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PROPOSED COUNSEL TO DEBTORS AND
DEBTORS IN POSSESSION

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: g Chapter 11
Higher Ground Education, Inc., et al.,’ g Case No.: 25-80121-11 (MVL)
Debtors. g (Jointly Administered)

NOTICE OF FILING OF REVISED PROPOSED ORDER (I) AUTHORIZING AND
APPROVING PROCEDURES TO REJECT EXECUTORY CONTRACTS AND
UNEXPIRED LEASES AND (II) GRANTING RELATED RELIEF

PLEASE TAKE NOTICE that on June 18, 2025, Higher Ground Education, Inc.
(“HGE”) and its affiliated debtors and debtors in possession (collectively, the “Debtors™), filed
Debtors’ Emergency Motion for Entry of an Order (I) Authorizing and Approving Procedures to
Reject Executory Contracts and Unexpired Leases and (II) Granting Related Relief [Docket No.
7] (the “Rejection Procedures Motion”), which attached the proposed Order (1) Authorizing and
Approving Procedures to Reject Executory Contracts and Unexpired Leases and (Il) Granting
Related Relief as Exhibit A (the “Proposed Order”).

PLEASE TAKE FURTHER NOTICE that annexed hereto as Exhibit A is the Debtors’
revised version of the Proposed Order (the “Revised Proposed Order”).

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal identification

number, are: Higher Ground Education Inc. (7265); Guidepost A LLC (8540); Prepared Montessorian LLC (6181);
Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost Bradley Hills LLC (2058);
Guidepost Branchburg LLC (0494); Guidepost Carmel LLC (4060); Guidepost FIC B LLC (8609); Guidepost
FICC LLC (1518); Guidepost Goodyear LLC (1363); Guidepost Las Colinas LLC (9767); Guidepost
Leawood LLC (3453); Guidepost Muirfield Village LLC (1889); Guidepost Richardson LLC (7111); Guidepost
South Riding LLC (2403); Guidepost St Robert LLC (5136); Guidepost The Woodlands LLC (6101); Guidepost
Walled Lake LLC (9118); HGE FIC D LLC (6499); HGE FIC E LLC (0056); HGE FIC F LLC (8861); HGE
FIC G LLC (5500); HGE FIC H LLC (8817); HGE FIC 1 LLC (1138); HGE FIC K LLC (8558); HGE
FIC L LLC (2052); HGE FIC M LLC (8912); HGE FIC N LLC (6774); HGE FIC O LLC (4678); HGE
FICP LLC (1477); HGE FIC Q LLC (3122); HGE FIC R LLC (9661); LePort Emeryville LLC (7324);
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PLEASE TAKE FURTHER NOTICE that annexed hereto as Exhibit B is a redline of
the Debtors’ Revised Proposed Order against the Proposed Order filed at Docket No. 7-1.

PLEASE TAKE FURTHER NOTICE that the form of order annexed hereto may be
revised or amended prior to the hearing on the Rejection Procedures Motion.

DATED: June 20, 2025 Respectfully submitted by:

/s/ Holland N. O’Neil

Holland N. O’Neil (TX 14864700)
FOLEY & LARDNER LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: (214) 999-3000
Facsimile: (214) 999-4667
honeil@foley.com

-and-

Timothy C. Mohan (admitted pro hac vice)
FOLEY & LARDNER LLP

1144 15th Street, Suite 2200

Denver, CO 80202

Telephone: (720) 437-2000

Facsimile: (720) 437-2200
tmohan@foley.com

-and-

Nora J. McGuffey (TX 24121000)
Quynh-Nhu Truong (TX 24137253)
FOLEY & LARDNER LLP

1000 Louisiana Street, Suite 2000
Houston, TX 77002

Telephone: (713) 276-5500
Facsimile: (713) 276-5555
nora.mcguffey@foley.com
gtruong@foley.com

PROPOSED COUNSEL TO DEBTORS
AND DEBTORS IN POSSESSION
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CERTIFICATE OF SERVICE

I hereby certify that on June 20, 2025, a true and correct copy of the foregoing document
was served electronically by the Court’s PACER system.

/s/ Nora J. McGuffey
Nora J. McGuffey

4937-0240-6223.1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: g Chapter 11
Higher Ground Education, Inc., et al.,’ g Case No.: 25-80121-11 (MVL)
Debtor. g (Jointly Administered)

ORDER (I) AUTHORIZING AND APPROVING
PROCEDURES TO REJECT EXECUTORY CONTRACTS
AND UNEXPIRED LEASES AND (II) GRANTING RELATED RELIEF

' The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal identification
number, are: Higher Ground Education Inc. (7265); Guidepost A LLC (8540); Prepared
Montessorian LLC (6181); Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost
Bradley Hills LLC (2058); Guidepost Branchburg LLC (0494); Guidepost Carmel LLC (4060); Guidepost
FICBLLC (8609); Guidepost FIC C LLC (1518); Guidepost Goodyear LLC (1363); Guidepost Las
Colinas LLC (9767); Guidepost Leawood LLC (3453); Guidepost Muirfield Village LLC (1889); Guidepost
Richardson LLC (7111); Guidepost South Riding LLC (2403); Guidepost St Robert LLC (5136); Guidepost The
Woodlands LLC (6101); Guidepost Walled Lake LLC (9118); HGE FIC D LLC (6499); HGE FIC E LLC (0056);
HGE FIC F LLC (8861); HGE FIC G LLC (5500); HGE FIC H LLC (8817); HGE FIC I LLC (1138); HGE
FIC K LLC (8558); HGE FIC L LLC (2052); HGE FIC M LLC (8912); HGE FIC N LLC (6774); HGE
FIC O LLC (4678); HGE FIC P LLC (1477); HGE FIC Q LLC (3122); HGE FIC R LLC (9661); LePort
Emeryville LLC (7324); AltSchool II LLC (0403). The Debtors’ mailing address is 1321 Upland Dr. PMB 20442,
Houston, Texas 77043.

4917-1014-5040.6
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Upon the motion (the “Motion”)? of Higher Ground Education, Inc. (‘HGE”) and its
affiliated debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned
chapter 11 cases (the “Chapter 11 Cases”) for entry of an order (this “Order”): (a) authorizing
and approving procedures to reject executory contracts and unexpired leases, and (b) granting
related relief; all as more fully set forth in the Motion; and upon the First Day Declaration; and
this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and this Court having
found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found
that it may enter a final order consistent with Article III of the United States Constitution; and this
Court having found that venue of this proceeding and the Motion in this district is proper pursuant
to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ notice of the Motion
and opportunity for a hearing on the Motion were appropriate under the circumstances and no other
notice need be provided; and this Court having reviewed the Motion, and all objections, if any, to
the Motion having been withdrawn, resolved, or overruled; and the Court having determined that
the legal and factual bases set forth in the Motion and the record of the hearing on such motion
establish just cause for the relief granted herein; and upon all of the proceedings had before this

Court; and after due deliberation and sufficient cause appearing therefor, IT IS HEREBY

ORDERED THAT:
1. The Motion is granted as set forth herein.
2. The following Rejection Procedures are approved in connection with rejecting

Contracts and Leases:

a. Rejection Notice. The Debtors will file a notice (the “Rejection Notice”)
setting forth the proposed rejection of one or more Contracts and/or Leases
and will serve the Rejection Notice via electronic mail or overnight mail on:
(1) the counterparty to the rejected Contract or Lease (the “Counterparty”),

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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and its counsel, if known, at the last known address available to the Debtors;
(i1) with respect to Real Property Leases, any known third party having an
interest in personal property located in or on the leased premises
(the “Leased Premises”); (iii) any party known to assert a lien in any
property subject to the rejected Contract or Lease; (iv) the Office of the
United States Trustee for the Northern District of Texas (the “U.S.
Trustee”); and (v) proposed counsel to the Committee (collectively, the
“Rejection Notice Parties”™).

Contents of Rejection Notice. The Rejection Notice shall be substantially
in the form attached as Exhibit 1 to this Order. With respect to Real
Property Leases, the Rejection Notice shall set forth the following
information, to the best of the Debtors’ knowledge: (i) the street address of
the related real property; (ii) the name and address of the landlord (each,
a “Landlord”); (iii) the date on which the Debtors will vacate (or have
vacated) the Leased Premises; (iv) whether or not the Debtors intend to
abandon any property at the Leased Premises (as described further in item c,
below) and a description of the same; and (v) the proposed effective date of
rejection, which shall be the later of (x) the date of filing of the Rejection
Notice, and (y) the date the Debtors vacate the Leased Premises and turn
over any keys or key codes to the applicable Landlord, or such date as the
Debtors provide notice that the Landlord may re-let the Leased Premises, or
such other date as may be agreed between the affected Landlord and the
Debtors. With respect to all other Contracts or Leases to be rejected, the
Rejection Notice shall set forth the following information, to the best of the
Debtors’ knowledge: (i) the Contract or Lease to be rejected, (i1) the name
and address of the Counterparty, (iii) a brief description of the Contract or
Lease to be rejected, and (iv) the proposed effective date for rejection of the
Contract or Lease, which shall not be earlier than the date of filing of the
Rejection Notice. All Rejection Notices will be accompanied by a copy of
the proposed order approving the rejection of the Contracts and/or Leases
set forth on the Rejection Notice (each such order, a “Rejection Order”).

Abandonment. The Debtors will specify in the Rejection Notice whether
they intend to abandon any personal property, including inventory,
furniture, fixtures, equipment, and/or other material at the Leased Premises
as of the Rejection Date. Absent a timely objection, any such property of
the Debtors remaining after the Rejection Date shall be deemed abandoned
to the Landlord without further notice or order of the Court, free and clear
of all liens, claims, interests, or other encumbrances; provided that the
Debtors shall remove any hazardous or toxic materials (as such terms are
defined in any applicable federal, state, or local law, rule, regulation or
ordinance) from the Leased Premises prior to the Rejection Date. Any
Landlord shall be free to dispose of any abandoned property without notice
or liability to any party, and the Landlord’s rights, if any, to file a claim for
the costs of disposal of such property are fully reserved, as are the rights of
any party in interest to object to such claims. With respect to any personal
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property that is leased to the Debtors by a third party or owned by a third
party, such third party shall contact the Debtors and remove or cause to be
removed such personal property from the Leased Premises prior to the
Rejection Date. For the avoidance of doubt, if any such personal property
remains on the Leased Premises after the Rejection Date, the Landlord may
dispose of any and all such property as set forth above.

Objection Procedures. Parties objecting to a proposed rejection or
abandonment must file and serve a written objection (an “Objection”) so
that the Objection is filed with the Court and is actually received by
(1) proposed counsel to the Debtors, Foley & Lardner LLP, Foley & Lardner
LLP, 1144 15™ Street, Suite 2200, Denver, CO 80202, Attn: Tim Mohan
(tmohan@foley.com), and Foley & Lardner LLP, 1000 Louisiana Street,
Suite 2000, Houston, Texas 77002, Attn: Nora McGuffey
(nora.mcguffey@foley.com) and Quynh-Nhu Truong
(qtruong@foley.com); and (i1) the Rejection Notice Parties, no later than 14
days after the date the Debtors file and serve the relevant Rejection Notice
(the “Rejection Objection Deadline”). Each Objection must state with
specificity the legal and factual grounds for objection to the proposed
rejection or abandonment.

Event of No Objection. 1f no Objection is filed and properly served by the
Rejection Objection Deadline, the Debtors shall submit the proposed
Rejection Order to the Court after the Rejection Objection Deadline and the
Court may enter such order without a hearing. The Rejection Order shall
set forth the applicable effective date of rejection for each Contract and
Lease, which date shall be the date set forth in the Rejection Notice (the
“Rejection Date”).

Deadline for Filing Claims. Any Rejection Order entered by the Court will
be served on the appropriate Counterparties no later than three (3) days after
entry of such Rejection Order. The deadline to file a proof of claim to assert
any damage claim arising from the rejection of a Contract or Lease shall be
the later of (i) the deadline to file general unsecured proofs of claim
(the “General Claims Bar Date”) fixed by the Court; and (i1) 30 days after
the entry of the applicable Rejection Order. If no proof of claim is timely
filed, such claimant shall not be treated as a creditor with respect to such
claims for voting on any chapter 11 plan in these chapter 11 cases and shall
be forever barred from asserting a claim for rejection damages and from
participating in any distributions that may be made in connection with these
Chapter 11 Cases.

Unresolved Objections. If an Objection is timely filed and not withdrawn
or resolved (an “Unresolved Objection™), the Debtors shall file a notice for
a hearing for the Court to consider the Unresolved Objection at the next
scheduled omnibus hearing after the Rejection Objection Deadline, unless
the Debtors and objecting party agree to a different hearing date and subject


mailto:tmohan@foley.com
mailto:nora.mcguffey@foley.com
mailto:qtruong@foley.com

Case 25-80121-mvi11l Doc 50-1 Filed 06/20/25 Entered 06/20/25 17:21:18 Desc
Exhibit A Page 6 of 10

to the Court’s schedule. If the Unresolved Objection is overruled or
withdrawn, the effective date of rejection shall be (i) the Rejection Date; (ii)
such other date to which the Debtors and the counterparty to the Unresolved
Objection have agreed; or (iii) such other date as determined by the Court.
If an Objection is filed for fewer than all of the Contracts and Leases
included on the Rejection Notice, the Debtors may proceed with submitting
a proposed Rejection Order in accordance with the above procedures for the
remaining Contracts and Leases on the Rejection Notice.

h. Treatment of Security Deposits. 1f the Debtors have deposited funds with
a Counterparty as a security deposit or other similar arrangement, such
Counterparty may not set off or otherwise use such deposit without the prior
authorization of the Court or consent of the Debtors.

3. The form of Rejection Notice attached hereto as Exhibit 1 is hereby APPROVED.

4. The Debtors are authorized to send the Rejection Notices to the Counterparties to
the Contracts and Leases.

5. Nothing in the Motion or this Order shall prohibit the Debtors from filing one or
more motions to reject executory contracts and unexpired leases.

6. Nothing herein shall be construed as a concession or evidence that a Contract or
Lease has expired, been terminated, or is otherwise not currently in full force and effect. The
Debtors’ rights with respect thereto are reserved, including the Debtors’ rights to seek a later
determination of such matters and to dispute the validity, status, characterization, or enforceability
of such Contract or Lease and any claims related thereto. The Debtors do not waive any claims
they may have against any Landlords or Counterparties, regardless of whether such claims relate
to the Contract(s) or Lease(s) between the Debtors and such Landlord or Counterparty.

7. The Debtors are authorized to abandon personal property of their bankruptcy
estates, if any, that may be located at the premises of the Leases and all such property is deemed
abandoned, effective as of the Petition Date. The applicable counterparty to each Lease may
effectuate its rights and remedies with respect to such property. The automatic stay, to the extent

applicable, is modified to allow for such utilization or disposition.

4917-1014-5040.6
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8. Claims arising out of the rejection of the Leases, if any, must be filed on or before
the later of (a) the deadline for filing proofs of claim established in these Chapter 11 Cases, and
(b) thirty (30) days after the date of entry of this order.

9. Nothing in this Order authorizes the Debtors to lease, sell, or otherwise transfer to
any other party, the personal identifying information (which means information which alone or in
conjunction with other information identifies an individual, including but not limited to an
individual’s first name (or initial) and last name, physical address, electronic address, telephone
number, social security number, date of birth, government-issued identification number, account
number and credit or debit card number) of any customers unless such sale or transfer or lease is
permitted by the Debtors’ privacy policy and state or federal privacy and/or identity theft
prevention laws and rules.

10. Approval of this Order will not prevent the Debtors from seeking to assume or
reject an executory contract and/or unexpired lease by separate motion or pursuant to a chapter 11
plan.

11. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

12. The Debtors reserve the right to assert that any provisions in any executory contract
or unexpired lease that expressly or effectively restrict, prohibit, condition, or limit the assignment
or effectiveness of the contract or lease are unenforceable anti-assignment or ipso facto clauses.

13. All rights and defenses of the Debtors are preserved, including all rights and
defenses of the Debtors with respect to a claim for damages arising as a result of an executory
contract or Lease rejection, including any right to assert an offset, recoupment, counterclaim, or

deduction. In addition, nothing in this Order or the Motion shall limit the Debtors’ ability to

4917-1014-5040.6
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subsequently assert that any particular executory contract or Lease is terminated and is no longer
an executory contract or unexpired lease, respectively.

14. Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an admission as to the amount of, basis for,
or validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable
nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s right to dispute any
claim on any grounds; (c) a promise or requirement to pay any claim; (d) an implication or
admission that any particular claim is of a type specified or defined in this Order or the Motion or
a finding that any particular claim is an administrative expense claim or other priority claim;
(e) a request or authorization to assume, adopt, or reject any prepetition agreement, contract, or
lease pursuant to section 365 of the Bankruptcy Code, except as expressly approved herein; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’ or any other party in interest’s rights under the Bankruptcy Code or any other applicable
law; or (h) a concession by the Debtors that any liens (contractual, common law, statutory, or
otherwise) that may be satisfied pursuant to the Motion are valid, and the rights of all parties in
interest are expressly reserved to contest the extent, validity, or perfection or seek avoidance of all
such liens.

15. Notwithstanding anything to the contrary contained in the Motion or this Order,
any payment to be made, obligation incurred, or relief or authorization granted hereunder shall not
be inconsistent with, and shall be subject to, and in compliance with, the requirements imposed on
the Debtors under the terms of each interim and final order entered by the Court in respect of

approving the DIP Motion filed substantially contemporaneously with the Motion (the “DIP

4917-1014-5040.6
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Orders”) (and any permitted variances thereto), including compliance with any budget or cash
flow forecast in connection therewith and any other terms and conditions thereof. Nothing herein
is intended to modify, alter, or waive, in any way, any terms, provisions, requirements, or
restrictions of the DIP Orders or Approved Budget. In the event of any inconsistency between the
terms of this Order and the terms of the DIP Orders, the terms of the DIP Orders shall govern.

16. The requirements of Bankruptcy Rule 6003(b) have been satisfied.

17. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

18. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

19. The Debtors are authorized to take all reasonable actions necessary to effectuate
the relief granted in this Order in accordance with the Motion.

20. This Court retains jurisdiction with respect to all matters arising from or related to
the implementation, interpretation, and enforcement of this Order.

##HEND OF ORDER###

4917-1014-5040.6
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Submitted by:

Holland N. O’Neil (TX 14864700)
Mary Rofaeil (TX 24119467)
FOLEY & LARDNER LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: (214) 999-3000
Facsimile: (214) 999-4667
honeil@foley.com
mary.rofaeil@foley.com

-and-

Timothy C. Mohan (pro hac vice forthcoming)
FOLEY & LARDNER LLP

1144 15th Street, Suite 2200

Denver, CO 80202

Telephone: (720) 437-2000

Facsimile: (720) 437-2200
tmohan@foley.com

-and-

Nora J. McGuffey (TX 24121000)
Quynh-Nhu Truong (TX 24137253)
FOLEY & LARDNER LLP

1000 Louisiana Street, Suite 2000
Houston, TX 77002

Telephone: (713) 276-5500
Facsimile: (713) 276-5555
nora.mcguffey@foley.com
gtruong@foley.com

PROPOSED COUNSEL TO DEBTORS
AND DEBTORS IN POSSESSION
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
§
In re: § Chapter 11
§
Higher Ground Education, Inc., et al.,! § Case No.: 25-80121-11 (MVL)
§
Debtor. § (JointAdministrationRequestedJointly
Administered)

ORDER (I) AUTHORIZING AND APPROVING
PROCEDURES TO REJECT EXECUTORY CONTRACTS
AND UNEXPIRED LEASES AND (II) GRANTING RELATED RELIEF

The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal identification
number, are: Higher Ground Education Inc. (7265); Guidepost A LLC (8540); Prepared
Montessorian LLC (6181); Terra Firma Services LLC (6999); Guidepost Birmingham LLC (2397); Guidepost
Bradley Hills LLC (2058); Guidepost Branchburg LLC (0494); Guidepost Carmel LLC (4060); Guidepost
FICB LLC (8609); Guidepost FIC C LLC (1518); Guidepost Goodyear LLC (1363); Guidepost Las
Colinas LLC (9767); Guidepost Leawood LLC (3453); Guidepost Muirfield Village LLC (1889); Guidepost
Richardson LLC (7111); Guidepost South Riding LLC (2403); Guidepost St Robert LLC (5136); Guidepost
The Woodlands LLC (6101); Guidepost Walled Lake LLC (9118); HGE FIC D LLC (6499); HGE FIC E LLC
(0056); HGE FIC F LLC (8861); HGE FIC G LLC (5500); HGE FIC H LLC (8817); HGE FIC I LLC (1138);
HGE FIC K LLC (8558); HGE FIC L LLC (2052); HGE FIC M LLC (8912); HGE FIC N LLC (6774); HGE
FIC O LLC (4678); HGE FIC P LLC (1477); HGE FIC Q LLC (3122); HGE FIC R LLC (9661); LePort
Emeryville LLC (7324); AltSchool II LLC (0403). The Debtors’ mailing address is 1321 Upland Dr. PMB
20442, Houston, Texas 77043.

4947-10144-5040-54917-1014-5040.6
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Upon the motion (the “Motion”)? of Higher Ground Education, Inc. (“HGE”) and its
affiliated debtors and debtors in possession (collectively, the “Debtors”) in the above-captioned
chapter 11 cases (the “Chapter 11 Cases”) for entry of an order (this “Order”): (a) authorizing
and approving procedures to reject executory contracts and unexpired leases, and (b) granting
related relief; all as more fully set forth in the Motion; and upon the First Day Declaration; and
this Court having jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and this Court
having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court
having found that it may enter a final order consistent with Article III of the United States
Constitution; and this Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the
Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate
under the circumstances and no other notice need be provided; and this Court having reviewed
the Motion, and all objections, if any, to the Motion having been withdrawn, resolved, or
overruled; and the Court having determined that the legal and factual bases set forth in the
Motion and the record of the hearing on such motion establish just cause for the relief granted
herein; and upon all of the proceedings had before this Court; and after due deliberation and
sufficient cause appearing therefor, IT IS HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. The following Rejection Procedures are approved in connection with rejecting
Contracts and Leases:

a. Rejection Notice. The Debtors will file a notice (the “Rejection Notice”)

setting forth the proposed rejection of one or more Contracts and/or
Leases and will serve the Rejection Notice via electronic mail or overnight

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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mail on: (i) the counterparty to the rejected Contract or Lease (the
“Counterparty”), and its counsel, if known, at the last known address
available to the Debtors; (ii) with respect to Real Property Leases, any
known third party having an interest in personal property located in or on
the leased premises (the “Leased Premises”); (iii) any party known to
assert a lien in any property subject to the rejected Contract or Lease;
(iv) the Office of the United States Trustee for the Northern District of
Texas (the “U.S. Trustee”); and (v) proposed counsel to the Committee
(collectively, the “Rejection Notice Parties”).

b. Contents of Rejection Notice. The Rejection Notice shall be substantially
in the form attached as Exhibit 1 to this Order. With respect to Real
Property Leases, the Rejection Notice shall set forth the following
information, to the best of the Debtors’ knowledge: (i) the street address of
the related real property; (i1) the name and address of the landlord (each,
a “Landlord”); (iii) the date on which the Debtors will vacate (or have
vacated) the Leased Premises; (iv) whether or not the Debtors intend to
abandon any property at the Leased Premises (as described further in
item c, below) and a description of the same; and (v) the proposed
effective date of rejection, which shall be the later of (x) the date of filing
of the Rejection Notice, and (y) the date the Debtors vacate the Leased
Premises and turn over any keys or key codes to the applicable Landlord,
or such date as the Debtors provide notice that the Landlord may re-let the
Leased Premises, or such other date as may be agreed between the affected
Landlord and the Debtors. With respect to all other Contracts or Leases to
be rejected, the Rejection Notice shall set forth the following information,
to the best of the Debtors’ knowledge: (i) the Contract or Lease to be
rejected, (ii) the name and address of the Counterparty, (iii) a brief
description of the Contract or Lease to be rejected, and (iv) the proposed
effective date for rejection of the Contract or Lease, which shall not be
earlier than the date of filing of the Rejection Notice. All Rejection
Notices will be accompanied by a copy of the proposed order approving
the rejection of the Contracts and/or Leases set forth on the Rejection
Notice (each such order, a “Rejection Order”).

C. Abandonment. The Debtors will specify in the Rejection Notice whether
they intend to abandon any personal property, including inventory,
furniture, fixtures, equipment, and/or other material at the Leased
Premises as of the Rejection Date. Absent a timely objection, any such
property of the Debtors remaining after the Rejection Date shall be
deemed abandoned to the Landlord without further notice or order of the
Court, free and clear of all liens, claims, interests, or other encumbrances;
provided that the Debtors shall remove any hazardous or toxic materials
(as such terms are defined in any applicable federal, state, or local law,
rule, regulation or ordinance) from the Leased Premises prior to the
Rejection Date. Any Landlord shall be free to dispose of any abandoned
property without notice or liability to any party, and the Landlord’s rights,
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if any, to file a claim for the costs of disposal of such property are fully
reserved, as are the rights of any party in interest to object to such claims.
With respect to any personal property that is leased to the Debtors by a
third party or owned by a third party, such third party shall contact the
Debtors and remove or cause to be removed such personal property from
the Leased Premises prior to the Rejection Date. For the avoidance of
doubt, if any such personal property remains on the Leased Premises after
the Rejection Date, the Landlord may dispose of any and all such property
as set forth above.

d. Objection Procedures. Parties objecting to a proposed rejection or
abandonment must file and serve a written objection (an “Objection’) so
that the Objection is filed with the Court and is actually received by
(i) proposed counsel to the Debtors, Foley & Lardner LLP, Foley &
Lardner LLP, 1144 15™ Street, Suite 2200, Denver, CO 80202, Attn: Tim
Mohan (tmohan@foley.com), and Foley & Lardner LLP, 1000 Louisiana
Street, Suite 2000, Houston, Texas 77002, Attn: Nora McGuffey
(nora.mcguffey@foley.com) and Quynh-Nhu Truong
(qtruong@foley.com); and (ii) the Rejection Notice Parties, no later than
14 days after the date the Debtors file and serve the relevant Rejection
Notice (the “Rejection Objection Deadline”). Each Objection must state
with specificity the legal and factual grounds for objection to the proposed
rejection or abandonment.

e. Event of No Objection. If no Objection is filed and properly served by the
Rejection Objection Deadline, the Debtors shall submit the proposed
Rejection Order to the Court after the Rejection Objection Deadline and
the Court may enter such order without a hearing. The Rejection Order
shall set forth the applicable effective date of rejection for each Contract
and Lease, which date shall be the date set forth in the Rejection Notice
(the “Rejection Date”).

f. Deadline for Filing Claims. Any Rejection Order entered by the Court
will be served on the appropriate Counterparties no later than three (3)
days after entry of such Rejection Order. The deadline to file a proof of
claim to assert any damage claim arising from the rejection of a Contract
or Lease shall be the later of (i) the deadline to file general unsecured
proofs of claim (the “General Claims Bar Date”) fixed by the Court; and
(i1) 30 days after the entry of the applicable Rejection Order. If no proof
of claim is timely filed, such claimant shall not be treated as a creditor
with respect to such claims for voting on any chapter 11 plan in these
chapter 11 cases and shall be forever barred from asserting a claim for
rejection damages and from participating in any distributions that may be
made in connection with these Chapter 11 Cases.

g. Unresolved Objections. 1f an Objection is timely filed and not withdrawn
or resolved (an “Unresolved Objection™), the Debtors shall file a notice
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for a hearing for the Court to consider the Unresolved Objection at the
next scheduled omnibus hearing after the Rejection Objection Deadline,
unless the Debtors and objecting party agree to a different hearing date
and subject to the Court’s schedule. If the Unresolved Objection is
overruled or withdrawn, the effective date of rejection shall be (i) the
Rejection Date; (ii) such other date to which the Debtors and the
counterparty to the Unresolved Objection have agreed; or (iii) such other
date as determined by the Court. If an Objection is filed for fewer than all
of the Contracts and Leases included on the Rejection Notice, the Debtors
may proceed with submitting a proposed Rejection Order in accordance
with the above procedures for the remaining Contracts and Leases on the
Rejection Notice.

h. Treatment of Security Deposits. 1f the Debtors have deposited funds with
a Counterparty as a security deposit or other similar arrangement, such
Counterparty may not set off or otherwise use such deposit without the
prior authorization of the Court or consent of the Debtors.

3. The form of Rejection Notice attached hereto as Exhibit 1 is hereby
APPROVED.
4. The Debtors are authorized to send the Rejection Notices to the Counterparties to

the Contracts and Leases.

5. Nothing in the Motion or this Order shall prohibit the Debtors from filing one or
more motions to reject executory contracts and unexpired leases.

6. Nothing herein shall be construed as a concession or evidence that a Contract or
Lease has expired, been terminated, or is otherwise not currently in full force and effect. The
Debtors’ rights with respect thereto are reserved, including the Debtors’ rights to seek a later
determination of such matters and to dispute the wvalidity, status, characterization, or
enforceability of such Contract or Lease and any claims related thereto. The Debtors do not
waive any claims they may have against any Landlords or Counterparties, regardless of whether
such claims relate to the Contract(s) or Lease(s) between the Debtors and such Landlord or

Counterparty.
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7. The Debtors are authorized to abandon personal property of their bankruptcy
estates, if any, that may be located at the premises of the Leases and all such property is deemed
abandoned, effective as of the Petition Date. The applicable counterparty to each Lease may
effectuate its rights and remedies with respect to such property. The automatic stay, to the extent
applicable, is modified to allow for such utilization or disposition.

8. Claims arising out of the rejection of the Leases, if any, must be filed on or before
the later of (a) the deadline for filing proofs of claim established in these Chapter 11 Cases,
and (b) thirty (30) days after the date of entry of this order.

9. Nothing in this Order authorizes the Debtors to lease, sell, or otherwise transfer to
any other party, the personal identifying information (which means information which alone or in
conjunction with other information identifies an individual, including but not limited to an
individual’s first name (or initial) and last name, physical address, electronic address, telephone
number, social security number, date of birth, government-issued identification number, account
number and credit or debit card number) of any customers unless such sale or transfer or lease is
permitted by the Debtors’ privacy policy and state or federal privacy and/or identity theft
prevention laws and rules.

10.  Approval of this Order will not prevent the Debtors from seeking to assume or
reject an executory contract and/or unexpired lease by separate motion or pursuant to a chapter 11
plan.

11. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.

4947-10144-5040-54917-1014-5040.6



Case 25-80121-mvi11l Doc 50-2 Filed 06/20/25 Entered 06/20/25 17:21:18 Desc
Exhibit B Page 8 of 11

12. The Debtors™> reserve the right to assert that any provisions in any executory contract
or unexpired lease that expressly or effectively restrict, prohibit, condition, or limit the assignment
or effectiveness of the contract or lease are unenforceable anti-assignment or ipso facto clauses.

13.  All rights and defenses of the Debtors are preserved, including all rights and
defenses of the Debtors with respect to a claim for damages arising as a result of an executory
contract or Lease rejection, including any right to assert an offset, recoupment, counterclaim, or
deduction. In addition, nothing in this Order or the Motion shall limit the Debtors’ ability to
subsequently assert that any particular executory contract or Lease is terminated and is no longer
an executory contract or unexpired lease, respectively.

14.  Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an admission as to the amount of, basis for,
or validity of any claim against a Debtor entity under the Bankruptcy Code or other applicable
nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s right to dispute any
claim on any grounds; (c) a promise or requirement to pay any claim; (d) an implication or
admission that any particular claim is of a type specified or defined in this Order or the Motion or
a finding that any particular claim is an administrative expense claim or other priority claim;
(e) a request or authorization to assume, adopt, or reject any prepetition agreement, contract, or
lease pursuant to section 365 of the Bankruptcy Code, except as expressly approved herein; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’ or any other party in interest’s rights under the Bankruptcy Code or any other applicable
law; or (h) a concession by the Debtors that any liens (contractual, common law, statutory, or

otherwise) that may be satisfied pursuant to the Motion are valid, and the rights of all parties in
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interest are expressly reserved to contest the extent, validity, or perfection or seek avoidance of all
such liens.

15.  Notwithstanding anything to the contrary contained in the Motion or this Order,
any payment to be made, obligation incurred, or relief or authorization granted hereunder shall
not be inconsistent with, and shall be subject to, and in compliance with, the requirements
imposed on the Debtors under the terms of each interim and final order entered by the Court in
respect of approving the DIP Motion filed substantially contemporaneously with the Motion (the
“DIP Orders”) (and any permitted variances thereto), including compliance with any budget or
cash flow forecast in connection therewith and any other terms and conditions thereof. Nothing
herein is intended to modify, alter, or waive, in any way, any terms, provisions, requirements, or
restrictions of the DIP Orders or Approved Budget. In the event of any inconsistency between the
terms of this Order and the terms of the DIP Orders, the terms of the DIP Orders shall govern.

16. The requirements of Bankruptcy Rule 6003(b) have been satisfied.

17.  Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are
satisfied by such notice.

18.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

19. The Debtors are authorized to take all reasonable actions necessary to effectuate
the relief granted in this Order in accordance with the Motion.

20. This Court retains jurisdiction with respect to all matters arising from or related to
the implementation, interpretation, and enforcement of this Order.

#HH#END OF ORDER###
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Submitted by:

Holland N. O’Neil (TX 14864700)
Mary Rofaeil (TX 24119467)
FOLEY & LARDNER LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: (214) 999-3000
Facsimile: (214) 999-4667
honeil@foley.com
mary.rofaeil@foley.com

-and-

Timothy C. Mohan (pro hac vice forthcoming)
FOLEY & LARDNER LLP

1144 15th Street, Suite 2200

Denver, CO 80202

Telephone: (720) 437-2000

Facsimile: (720) 437-2200
tmohan@foley.com

-and-

Nora J. McGuffey (TX 24121000)
Quynh-Nhu Truong (TX 24137253)
FOLEY & LARDNER LLP

1000 Louisiana Street, Suite 2000
Houston, TX 77002

Telephone: (713) 276-5500
Facsimile: (713) 276-5555
nora.mcguffey@foley.com
gtruong@foley.com

PROPOSED COUNSEL TO DEBTORS
AND DEBTORS IN POSSESSION
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