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(Proceedi ngs commence at 4:01 p.m)
THE COURT: Good afternoon. This is Judge Dorsey.

We're on the record in In Re Epic! Creations, Case Nunber 24-

11161.

"1l go ahead and turn it over to trustee's
counsel

MR. JAFFE: Good afternoon, Your Honor. Henry
Jaffe, | amwth Pashnman Stein. |'mhere today with the
trustee, Claudia Springer, who is on the line by Zoom [|I'm

al so here with ny partner M. Barsalona. And | am here, as
well, with our co-counsel, |ead counsel for the trustee,
Jenner & Block, and in particular Ms. Steege and Ms. Root,
along with M. WIIians.

Your Honor, I'mgoing to turn the podium over to
themin just a nonent. But | really want to thank Your Honor
for hearing us on such short notice. These are clearly
urgent issues that deal with preservation of estate assets.
| know this -- | know Your Honor has an affiliated case and
this is not Your Honor's case, so | cannot tell you enough
how much we appreciate your tinme in doing this and in hearing
us. And we did -- | know it would have been nice if we could
have gotten our papers to you a little sooner. W certainly
all rushed to try to get themas quickly as possible, so ny
apol ogi es for any del ay.

But with that, | would like to turn it over to ny
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co- counsel

THE COURT: Gkay. Thank you, M. Jaffe.

MS. STEEGE: Good afternoon, Your Honor. Catherine
St eege on behal f of Ms. Springer.

And I'd Iike to echo M. Jaffe's coments, we
really very much appreciate Your Honor scheduling this
heari ng on such short notice.

In ternms of where we are and in ternms of service of
these materials, which | would assunme Your Honor would be
concerned with, we have been able to serve Stripe. W had
sent theman enmail this norning, asking them when we
di scovered this issue with regard to the accounts and the
illegal activity that was taking place, in ternms of funds
going to parties who should not be receiving them | did
reach out to Ms. Wal sh, who we understand to have a position
of general counsel in their |egal departnent.

| put "inportant,” put the little exclanmation point
on the email, explained what the circunstances were, asked
her to please confirmthat they would freeze these accounts
and not send noney out any further and, to the extent that

t hey coul d cl aw back the four hundred and sone-odd thousand
dollars that they had transferred yesterday, asked her if she
woul d pl ease take care to do that.

| got no response fromher, so we proceeded to

prepare these papers this norning because of our concern that
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we had been ignored froman earlier notice from M. Springer,
asking that these accounts be frozen and that they only

communicate with her with regard to them And having not

heard anything in response to ny email, we prepared these
papers and we filed them |, again, served her at the sane
emai | address. It has not bounced back or cone back in any

way, shape, or form

In terns of Whitehat, the party that received the
funds, we had three enail addresses available to us for
those. Two of those have bounced back, one came back with an
out-of -of fi ce response.

And we are in the process of trying to get notice
to Wlls Fargo. But Wells Fargo was really just to freeze
the funds that are in the Wiitehat account, to the extent
that they are still there and have not noved forward.

So we woul d ask Your Honor to proceed with notice
to Stripe, although |I don't believe anyone is here for them
as best | can see from|ooking at the Zoom and w t hout
notice as to the other two defendants at this point in tinmne.

The basis for the relief is as foll ows:

Stripe collects funds fromthe debtors' custoners
and vendors, and as nuch as $100, 000 per day is collected and
had been, for the nost part, going over to a Wlls Fargo
account that Ms. Springer has since discovered and taken

control of.
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However, we discovered yesterday that, sonetine
around Septenber 30th, right around the time that we served
notice on Stripe -- Ms. Springer did send a letter indicating

she was trustee and any accounts at Stripe were to be frozen
-- there was activity comng fromvarious email accounts that
are shown in a chart in the conplaint and in the notion for a
tenporary restraining order and the menorandum seeking to
make changes to the accounts, so that the funds would go to a
di fferent account.

There were sone transactions in that interimperiod
that failed, that they didn't send out the nopney.

Then, on Cctober 2nd, about $9, 900 was sent out.

And t hen, yesterday, COctober 7th, the four hundred
and sone-odd thousand dollars was sent out.

Those two transfers went to the Wi tehat account at
Wells Fargo. And we've since discovered, and it's indicated
in the conplaint, that, between the tine of Ms. Springer's
appoi ntment and the notice to Stripe, $200,000 went over to
t hi s Whitehat account.

None of those transfers were authorized by M.
Springer. These are clearly funds of Epic!, its collection
fromcustoners for services that they provide. Under 542,
Stripe had an obligation to turn those funds over to the
trustee. She had, in fact, nmade a denmand to receive those

f unds.
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And in light of the fact that we cannot get anyone
at Stripe to respond to our requests and given what's
happened with the account, we're seeking a tenporary
restraining order ordering themnot to transfer any funds out
of that account, make any changes to the account, allow
anyone el se to have access to that account, and to turn over
what funds are in those accounts to Ms. Springer going
forward

We are al so asking, because we can see that the
noney went yesterday to an account at Wells Fargo for this
Wi t ehat organi zation, that Wells Fargo freeze that account,
so, to the extent that those funds are there, we can coll ect
agai nst themin due course, as the litigation proceeds,
ei ther pursuant to Section 542 or as an inappropriate
transfer under 549.

We think that that's necessary and that the estate
will suffer irreparable harmif these things don't happen
because we understand that funds have been transferred to
India, out of the U S., fromall of these entities where M.
Springer is the trustee. So we have a trustee that, if the
accounts aren't frozen and, in particular, the Witehat
account is not frozen, that those nonies will transfer over
to India and we -- they will be beyond the ability of Ms.
Springer to collect.

And we don't have any reason to believe that
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Wi tehat, actually, is retaining any noney here in the U S
W think it's all a front for the BYJU fam |y and what
they're -- what they've been doing in the case in front of
Your Honor and what they have been doing in the three cases
in front of Judge Shannon.

So we think that there is irreparable harm here.
W think it's clear that these funds do belong to the estate
and shoul d be frozen for the estate's benefit, and that
there's really no harmto the other side because they have no
right or entitlenent to any of these funds.

And so we woul d ask for this tenporary restraining
order with regard to Stripe, with notice; with regard to the
ot her two defendants -- we've attenpted to serve Witehat,
and apparently no one has seen it on their end; and then,
with Wells Fargo, which of course we would get notice to
i mredi ately upon entry of any order.

So | don't know if Your Honor has any questions.

In support of this, we have attached Ms. Springer's
declaration attesting to all of the matters in the conplaint
and the notion for a tenporary restraining order.

THE COURT: (Okay. No questions at this tinme.

Do we know if this is a hack attenpt or is this
actually the BYJU fol ks? Do we know for sure?

M5. STEEGE: W're pretty confident, Your Honor,

that it's the BYJU fol ks because we can see from a screenshot
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we were able to get that it's email addresses from
individuals in India. Witehat has been a party that has
recei ved noney fromthe debtors in the past, and they seemto
have connections with the folks in India.

And we can see on sone of these accounts -- because
we're going through a simlar exercise with Apple, but
they' re conmunicating with us. W can see that, shortly
after Ms. Springer's appointnment, the account adm nistrator
was changed on the Apple collection account to an entity that
is in India, but has a business address in the United Arab
Em rates and appears to have sone connection, again, with the
BYJU brothers. So it seens |ike they have been scranbling
since the order for relief in an effort to try to glomonto
as nmuch cash fromthese businesses as they coul d.

THE COURT: Gkay. And no idea what this Witehat
entity is? Do we know anything about then?

M5. STEEGE: Not really. | turn to Ms. Springer,
if she's |earned sonething that I'mnot aware of. But |
think -- we just know that they're a funnel for dollars,
bel i eve.

MS. SPRINCER  Yes, Your Honor. The Witehat
entity, | believe, is a US. entity, the LLC entity. It has
a parent entity, also with the first name Witehat, in India.
And we think -- but the Witehat entity is not directly

obligated on the credit agreenment to which the three debtors
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and BYJU Al pha are obligated. So we think, though, there was
a request nmade that it be a guarantor. Evidently, under
I ndi an | aw, for whatever reason, that was not possible.

So we believe now they're using the Witehat LLC
entity to be a recipient of funds that belong to one of the
three debtors, probably nost likely Epic!, and then funneling
those funds up to their parent entity in India.

THE COURT: Gkay. Thank you.

| s there anyone el se who wants to speak on behal f
before I -- | guess -- well, let ne ask first. 1Is there
anyone on the line for Stripe?

(No verbal response)

THE COURT: No answer. Ckay.

Anyone el se wish to hear -- be heard in support?

MR. SHANKAR:  Your Honor, Ravi Shankar from
Kirkland & Ellis on behalf of G.AS Trust Conpany. |If | may
be heard?

THE COURT: Go ahead.

MR. SHANKAR:  Your Honor, first, to address Your
Honor's question, ny understanding is that Whitehat, the
I ndi an entity, not the Delaware entity, provides coding
prograns and cl asses for Kkids.

Whitehat is the entity on which the Del aware
Suprene Court found that its failure to accede to the credit

agreenent gave rise to an event of default, which then led to
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12
a series of events, including today's hearing.
THE COURT: That's where --
MR. SHANKAR And in --
THE COURT: -- | heard that before. | knew | heard

t hat name sonewhere before. Okay.

MR. SHANKAR:  Your Honor, given the summary
j udgnment hearing tonmorrow in the Al pha case, it's hard for ne
not to recogni ze the parallels between what's happeni ng now,
as laid out by Ms. Steege, and what we saw in the BYJU s
Al pha case, as well as our ongoing concerns about how to get
out ahead of the m sconduct that we're continuing to see.

Wth Al pha, Your Honor may recall M. Pohl was put
into place and then, weeks later, an asset valued at over $5
mllion is transferred place. For Epic!, we're seeing the
same story, Your Honor. |It's a version of history,
unfortunately, repeating itself.

An order for relief was entered on Septenber 16th
at Docket 147.

Ms. Springer was appoi nted on Septenber 23rd at
Docket 151.

And then there are nore transfers that are
preci pitated by a change of control, by an organization in
India that's using geography to try to nove noney out of U S
entities.

And I'd just |like to spend a nonent, Your Honor,
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just to address the nmacro and spin out why the conduct we see
gets nore brazen with each passing nonth

Bef ore commencing the involuntary petitions, our
investigator identified over at least 17 transfers to
Wi tehat, the sanme Wiitehat entity that's receiving the funds
today, close to $1 mllion.

W filed a notion under Section 303(f) of the
i nvoluntary code restraining further interconpany orders, and
the Court granted that honor -- that order, Your Honor
granted that order at Docket 69 on June 28th, specifically
prohi biting the interconpany transfers we had saw because we
had | earned our | esson fromthe Al pha case about the
fraudul ent transfers.

During that case, Your Honor, we identified, based
on di sclosures, the then putative debtors, now debtors, had
made, including 3 nore transfers for close to $135, 000, again
to Witehat.

We | earned, after Ms. Springer's appointnent, that
there were bank accounts that were supposed to have been
di scl osed under Your Honor's order at Docket 69 that were
never disclosed. W |earned about nore fraudul ent transfers
that were made in violation of the Court's order.

Agai n, Your Honor, it's hard for nme not to see the
parallels with the Al pha case, the disregard for corporate

formalities, and the view by fol ks abroad that the noney of
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these Del aware entities is noney they can take at their wll.

So, Your Honor, on behalf of GLAS, on behalf of the
| enders, we've lived with quite a bit of m sconduct for a
long tine. The m sconduct is not dissipating and the
m sconduct woul d be appropriately enjoined. So | would echo
Ms. Steege's conments regarding the mcro, but | wanted, Your
Honor, to virtually rise to provide that bit of macro
conmentary.

THE COURT: kay. Thank you, M. Shankar, |
appreciate it.

Ms. Steege, just so I'mclear, are you still
seeking an injunction agai nst Bank of Anmerica or just Stripe
and Whitehat, or were you seeking one for Bank of America at
all?

MS. STEEGE: Pardon ne, Your Honor. | was on --
turned nyself on nute.

Not from Bank of Anmerica, from WlI|ls Fargo Bank.

THE COURT: O Wells Fargo, |'msorry.

M5. STEEGE: W are --

THE COURT: Yeah.

MS. STEEGE: Yes, we're asking that they be ordered
to freeze the Wi tehat account, zero eight -- which ends in
the four digits 0879.

THE COURT: But they haven't received notice of the

heari ng.
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MS. STEEGE: They have not. W' ve been working on
that since we got the papers conpleted. But at this point, |
cannot say that they have received noti ce.

THE COURT: |I'mtrying to renenber what the rule is
about entering a TRO without notice. | think it has to be
only for a set anount of tinme, right?

M5S. STEEGE: | believe, Your Honor, 14 days.

THE COURT: Al right.

M5. STEEGE: And we do provide in the draft order
for a further hearing, which we assuned Your Honor woul d set
for further injunctive relief.

THE COURT: Yeah, this may -- that may be Judge
Shannon who hears it --

M5. STEEGE: Uh- huh.

THE COURT: -- the next tine.

But -- so |l will -- I"mgoing to grant the notion.
| think the trustee has shown a |ikelihood of success on the
nmerits. Clearly, soneone is taking noney from accounts that
bel ong to a debtor, for which she is the Chapter 11 Trustee.
There's irreparable harmif the noney is noved and shi pped
overseas and then out of the jurisdiction of this Court. And
| can't see any harmto the defendants, at this point. And
certainly the public interest is inplicated in nmaking sure
that parties are not illegally noving funds out of an account

and sending it somewhere else. So | will grant the order.
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On the timng of the hearing, |'"mnot sure what to
do since | don't want to put something on Judge Shannon's
cal endar wi thout himknowi ng about it. But let's go ahead
and just schedule it for 14 days fromtoday, which would be
the 22nd. And we'll say the 22nd at 1 p.m, just to have
sonmething on -- in the order. And then Judge Shannon may
change that once he gets back fromhis travels and set a new
date and time, but for now, that will be what we go with

Anyt hi ng el se we need to do?

M5. STEEGE: No. Thank you, Your Honor. And
again, we really appreciate your junping in on this because
we know t he papers got to you very close to the hearing tineg,
SO We appreciate it.

THE COURT: It was enough -- | actually had enough
time to read them before | took the bench, so that was good.
And it's a TRO, so, you know, these things happen.

Let nme see if there's anything el se we need. Oh,
are you going to submt a revised formof order with the date
and tinme for the subsequent hearing and the --

M5. STEEGE: Yes.

THE COURT: -- date and tinme that | entered this
order, so that we have that? That has to be in there, as
wel | .

M5. STEEGE: Yes.

THE COURT: kay.
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STEEGE: W will do that.

THE COURT: Al right. Al right. Wll, thank you

all very muc

h. W are adjourned. And I'msure --

MS. STEEGE: Thank you, Your Honor.
THE COURT: -- Judge Shannon's chanbers will be in
t ouch.
MS. STEEGE: Thank you.
THE COURT: Thank you.
MS. STEEGE: Thank you.
(Proceedi ngs concluded at 4:19 p.m)
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