Counsel for Debtors-in-Possession 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
In re: 
 
ADVANCE SCIENCE TECHNOLOGIES, 
INC., and FS-IP LLC, 

Debtors. 1 

:
:
:
:
:
: 

Chapter 11 
 
Case No. 17-13668 (SMB) 
(Jointly Administered) 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
 

DECLARATION OF SEAN SULLIVAN IN SUPPORT OF DEBTORS’ REQUEST FOR 
(I) APPROVAL OF (A) DISCLOSURE STATEMENT, (B) SOLICITATION OF VOTES 

AND VOTING PROCEDURES, AND (C) FORM OF BALLOTS, AND 
(II) CONFIRMATION OF DEBTORS’ JOINT PREPACKAGED PLAN OF 

REORGANIZATION 
 

Pursuant to 28 U.S.C. § 1746, I, Sean Sullivan, hereby declare as follows:  

1. I submit this declaration (the “Declaration”) in support of the request of Advance 

Science Technologies, Inc., an Oregon Corporation, (“AST”), and FS-IP LLC, a New York 

limited liability company (“FS-IP” and, with AST, collectively the “Debtors”) for (i) approval 

of the Debtors’ (a) Information and Disclosure Statement (the “Disclosure Statement”) (Dkt. 

No. 10) pursuant to sections 1125 and 1126(b) of title 11 of the United States Code (the 

“Bankruptcy Code”); (b) solicitation of votes and voting procedures (the “Solicitation”); and 

(c) Solicitation Package including a form of ballot (collectively, the “Solicitation Procedures”); 

                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
number, are: Advance Science Technologies, Inc. (6977); and FS-IP LLC (5674). 
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and (ii) confirmation of the Debtors’ Joint Prepackaged Plan of Reorganization (as the same 

may be amended, modified, supplemented, or restated, the “Plan”) (Dkt. No. 9), including the 

concurrently filed Plan Supplement (as the same may be amended, modified, supplemented, or 

restated, the “Plan Supplement”) pursuant to section 1129 of the Bankruptcy Code.2 

2. Except as otherwise indicated herein, the facts set forth in this Declaration are 

based upon my personal knowledge, my review of relevant documents, information provided to 

me by employees of Fortior Solutions, Inc. (“Fortior”), formerly known as SureID Inc., the 

principal operating company that currently wholly owns the Debtors, or my opinion based upon 

experience, knowledge, and information concerning the Debtors’ operations.  If called to testify 

to these statements, I could and would do so competently.  I am authorized to submit this 

Declaration on behalf of the Debtors. 

3. I am the Chief Financial Officer, Treasurer, and Executive Vice President of 

Fortior.3  I am also a Director, Vice President and Treasurer of AST, and a Manager, Vice 

President and Treasurer of FS-IP.  I am intimately familiar with the Debtors’ business and 

financial affairs.  I first joined the executive management team in 2010 after representing the 

shareholders’ interests on the Board of Directors from 2005 to 2010.  In addition to oversight of 

the accounting, finance, investor relations, procurement, and various operational groups, I work 

closely with the executive team and Board of Directors to develop and implement long-range 

strategic programs, on external corporate positioning, and to orchestrate new business initiatives.  

I have served on the boards of private companies in diverse industries, including five years as a 

director of Fortior (at the time named Eid Passport, Inc.), where I worked alongside 

distinguished business, government, and military leaders. 

                                                 
2  Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to 
such terms in the Debtors’ Memorandum of Law in Support of (I) Approval of (A) Disclosure Statement, 
(B) Solicitation of Votes and Voting Procedures, and (C) Form of Ballots, and (II) Confirmation of 
Debtors’ Joint Prepackaged Plan of Reorganization, filed contemporaneously herewith. 
3  Between October 2003 and August 2015, SureID was known as Eid Passport, Inc.  Prior to that, SureID 
conducted business as Eid Access, Inc. (April 2002-October 2003), and Eid, Inc. (November 2001 – April 
2002). 
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4. I have reviewed, and I am generally familiar with, the terms and provisions of the 

Plan, the documents comprising the Plan Supplement, the Disclosure Statement relating to the 

Plan, and the requirements for confirmation of the Plan under section 1129 of the Bankruptcy 

Code.  I was personally involved in the development and negotiations regarding the Plan, the 

Disclosure Statement, and their related documents, including, but not limited to, the liquidation 

analysis set forth in Exhibit M to the Disclosure Statement. 

5. This declaration is intended to supplement, and not replace, my first day 

declaration (Declaration of Sean Sullivan Pursuant to Local Bankruptcy Rule 1007-2 in Support 

of First Day Pleadings) (the “First Day Declaration”) (Dkt. No. 3), filed with the Court on 

December 29, 2017.  The First Day Declaration contains considerable information regarding the 

history and background of the Companies, as well as development of the Plan, much of which 

information may be considered relevant to confirmation.  All statements set forth in my First Day 

Declaration are hereby reaffirmed and readopted, and are incorporated by reference herein as 

though fully set forth in this Declaration. 

A. The Plan Complies With Applicable Provisions of the Bankruptcy Code. 

6. I believe that the Plan complies with section 1129(a)(1) of the Bankruptcy Code, 

which I understand requires the Plan to comply with sections 1122 and 1123 of the Bankruptcy 

Code.  The Plan classifies Claims and Interests into six separate Classes, although the Debtors 

believe several of the Classes are empty.  These classifications reflect the differences in the legal 

nature, priority, and other distinguishing characteristics of such Claims and Interests between 

Classes.  Each Class is comprised of substantially similar Claims or Interests. 

B. The Debtors Proposed the Plan in Good Faith and Not for Any Improper Purpose. 

7. I believe that the Plan is proposed in good faith.   In satisfaction of their fiduciary 

duties, the Debtors developed the Plan in close consultation with their primary stakeholders 

following months of diligence and negotiation.  More specifically, Fortior, the Debtors, and their 

stakeholders conducted exhaustive reviews and analyses of Plan-related issues and the 

Companies’ businesses to provide for the Reorganized Debtors’ ongoing viability upon 
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emergence—which is in the best interests of all stakeholders.  The Plan (including all documents 

necessary to effectuate the Plan) was the result of months of discussions and negotiations among 

Fortior, the Debtors, the Senior Secured Lenders, and the shareholders of Fortior, culminating in 

the execution of the Restructuring Support Agreement.  Fortior and each Debtor determined, and 

the Senior Secured Lenders agreed, that it was in the interests of all stakeholders to pursue a 

balance sheet restructuring that impairs the Senior Secured Creditors and Fortior, as the sole 

interest holder of each Debtor, while leaving all other potential creditors unimpaired under the 

Plan. 

8. The Plan has been accepted unanimously by the holders of Class 3 Claims (Senior 

Secured Creditors) and Class 6 (Interests - Fortior).  In addition, Fortior shareholders, acting in 

accordance with Oregon corporate law, authorized Fortior to vote in favor of the Plan.  This 

confluence of support reflects the Plan’s fairness and the good faith efforts of the parties to 

achieve the objectives of chapter 11.  Each Debtor has acted with the best intentions for 

stakeholders in proposing the Plan.  Accordingly, I believe the Plan satisfies the objectives of the 

Bankruptcy Code and confirmation thereof is in the best interests of the estate. 

9. The Plan was negotiated and proposed for the primary purpose of restructuring 

the debt guaranteed by the Debtors to maximize value for all of the Debtors’ 

constituents.  Absent such a debt restructuring, the Debtors (and their affiliates, such as Fortior) 

could not survive, and the Senior Secured Creditors would have had the right to foreclose on 

their security interests.  Instead, the restructuring preserves value for all stakeholders and 

provides an opportunity for the Debtors and their affiliates to grow their businesses. The Plan 

was designed to avoid the destruction of value that would have resulted from a foreclosure by the 

Senior Secured Creditors – an adverse result for all of the creditors and equity interest holders of 

the Debtors and their affiliates.  Accordingly, the Plan was not proposed for any improper 

purpose such as tax avoidance or avoidance of securities laws requirements, and I do not believe 

anything in section 1129(d) prevents confirmation of the Plan.   
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C. The Plan Satisfies the Best Interests Test. 

10. I believe that the Plan satisfies section 1129(a)(7) of the Bankruptcy Code.  It is 

my understanding that the best interests test does not apply to (or if applied, is satisfied with 

respect to) the holders of Claims in Class 1 (Other Priority Claims), Class 2 (Other Secured 

Claims), Class 4 (General Unsecured Claims), and Class 5 (Intercompany Claims), because 

holders in each such Class are Unimpaired under the Plan, deemed to accept the Plan, and will 

either receive payment in full, in Cash, be reinstated and paid in the ordinary course, or their 

legal, equitable, or contractual rights will otherwise not be altered.  Accordingly, the holders of 

such Claims are receiving or retaining under the Plan the maximum recovery to which they are 

entitled and, as a result, could not receive greater recovery under chapter 7. 

11. I also believe that the best interests test is satisfied with respect to Classes 3 

(Senior Secured Creditors) and 6 (Interests – Fortior) because all members of those Classes have 

voted to accept the Plan.  In any event, as demonstrated in the Liquidation Analysis, found as 

Exhibit M to the Disclosure Statement, Dkt. 10-1, page 358 et seq., which I assisted in preparing, 

the best interests test is satisfied as to members of all holders of Claims against and Interests in 

each Debtor, and indeed the best interests test is satisfied as to holders of claims against or 

interests in Fortior.  The Debtors’ Liquidation Analysis is sound and reasonable and incorporates 

justified assumptions and estimates regarding the Debtors’ assets and claims.  The estimates 

regarding the Debtors’ assets and liabilities that are incorporated into the Liquidation Analysis 

are also based upon the knowledge and familiarity of the Debtors’ advisors with the Company’s 

business and their relevant experience in chapter 11 proceedings.  As demonstrated by the 

Liquidation Analysis, I believe that the Plan provides for a greater recovery to all creditors and 

other stakeholders than would be the case in a chapter 7 liquidation of each Debtor. 

D. The Plan is Feasible. 

12. I believe the Plan is feasible within the meaning of section 1129(a)(11) of the 

Bankruptcy Code.  I understand that the key element of feasibility is whether there is a 

reasonable probability that the provisions of the plan can be performed, and that the purpose of 
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the feasibility test is to protect against visionary or speculative plans.  I, along with the Debtors’ 

advisors, have analyzed the Debtors’ ability to fulfill their obligations under the Plan and have 

taken into consideration its estimated costs of administration.  With the assistance of Fortior 

employees, we prepared financial projections for the fiscal years 2018 through 2020, as set forth 

in Exhibits O and P of the Disclosure Statement (the “Projections”).  The Projections reflect the 

tens of millions of dollars in reduction of Fortior’s debt, and were done prior to the removal, with 

the consent of the Senior Secured Lenders, of all balance sheet secured debt of the Reorganized 

Debtors.  This material reduction will further reinforce the Reorganized Debtors’ ability to 

perform their obligations under the Plan and reorganized capital structure.  Based upon the 

Debtors’ Projections and prior course of conduct, I reasonably believe that Reorganized AST 

(with FS-IP having merged into Reorganized AST under the Plan) will be able to satisfy all 

payments and distributions as contemplated by the Plan. 

E. Other Provisions of the Plan are Reasonable and Necessary and Supported by the 
Facts and Circumstances of these Chapter 11 Cases. 

13. I believe that each Debtor has complied with all applicable provisions of the 

Bankruptcy Code, including section 1125 and 1126 of the Bankruptcy Code regarding disclosure 

and plan solicitation.  In addition, I believe the Debtors’ Solicitation complied with the 

Bankruptcy Rules and applicable nonbankruptcy law.  Each Debtor, with the assistance of their 

professionals, expended a significant amount of time and effort preparing the Disclosure 

Statement and sought input and comment thereon from the Debtors’ primary stakeholders.  I 

believe that the Disclosure Statement contains adequate information for a hypothetical investor 

to make a reasonably informed decision regarding the Plan.  In addition, it is my understanding 

that the Debtors’ solicitation and tabulation of votes with respect to the Plan were proper and 

conformed with the Debtors’ proposed solicitation procedures.  Further, I have been advised that 

the solicitation procedures comply with Amended Procedural Guidelines for Prepackaged 

Chapter 11 Cases in the United States Bankruptcy Court for the Southern District of New York, 

as amended, effective December 1, 2009 (as adopted by General Order M-454).  The Debtors 
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disseminated the Plan and Disclosure Statement to all Fortior shareholders as part of the 

prepetition corporate approval process, and after the petitions were filed the Debtors made the 

Disclosure Statement and the Plan (as well as all other pleadings filed in the bankruptcy cases) 

available at no cost on the following website:  https://www.perkinscoie.com/en/advance-

sciencetechnologies-inc-and-fs-ip-llc.html.  Accordingly, I believe each Debtor has also 

complied with all applicable requirements respecting dissemination of the Disclosure Statement 

to parties in interest. 

14. I believe the 100% acceptance of the Plan by the holders of Claims in Class 3 

(Senior Secured Claims) and Class 6 (Interests) that voted on the Plan, as well as the 

overwhelming approval by the Fortior shareholders, reflect the Plan’s fairness and the good faith 

efforts of the parties to achieve the objectives of chapter 11.  Accordingly, it is my belief that 

each Debtor has acted with the best intentions for creditors and other stakeholders in proposing 

the Plan. 

15. I believe that the Plan complies with section 1129(a)(9).  The Plan provides that 

holders of allowed Administrative Expense Claims under section 503(b) of the Bankruptcy Code 

will be paid in full, in Cash, on the later of the Effective Date and the first Business Day after the 

date that is thirty (30) calendar days after the date such Claim becomes Allowed, unless such 

holder agrees to less favorable treatment.  See Plan, Art. II, Section A.  Moreover, the Plan 

provides that, unless a holder agrees to less favorable treatment, holders of Allowed Priority 

Non-Tax Claims under section 507(a) of (excluding Priority Tax Claims under section 507(a)(8), 

as described below) will be paid in full in Cash.  See Plan, Art. II.  I believe that the Plan, 

therefore, satisfies the requirements of section 1129(a)(9)(A) and (B).  I also believe that the Plan 

satisfies the requirements of section 1129(a)(9)(C) regarding the treatment of Priority Tax 

Claims.  Pursuant to Article II, Section C of the Plan, except as otherwise may be agreed, holders 

of Allowed Priority Tax Claims will be treated in accordance with the terms set forth in section 

1129(a)(9)(C). 
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16. I believe each Debtor has exercised reasonable business judgment in determining 

which executory contracts and unexpired leases to assume and/or assign as set forth in the Plan. 

17. Given that all of the Classes entitled to vote on the Plan—Class 3 (Senior Secured 

Claims) and Class 6 (Interests)—are impaired and have accepted the Plan, and given that Class 3 

is composed of the Senior Secured Creditors, who are not insiders, I believe the Plan satisfies 

section 1129(a)(10). 

18. The exculpation provisions of the Plan protect the Released Parties from actions 

taken in connection with the Chapter 11 cases, including the formulation and implementation of 

the Plan and the Disclosure Statement, but expressly exclude any liability arising out of gross 

negligence or willful misconduct of the Released Parties.  The circumstances of these Chapter 11 

cases demonstrate that the exculpation is appropriate.  The Plan was negotiated in good faith and 

with transparency.  The exculpation is necessary to protect from future collateral attacks 

those parties that (a) played a critical role in formulating the Plan, the Disclosure Statement, 

and related documents in furtherance of the transactions contemplated by the Plan, (b) made 

substantial contributions to the Chapter 11 cases, (c) participated in good faith in the 

negotiation, formulation, and solicitation of the Plan, and (d) ultimately, will participate in 

the implementation of the Plan. 

19. I believe that the Plan Releases are integral components of the Restructuring 

Support Agreement and the Plan and the transactions embodied therein, are appropriate and 

necessary under the circumstances, are consistent with the Bankruptcy Code, and comply with 

applicable law.  The Plan does not contemplate any non-consensual third-party releases and does 

not seek deemed releases from holders of unimpaired claims.  The only releases of Fortior, a 

non-debtor affiliate of the Debtors, are granted by the Senior Secured Lenders and by the 

Debtors.  Thus, all releases under the Plan are fully consensual.  Consistent with the consensual 

releases, before the Court is a prepackaged chapter 11 plan that has the support of all of each 

Debtor’s stakeholders.  I believe that the overwhelming support for the restructuring 

contemplated by the Plan by all parties in interest is compelling evidence that the Plan Releases 
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should be approved.  All potentially affected creditors, as well as Fortior’s shareholders (who are 

not granting any releases under the Plan but have an equity interest in Fortior, which is giving 

certain releases under the Plan), received notice of the Plan Releases and their right to object to 

such releases.  All parties in interest in this case, as well as the overwhelming body of Fortior 

Shareholders, voted in favor of the Plan including the Plan Releases.  Accordingly, I believe the 

Plan Releases are appropriate and should be approved by the Court. 

20. I believe the issuance of the Reorganization Interests by AST and FS Holdings 

under the Plan qualifies for exemption under section 1145(a) of the Bankruptcy Code.  The 

Reorganization Interests to be issued under the Plan comprise securities issued by AST (a 

Debtor), as well as securities issued by FS Holdings (a non-debtor affiliate of the Debtors that is 

a proponent of and participant in the Plan) in exchange for interests in Fortior (a non-debtor 

affiliate of the Debtors that is a proponent of and participant in the Plan)4 and AST, respectively.  

Specifically, under Section III.B.7(b) of the Plan, upon the Effective Date of the Plan, FS 

Holdings will issue 100% of its equity shares to the shareholders of Fortior (other than the 

Secured Lender Affiliate Shareholder) on account of such holders’ ownership of AST equity 

shares.  As described in Section IV.B of the Plan, prior to the issuance of FS Holdings stock, 

Fortior shareholders will have been deemed to have been issued the AST equity in connection 

with the merger of Fortior and FS Merger Sub, Inc..  As a result, upon the Effective Date of the 

Plan, former shareholders of Fortior will own 100% of the outstanding shares of FS Holdings.  

Accordingly, I believe the issuance of the Reorganization Interests under the Plan qualifies for 

exemption under § 1145 of the Bankruptcy Code. 

21. The officers, directors and managers of the Reorganized Debtors have been 

selected in accordance with Article IV, Section D.1 of the Plan.  Their identities and 

backgrounds are disclosed in the Plan Supplement.  Upon the Effective Date, the new officers, 

                                                 
4  Both FS Holdings and Fortior are signatories to the Restructuring Support Agreement and have agreed 
to take various actions in support of, and as necessary for, implementation of the Plan. 
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directors, and managers will take office.  Accordingly, I believe Section 1129(a)(5) has been 

satisfied. 

22. Section XIII-C of the Plan provides that on the Effective Date, and thereafter as 

may be required, all fees payable under section 1930 of Title 28, together with interest, if any, 

pursuant to section 3717 of title 31 of the United States Code, shall be paid by the Reorganized 

Debtors.  Accordingly, I believe Section 1129(a)(12) has been satisfied. 

23. I believe the Plan satisfies the requirements of section 1129(a)(13).  If there are 

any employee compensation plans or benefit plans in effect, including benefit plans and 

programs subject to sections 1114 and 1129(a)(13) of the Bankruptcy Code, they are executory 

contracts.  Pursuant to the Plan, any such executory contracts will be unimpaired and will be 

assumed by the Debtors unless called out for rejection in the Plan Supplement.  See Plan Section 

V-A.  No such employee compensation plans or benefit plans are on the Rejected Executory 

Contract and Unexpired Lease List.  Plan Supplement, Exhibit 2. 

24. I believe good cause exists for waiving any stay of the entry of the Confirmation 

Order so that the Confirmation Order will be effective immediately upon its entry.  The Debtors 

should be permitted to consummate the Plan and commence its implementation without delay 

after the entry of the Confirmation Order.  The Debtors’ prompt emergence from chapter 11 will 

enable the Debtors and their affiliates to get back to their ordinary course businesses, reduce the 

concerns of the Debtors’ and their affiliates’ key partners regarding the businesses, and reduce 

the administrative and professional costs inherent in the bankruptcy process.  The Debtors, their 

advisors, and other key constituents are working to expedite the execution and consummation of 

the documents and transactions necessary to effectuate the Plan so that the Effective Date may 

occur as soon as possible after the entry of the Confirmation Order.  Accordingly, I believe the 

requested waiver of the 14-day stay is in the best interests of each Debtor’s estate and creditors 

and will not prejudice any parties in interest. 
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I declare under penalty of perjury that the foregoing is true and correct according to the 

best of my knowledge, information, and belief. 

 

Dated:  January 24, 2018 

  /s/ Sean Sullivan  
Sean Sullivan 

Chief Financial Officer, Treasurer, & Executive Vice 
President of Fortior Solutions, Inc. 
Manager, Vice President & Treasurer of Advance 
Science Technologies, Inc. 
Director, Vice President and Treasurer of FS-IP, LLC 
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