
IN THE UNITED STATES IìANKRUP'ICY COURT
FOR THB DISTRICT OF DELAWARE

In re:

HRI HOLDING CORP.. et al.l

Debtors

Chapter 11

Case No. l9-_ t_)
(Joint Administration Requested)

DEBTORS' APPLICATION FOR AUTHORIZATION TO EMPLOY AND
RETAIN KURTZMAN CARSON CONSULTANTS LLC AS CLAIMS AND

NOTICING AGENT EFFECTIVB NUNC PRO TUNC TO THE PIi,TI'TION DATE

The above-captioned debtors and debtors in possession (collectively, the "Debtors")

respectfully state as f'ollows in supporl of this application (this "Application"):

RBLIEF RROUESTED

l. The Debtors seek entry of an order, substantially in the ftrrm attached hereto as

Bxhibit A (the "Order") (a) authorizing the Debtors to employ and retain Kurtzman Carson

Consultants LLC ("KCC") as the claims and noticing agent (the "Claims and Noticing Agent")

in the Debtors' Chapter 11 Cases effective nunc pro tunc to the Petition Date; and (b) granting

related relief. In support of this application, the Debtors submit the Declaration csf' Evan

()ershbein in Supporl of the Deblors' Application .for Authorization to Employ and Retain

' 'lhe Debtors in these cases, along with the last four digits of each Debtor's federal tax identilication nurnber, are:

HRI Holding Corp. (4677), Houlihan's Restaurants, Inc. (8489), HDJG Corp. (3479), Red Steer, Inc. (2214), Sam

Wilson's/Kansas, Inc. (5739), Darryl's of St. l,ouis County, Inc. (7 177), Darryl's of Overland Park, Inc. (3015),

Iloulihan's of Ohio, Inc. (6410), HRI O'Fallon, Inc. (4539), Algonquin Houlihan's Restaurant, l..L.C. (0449),
Geneva Houlihan's Restaurant, L.t..C. (3 156), Hanley Station Houlihart's Restaurant, Ll,C (4948), Houlihan's
Texas Holdings, Inc. (5485), Houlihan's Restaurants o1'Texas, Inc, (4948), JGIL Mill OP LLC (0741), JGIL
Millburn, LL,C (6071), JGIL Milburn Op LLC (N/A), JGIL. LLC (548-5), JGIL lìolding Corp. (N/A), JGIL Omaha,
L.LC (5485), HOP NJ NY, LLC (1106), HOP Farmingdale LLC (7273), HOP Cherry l-lill t,LC (5012), HOP
Paramus t,LC (5154), HOP Lawrenceville LLC (5239). HOP Brick l,,l-C(4416), HOP Secaucus LLC (5946), HOP
Heights LLC (6017), HOP Bayonne LLC (7185), HOP lrairfield LLC (8068), HC)P Ramsey LLC (8657), HOP
Bridgewater LLC (1005), HOP Parsippany LLC (1520), HOP Westbury LLC (2352), IIOP Weehawken LLC
(2571), HOP New Brunswick LLC (2637), HOP Hohndel LLC (2638), HOP Woodbridge LLC (8965), and

Houlihan's of Chesterfield, Inc. (5073). The Debtols'corporate headquafters and the mailing acldress is 8700 State

Line Road, Suite 100, Leawood, Kansas 66206.
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Kurtzman Carson (lonsultants LLC as Claims and Noticing Agent EfTective Nunc Pro Tunc lo

the Petition Date (the "Gershbein Declaration"), attached hereto as Exhibit B

JURISDICTION AND VENUE

2. The United States Bankruptcy Court for the District of Delaware (the "Court")

has jurisdiction over this matter pursuant to 28 U.S.C. $$ 157 and 1334 and the Amended

Standing Order o.f'Reference fi'om the United States District Clourt f'or the District of Delaware,

dated February 29, 2012. The Debtors confirm their consent, pursuant to Rule 7008 of the

Federal Iìules of Bankruptcy Procedure (the "Bankruptcy Rules"), to the entry of a final order by

the Court in connection with this Application to the extent that it is later determined that the

Court, absent consent of the parties, cannot enter fìnal orders or judgments in connection

herewith consistent with Article III of the United States Constitution.

3. Venue is proper in this district under 28 U.S.C. $$ 1408 and 1409.

4. The bases for the relief requested herein are section 156(c) of title 28 of the

llnited States Code, sections 503 and I107 of title 1l of the United States Code (the "Bankruptcy

Code"), Bankruptcy Rules 2002(1), and rule 2002-1(Ð of the Local Rules of the United States

Bankruptcy Court f'or the District of Delaware (the "Local Rules").

BACKGROUND

5. On the date hereof (the "Petition Date"), the Debtors comlnenced the above-

captioned chapter 11 cases (the "Chapter 1l Cases") by filing voluntary petitions for relief under

chapter 11 of the Bankruptcy Code with the Court.

6. The Debtors continue to operate their businesses and manage their properties as

debtors-in-possession, pursuant to Bankruptcy Code sections 1107(a) and 1108. As of the date

of this Motion, no trustee, examiner or statutory committee has been appointecl in these Chapter

1 1 Cases.

2{l247.001-w00586s2, }
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7. Additional information regarding the circumstances leading to the commencement

of these Chapter 1l Cases and information regarding the Debtors' businesses and capital

structure is set fbrth in detail in the Declaration of Mafthew R. Manning in Support of the

Debtors' Chapter ll Petitions and First Day Pleadings (the "F'irst Day Declaration"),2 filed

contemporaneously with this Motion and incorporated herein by reference.

KCC'S RETENTION

8. The terms of retention and employment of KCC are set f'ofih in that certain

services agreement (the "Services Agreement"), annexed as EXhiþill to Exhibit A, attached

hereto. Pursuant to this Application, the Debtors are seeking to retain and employ KCC as the

C'laims and Noticing Agent solely on the terms and provisions set forth in this Application and

the proposed Order. 'Ihe Debtors' selection of KCC to act as the Claims and Noticing Agent

satisfies the Courl's Protocol .þr the Employment of Claims' and Noticing Agents Under 28

U.S.C. { 156(c) (the "Claims Agenl Protocol"), in that the Debtors have obtained and reviewed

engagement proposals fiom at least two (2) other Court-approved claims and noticing agents to

ensure selection through a competitive process. Moreover, the l)ebtors submit, based on all

engagement proposals obtained and reviewed, that KCC's rates are competitive and reasonable

given KCC's quality of services and expertise.

9. Although the Services Agreement contemplates that KCC will provide services

for the Debtors outside the scope of 28 U.S.C. $ 156, the Debtors will seek authorization by

separate application to retain and employ KCC as administrative advisor pursuant to Bankruptcy

Code section 327 (a) for those services.

2 Except where otherwise indicated, capitalized tenns used but not defined in this Motion have the meanings

ascribed to them in the First Day Declaration.

-){l247 001-w005fÌ652.)
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KCC'S OUALTFICATIONS

10. KCC is a leading chapter 1l administrator and comprises industry professionals

with significant experience in both the legal and administrative aspects of large, complex chapter

l1 cases. KCC has acted as the off,rcial clairns and noticing agent in many large bankruptcy

cases in this district and in other districts nationwide. KCC's cases in this district include: In re

Ilighland Capital Managentent, L.P., Case No. l9-12239 (CSS) (Bankr. D. Del. Oct. 16, 2019');

In re Bayou Steel BD Holdings, L.L.C., Case No. 19-12153 (KBO) (Bankr. D. Del. Oct. 1 ,2019);

In re Perkins & Marie Callender's, LLC, et al., Case No. 19-11743 (KG) (Bankr. D. Del. Aug. 5,

2019); In re Emerge Energy Services LP, et al., Case No. 19-1 1563 (KBO) (Bankr. D. Del. Jul.

15,2079); In re Fuse, LLC, et ctl.,Case No. 19-10872 (KG) (Bankr. D. Del. {pr.22,2019); In re

Achaogen, Inc., Case No. 19-10844 (BLS) (Bankr. D. Del. Apr. 15, 2019); In re Southcross

Energy Partner:;, L.P., et al.,Case No. 19-10702 (Mþ-V/) (Bankr. D. Del. Apr. 1,2079); Inre

Novum Pharma, LLC, Case No. 19-10209 (KJC) (Bankr. D. Del. Feb. 3, 2019); In re Egalet

Corp., Case No. 18-12439 (BLS) (Bankr. D. Del. Nov. 1,2018); In re Welded Construction,

L.P., et al.,Case No. 18-12378 (KG) (Bankr. D. Del. Oct. 22,2018); In re ATD Oorporation, et

al., Case No. 18-12221 (KJC) (Banrk. D. Del. Oot. 4, 2018); In re RM Holdco LLC, et al., Case

No. 18-11795 (MFW) (Bankr. D. Del.Aug.5,2018); Inre Iferitage Home Group LLC, et al.,

CaseNo. 18-11736 (KG) (Bankr. D. DeI..1u1.29.2018); InreTintri, Inc., CaseNo. 18-11625

(KJC) (Bankr. D. Del. Jul. 10, 2018); In re The Walking Company I'loldings, Inc., Case No. 18-

10474 (LSS) (Bankr. D. Del. Mar. 8,2018); In re VER Technologies Holdco LLC,Case No. 18-

10834 (KG) (Bankr. D. Del. April 6,2018); In re Rand Logistics, Inc.,Case No. 18-10175 (BLS)

(Bankr. D. Del. [an.29,2018); In re ExGen Tex. Pov,er, LLC,Case No. 17-12377 (BLS) (l3ankr.

D. Del. Nov. 7, 2017); In re TerraVict Holdings, Inc., Case No. 17-11655 (CSS) (Bankr. D. Del.

Aug. 2, 2017); In re Prospector Offshore Drilling S.à r.l, Case No. 17-11572 (CSS) (Bankr. D.

4{ r247.00r-w00586s2.)

Case 19-12415    Doc 3    Filed 11/14/19    Page 4 of 14



Del. July 20,2017)'^ Inre Keystone Tube Clo., LLC (A.M. Castle & Co.), Case No. 17-11330

(LSS) (Bankr. D. Del. June 18,2017); In re Sungevity, Inc., Case No. 17-10561 (KG) (Bankr. D.

Del. Mar. 15,2017); In re Aquion Energy, Inc., Case No. l7-10500 (KJC) (Bankr. D. Del. Mar.

8,2017).

I 1. By appointing KCCI as the Claims and Noticing Agent in these Chapter I 1 Cases,

the distribution of notices and the processing of claims will be expedited, and the Office of the

Clerk of the Bankruptcy Court for the District of Delaware (the "Clerk") will be relieved of the

administrative burden of processing any such claims.

SERVICES TO BE PROVIDED BY KCC

12. This application pertains only to the work to be performed by KCC under the

Clerk's delegation of duties as permitted by 28 U.S.C. $ 156(c) and Local Rule 2002-l(f1. Any

work to be perf-ormed by KCC outside of this scope is not covered by this application or by any

order of the Court granting approval hereof.3

13. Subject to the Court's approval, at the request of the Debtors. and to the extent

necessary, KCC will perfbrm the following tasks in its role as the Claims and Noticing Agent in

these Chapter 1l Cases (collectively, the "Claims and Noticing Services"), as well as all quality

control relating thereto:

(a) prepare and serve requiled notices and documents in these Chapter I 1

Cases in accordance with the Bankruptcy Code and the Bankruptcy Rules
in the form and manner directed by the Debtors or the Court, including.
without limitation: (i) notice of the commencement of these Chapter l1
Cases and the initial meeting of creditors under Bankruptcy Code section
341(a); (ii) notice of any claims bar date; (iii) notices of transfers of
claims; (iv) notices of objections to claims and objections to transfers of
claims; (v) notices of any hearings on a disclosure statement and

3 As noteil above, the Debtors plan to seek authorization to retain and employ KCC as administrative advisor in
these Chapter I I Cases by separate application pursuant to Rankruptcy Code section 327(a) because the
adrninistration of these Chapter 1l Cases will require KCC to perform duties outside the scope of 28 U.S.C.

$ I 56(c).

5{ 1247.00 r -w0058652. )
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confirmation of the Debtors' chapter 1l plan or plans, including under
Bankruptcy Rule 3017(d); (vi) notice of the effective date of any plan; and
(vii) all other notices, orders, pleadings, publications, and other documents
as the Debtors or Court may deem necessary or appropriate for an orderly
administration of these Chapter 1l Cases;

(b) maintain an official copy of the Debtors'schedules of assets and liabilities
and statements of financial affairs (collectively, the "Schedules"), listing
the Debtors' known creditors and the amounts owed thereto;

(c) maintain a: (i) list of all potential creditors, equity holders, and other
parlies in interest and (ii) "core" service list consisting of all parties
described in Bankruptcy Rule 2002(i), fi), and (k), and those parties that
have filed a notice of appearance pursuant to Bankruptcy Rule 9010 and
update said lists and make said lists available upon request by a
parly-in-interest or the Clerk;

(d) furnish a notice to all potential creclitors of the last date for filing proofs of
claim and a form for filing a proof of claim, afler such notice and form are
approved by the Court, and notify such potential creditors of the existence,
amount and classification of their respective claims as set forth in the
Schedules. which rnay be eflbcted by inclusion of such information (or the
lack thereof, in cases where the Schedules indicate no debt due to the
subject party) on a customized proof of claim form provided to potential
creditors;

(e) maintain a post office box or address for the purpose of receiving claims
and returned mail, and process all mail received;

(Ð for all notices. motions, orders, or other pleadings or documents served,
prepare and file, or cause to be filed, with the Clerk an afïidavit or
certificate of service within seven (7) business days of service which
includes: (i) either a copy of the notice served or the docket nurnber(s) and
title(s) of the pleading(s) served; (ii) a list of persons to whom it was
served (in alphabetical order) with their mailing or email addresses as

appropriate; (iii) the manner of service; and (iv) the date served;

(g) process all proofs of clairn received, including those received by the Clerk,
check said processing for accuracy, and maintain the original proofs of
claim in a secure area;

(h) maintain the official claims register for each Debtor (collectively,
the "Claims Registers") on behalf of the Clerk, and, upon the Clerk's
request, provide the Clerk with certif,red, duplicate unofficial Claims
Registers;

(i) specify in the Claims Registers the following inf-ormation fbr each claim
docketed: (i) the claim number assigned; (ii) the date received; (iii) the

6{ 1247.001-w0058652 }
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name and address of the claimant and agent, if applicable, who filed the
claim; (iv) the amount asserted; (v) the assefted classilication(s) of the
claim (e.9., secured, unsecured, priority, etc.): (vi) the applicable Debtor;
and (vii) any disposition of the claim;

c) implement necessary security measures to ensure the completeness and
integrity oI'the Claims Registers and the safekeeping of the original
claims;

(k) record all transfers of claims and provide any notices of such transfers, as

required by Bankruptcy Rule 3001(e);

(l) relocate, by messenger or overnight delivery, all of the court-filed proofs
of claim to the offices of KCC, not less than weekly;

(m) upon completion of the docketing process for all claims received to date
for each case, turn over to the Clerk copies of the Clairns Registers for the
Clerk's review (upon the Clerk's request);

(n) monitor the Court's docket for all notices of appearance, address changes,
and claims-related pleadings and orders filed and make necessary
notations on or changes to the Claims Registers and any service or mailing
lists, including to identi$' and eliminate duplicative names and addresses
from such lists;

(o) assist in the dissemination of information to the public and respond to
requests for administrative information regarding these Chapter 11 Cases

as directed by the Debtors or the Court, including through the use of a case

website or call center;

(p) if these Chapter 11 Cases are convefted to cases under chapter 7 of the
Bankruptcy Code, contact the Clerk's ofïce within three (3) days of KCC
receiving notice to KCC of entry of the order converting the cases;

(q) thirty (30) days prior to the close of these Chapter I I Cases, to the extent
practicable, request that the Debtors submit to the Court a proposed order
dismissing KCC as Claims and Noticing Agent and terminating its
services in such capacity upon completion of its duties and responsibilities
and upon the closing of these Chapter 1l Cases;

(r) within seven (7) days of notice to KCC o1'entry of an order closing these
Chapter 1l Cases. provide to the Court the final version of the Claims
Registers as of the date immediately before the close of the Chapter 11

Cases; and

(s) at the close of these Chapter 11 Cases: (i) box and transport all original
documents, in proper f-ormat, as provided by the Clerk, to (1) the
Philadelphia Federal Records Center, located at 14700 Townsend Road,

7{ r 247.001-w00s86s2. )
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Philadelphia, PA 19154, or (2) any other location requested by the Clerk;
and (ii) docket a completed SF-135 Form indicating the accession and
location numbers of the archived claims.

14. The Claims Registers shall be open to the public for examination without charge

during regular business hours and on a case-specifìc website maintained by KCC.

KCC'S COMPENSATION

15. The Debtors respectfully request that the undisputed fees and expenses incumed

by KCC in the performance of the Claims and Noticing Services in accordance with the terms of

the Services Agreement be treated as administrative expenses of the Debtors'chapter 11 estates

pursuant fo 28 U.S.C. $ 156(c) and Bankruptcy Code section 503(b)(1)(A) and be paid in the

ordinary course of business without further application to or order of the Court.

16. KCC agrees to maintain records of all services showing dates, categories ol'

services, fees charged, and expensos incurred. KCC further agrees to serve monthly invoices on

the Debtors, the Office of the United States Trustee for the District of Delaware (the "U.S.

Trustee"), counsel for the Debtors, counsel for any official committee monitoring the expenses

of the Debtors, and any party-in-interest who specifically requests service of the monthly

invoices. If any dispute arises relating to the Services Agreement or the monthly invoices, the

parties shall meet and confer in an attempt to resolve the dispute. If a resolution is not achieved,

the parties may seek resolution of the matter from the Courl.

17. Prior to the Petition Date, the Debtors provided KCC a retainer in the amount of

$10,000. KCC seeks to first apply the retainer to all prepetition invoices and, thereafter, to have

the retainer replenished to the original retainer arnount, and thereafler, to hold the retainer under

the Services Agreement during the cases as security for the payment of fees and expenses

incurred under the Services Agreement.

8{ r 247.00 1 -w00s{ì6s2. )
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18. Additionally, under the terms of the Services Agreement, the Debtors have agreed

to indemnify, defend, ancl hold harmless KCC and its affiliates, members, directors, officers,

employees, consultants, subcontractors, and agents under cerlain circumstances specified in the

Services Agreement, except in circumstances resulting solely from KCC's gross negligence or

willful misconduct or as otherwise provided in the Services Agreement or any order authorizing

the employment and retention of KCC. The Debtors believe that such an indemnification

obligation is customary, reasonable, and necessary to retain the services of a claims and notìcing

agent in these Chapter 1l Cases.

KCC'S DISINTERESTEDNESS

19. Although the l)ebtors do not propose to employ KCC under section Bankruptcy

Code 327 pursuant to this application, KCC has nonetheless reviewed its conflicts system to

determine whether it has any relationships with the creditors and parties in interest provided by

the Debtors, and the Debtors have been advised that, to the best of KCC's knowledge,

information and belief, and except as disclosed in the Gershbein Declaration, KCC has

represented that it neither holds nor represents any interest materially adverse to the Debtors'

estates in connection with any matter on which it would be employed.

20. Moreover, in connection with its retention as Claims and Noticing Agent. KCC

represents in the Gershbein Declaration, among other things, that:

(a) KCC is not a creditor of the Debtors;

(b) KCC is a "disinterested person," as that term is defined in Bankruptcy
Code section 101(14), as modified by Bankruptcy Code section 1107(b);

(c) KCC will not consider itself employed by the United States government
and will not seek any compensation frorn the Unitetl States goverrurrenl irr
its capacity as the Claims and Noticing Agent in these Chapter 11 Cases;

I{ r 247.00 r -w0058652, }

Case 19-12415    Doc 3    Filed 11/14/19    Page 9 of 14



(d) by accepting employment in these Chapter 11 Cases, KCC waives any
rights to receive compensation from the United States government in
connection with these Chapter 11 Cases;

(e) in its capacity as the Claims and Noticing Agent in these Chapter 11

Cases, KCC will not be an agent of the United States and will not act on
behall'of the United States;

(Ð KCC will not employ any past or present employees of the Debtors in
connection with its work as the claims and noticing agent in these Chapter
l1 Cases;

(g) in its capacity as the Claims and Noticing Agent in these Chapter 11

Cases, KCC will not intentionally misrepresent any factto any person;

(h) KCC shall be under the supervision and control of the Clerk with respect
to the receipt and recordation of claims and claim transfers;

(i) KCC will comply with all requests of the Clerk and the guidelines
promulgated by the Judicial Confèrence of the United States for the
implementation of 28 U.S.C. $ 156(o); and

û) none of the services provided by KCC as the claims and noticing agent in
these Chapter 11 Cases shall be at the expense of the Clerk.

21. If any new facts or circumstances are discovered that require additional

disclosure, KCC will supplement its disclosure to the Court.

BASIS FOR RELIEF REOUESTED

I. Retention and EmÞlovment of KCC as Notice Claims Aeent is Permitted.

22. Bankruptoy Rule 2002 generally regulates what notices must be given to creditors

and other parlies in interest in bankruptcy cases. Fed. R. Bankr. P.2002(Ð. lJnder Bankruptcy

Rule 2002(f), the Court may direct that some person other than the Clerk give notice of the

various matters described below. Moreover, section 156(c) of title 28 of the United States Code,

which governs the staffìng and expenses of a bankruptcy court, authorizes the Court to use

"facilities" or "services" other than the Clerk fbr administration of bankruptcy cases. 28 U.S.Cl.

$ 156(c). Specifically, the statute states, in relevant parl:

{ r 247,001-w0058652. } t0
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Any court may utilize facilities or services, either on or off the
court's premises, which pertain to the provision of notices,
dockets, calendars and other administrative information to parties
in cases filed under the provisions of title I 1, United States Code,
where the costs of such facilities or services are paid for out of the
assets of the estate and are not charged to the United States. The
utilization of such facilities or services shall be subject to such
conditions and limitations as the pertinent circuit council may
prescribe.

28 U.S.C. $ 1s6(c).

23. In addition, Local Rule 2002-1(f) provides:

Upon motion of the debtor or trustee, at any time without notice or
hearing, the Court may authorize the retention of a notice and/or
claims clerk under 28 U.S.C. $ 156(c). In all cases with more than
200 creditors ol parties in interest listed on the creditor matrix,
unless the Court orders otherwise, the debtor shall file such motion
on the first day of the case or within seven (7) days thereafter. The
notice and/or claims clerk shall comply with the Protocol for the
Employment of Claims and Noticing Agents under 28 U.S.C.
156(c) (which can be f'ound on the Court's website) and shall
perform the fClaims and Noticing Services].

Del. Bankr. L.R. 2002-l(f). Accordingly, Bankruptcy Rule 2002, Local Rule 2002-1(f), and

section 156(c) of title 28 of the United States Code empower the Court to utilize outside agents

and facilities for notice and claims purposes, provided that the Debtors' estates bear the cost of

such services.

24. Accordingly, for all of the foregoing reasons, the f)ebtors believe that the

retention of KCC as the Claims and Noticing Agent in these in the Chapter 1 I Cases is necessary

and in the best interests of the Debtors, their estates and creditors, and all parties in interest.

Furthermore, the Debtors respectfully submit that the fees and expenses that would be incurred

by KCC under the proposed engagement would be administrative in nature and, therefore, should

not be subject to standard fee application procedures ofprofessionals.

{ 1247.001-w00s86s2,} ll
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25. By separate application, the Debtors intend to seek authorization to retain and

employ KCC as the administrative agent in these Chapter 11 Cases, pursuant to Bankruptcy

Code section32T(a), because the administration of the Chapter 11 Cases will require KCC to

perf.orm duties outside the scope of 28 U.S.C. $ 156(c).

II. Nunc Pro TuncRelief ls Apnropriate.

26. Pursuant to the Debtors' request, KCC has agreed to serve as the Claims and

Noticing Agent on and after the Petition Date with assurances that the Debtors would seek

approval of its employment and retention nunc pro tunc to the Petition Date, so that KCC may be

compensated for its services prior to approval of this application. The Debtors believe that no

party in interest will be prejudiced by the granting of the nunc pro l,unc employment, as provided

in this application, because KCC has provided and continues to provide valuable services to the

Debtors' estates in the interim period. The l-ocal Rules empower courts in this district to

approve nunc pro tunc employment, and the Debtors submit that such approval is justified here.

See, e.g., Del. Bankr. L.R.2014-1(b) ("lf the retention application is granted, the retention shall

be effective as of the date the application was filed, unless the Courl orders otherwise.").

27. Courts in this jurisdiction have routinely approved nunc pro tunc employment,

similar to that requested herein, in matters comparable to this matter. See, e.g., In re VER

Technologies Holdco LLC, Case No. 18-10834 (KG) (Bankr. D. Del. April 6,2018); In re Rand

Logistics, Inc.,Case No. 18-10175 (BLS) (Bankr. D. Del. Jan.31,2018) (approvingnunc pro

tunc employment of a claims and noticing agerrt to perform claims and noticing services); In re

ExGen Tex. Power, LLC, Case No. 17-12377 (BLS) (Bankr. D. Del. Nov. 8, 2017) (sa;rre); In re

TerraVia Holdings, Inc., Case No. 17-11655 (CSS) (Bankr. D. Del. Aug. 3, 2017) (same); In re

Keystone Tube Co., LLC,Case No. 17-11330 (CSS) (Bankr. D. Del. June 20, Z0l7) (same).

{1247 00r-w0058652.} 12
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NOTICE AND NO PRIOR REOUEST

28. The Debtors will provide notice of this application to: (a) the Office of the U.S.

Trustee for the District of Delaware; (b) each of the Debtors' creditors holding the thirty (30)

largest unsecured claims as set forth in the consolidated list filed with the Debtors' petition;

(c) the Lenders; (d) the United States Attorney's Office for the District of Delaware; (e) the

Intemal Revenue Service; and (f) any party that has requested notice pursuant to Bankruptcy

Rule 2002. The Debtors submit that, in light of the nature of the relief requested, no other or

further notice need be given.

29. No prior request for the relief sought in this Application has been made to this or

any other court.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WHEIIEFORE, the Debtors respectfully request that the Court enter the Order granting

the relief requested herein and such other relief as the Couft deems appropriate under the

circumstances.

Dated: November 14, 2019
Wilmington, Delaware

Matthew R. Manning
Chief Restructurirrg Officer
FlRl tlolding Corp.

| 1247.001 -w00586.52. )

Case 19-12415    Doc 3    Filed 11/14/19    Page 14 of 14



Exhibit A

Proposed Order
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In re: 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

Chapter 11 

HRI HOLDING CORP., et al.
1 Case No. 19-__ (_) 

Debtors. (Joint Administration Requested) 

ORDER AUTHORIZING THE DEBTORS TO EMPLOY 

AND RETAIN KURTZMAN CARSON CONSULT ANTS LLC AS CLAIMS 

AND NOTICING AGENT EFFECTIVE NUNC PRO TUNC TO THE PETITION DATE 

Upon the application (the "Application")2 of the above-captioned debtors and debtors in 

possession ( collectively, the "Debtors") for entry of an order (this "Order") for authority to 

employ and retain Kurtzman Carson Consultants LLC ("KCC") as claims and noticing agent in 

the Debtors' Chapter 11 Cases (the "Claims and Noticing Agent") effective nunc pro tune to the 

Petition Date, all as more fully set forth in the Application; and upon the First Day Declaration; 

and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012; and that this Court may enter a final order consistent with Article III of 

the United States Constitution;3 and this Court having found that venue of this proceeding and 

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are: 
HRI Holding Corp. (4677), Houlihan's Restaurants, Inc. (8489), HDJG Corp. (3479), Red Steer, Inc. (2214), Sam 
Wilson's/Kansas, Inc. (5739), Darryl's of St. Louis County, Inc. (7177), Darryl's of Overland Park, Inc. (3015), 
Houlihan's of Ohio, Inc. (6410), HR! O'Fallon, Inc. (4539), Algonquin Houlihan's Restaurant, L.L.C. (0449), 
Geneva Houlihan's Restaurant, L.L.C. (3156), Hanley Station Houlihan's Restaurant, LLC (4948), Houlihan's 
Texas Holdings, Inc. (5485), Houlihan's Restaurants of Texas, Inc. (4948), JGIL Mill OP LLC (0741), JGIL 
Millburn, LLC (6071), JGIL Milburn Op LLC (N/A), JGIL, LLC (5485), JGIL Holding Corp. (N/A), JGIL Omaha, 
LLC (5485), HOP NJ NY, LLC (1106), HOP Farmingdale LLC (7273), HOP Cherry Hill LLC (5012), HOP 
Paramus LLC (5154 ), HOP Lawrenceville LLC (5239), HOP Brick LLC ( 4416), HOP Secaucus LLC (5946), HOP 
Heights LLC (6017), HOP Bayonne LLC (7185), HOP Fairfield LLC (8068), HOP Ramsey LLC (8657), HOP 
Bridgewater LLC (1005), HOP Parsippany LLC (1520), HOP Westbury LLC (2352), HOP Weehawken LLC 
(2571), HOP New Brunswick LLC (2637), HOP Holmdel LLC (2638), HOP Woodbridge LLC (8965), and 
Houlihan's of Chesterfield, Inc. (5073). The Debtors' corporate headquarters and the mailing address is 8700 State 
Line Road, Suite I 00, Leawood, Kansas 66206. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Application. 

3 Pursuant to Local Rule 9013-1 (f), the Debtors hereby confirm their consent to entry of a final order by this Court 
in connection with this Application if it is later determine that this Court, absent consent of the parties, cannot enter 
final orders or judgments consistent with Article III of the United States Constitution. 
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the Application in this district is proper pursuarf to 28 U.S.C. $$ 1408 and 1409; and this Court

having found that the relief requested in the Application is in the best interests of the Debtors'

estates, their creditors, and other parties in interest; and this Court having found that the Debtors'

notice of the Application and opportunity for a hearing on the Application were appropriate

under the circumstances and no other notice need be provided; and this Court having reviewed

the Application and having heard the statements in support of the relief requested therein at a

hearing before this Court (the "Hearing"); and this Court having determined that the legal and

factual bases set forth in the Application and at the Hearing 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 the Application is approved as set forth herein; and it is further

ORDERED that the Debtors are authorized, pursuant to 28 U.S.C. $ 156(c) and Local

Rule 2002-1(f), to retain KCC, and KCC is appointed as the Claims and Noticing A.gent, nunc

pro tunc to the Petition Date, under the terms and conditions of the Services Agreement, attached

hereto as Exhibit L. Notwithstanding any terms of the Services Agreement, the Application is

approved solely as set forth in this Order; and it is further

ORDERED that KCC, as the Claims and Noticing Agent, is directed to perform noticing

services and to receive, maintain, record, and otherwise administer the proofs of claim filed in

these cases (if any), and all related tasks, all as described in the Application (collectively, the

"Çlaims andNottcingServices") ; and it is further

ORDERED that KCC shall serve as the custodian of coutt records and shall be

designated as the authorized repository for all proofs of claim fìled in these Chapter I 1 Cases (if

any) and is authorized and directed to maintain official claims registers f'or each of the Debtors

and to provide the Clerk with a certified duplicate thereof upon the request of the Clerk; and it is

firther

ORDERED that KCC is authorized and directed to provide an electronic interface for

filing proofs of claim and to obtain a post office box or address for the receipt of proofs of clairn

2{ 1247.001 -w0058652. )
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(if necessary) ; and it is further

ORDERED that KCC is authorized to take such other action to comply with all duties set

forth in the Application; and it is further

ORDERED that the Debtors are authorized to compensate KCC for the Claims and

Noticing Services in accordance with the terms of the Services Agreement upon the receipt of

reasonably detailed invoices setting forth the services provided by KCC and the rates charged for

each, and to reimburse KCC fur all reasonable and necessary expenses it may incur, upon the

presentation of appropriate documentation, without the need for KCC to file fee applications or

otherwise seek this Court's approval for the compensation of its services and reimbursement of

its expenses; and it is fuither

ORDERED that KCC shall maintain records of all services performed, showing dates,

categories of services, fees charged, and expenses incured, and shall serve monthly invoices on

the Debtors, the U.S. Trustee, counsel to the Debtors, counsel to any official committee

monitoring the expenses of the Debtors, and any party-in-interest who specifically requests

service of the monthly invoices; and it is fuither

ORDERED that the parties shall meet and confer in an attempt to resolve any dispute

which may arise relating to the Services Agreement or monthly invoices, and the parties may

seek resolution of such matter fiom this Court if resolution is not achieved; and it is further

ORDERED that pursuant to Bankruptcy Code section 503(b)(1XA), the fees and

expenses of KCC under this Order shall be an administrative expense of the Debtors' estates; and

it is further

ORDERED that without further order of this Court, the Debtors are authorized to

compensate and reimburse KCC in accordance with the terms and conditions of the Services

Agreement upon KCC's submission to the Debtors of invoices summarizing, in reasonable

detail, the services rendered and the reasonable and necessary expenses incurred in connection

therewith and without the necessity for KCC to file an application for compensation or

reimbursement with this Court; and it is further

-){ 1247,001 -w00s8652. }
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ORDERED that KCC seeks to first apply its retainer to all prepetition invoices and,

thereafter, to have the retainer replenished to the original retainer amount and, thereafter, to hold

the retainer under the Services Agreement during the cases as security for the payment of fees

and expenses incurred under the Services Agreement; and it is furlher

ORDERED that the Debtors shall indemnify KCC under the terms of the Services

Agreement, as modified pursuant to this Order; and it is further

ORDERED that KCIC shall not be entitled to indemnification, contribution or

reimbursement pursuant to the Services Agreement for services other than the Claims and

Noticing Services, as provided under the Services Agreement, unless such services and the

indemnification, contribution, or reimbursement therefore is approved by this Court; and it is

fuither

ORDERED that notwithstanding anything to the contrary in the Services Agreement, the

Debtors shall have no obligation to indemnify KCC, or provide contribution or reimbursement to

KCC, for any losses, claims, damages, judgments, liabilities, or expense that are either:

(a)judicially determined (the determination having become final) to have arisen fiom KCC's

gross negligence, willful misconduct, or fraud; (b) for a contractual dispute in which the Debtors

allege the breach of KCC's contractual obligations, if this Court determines that indemnification,

contribution, or reimbursement would not be perrnissible pursuant to United Artists Theatre Co.

v. Walton (In re United Artists Theatre Co.),315 F.3d 2ll (3d Cir. 2003); or (c) settled prior to a

judicial determination under subsection (a) or (b), but determined by this Court, after notice and

a hearing, to be a claim or expense for which KCC should not receive indemnity, contribution, or

reimbursement under the terms of the Services Agreement as modified by this Order; and it is

fuither

ORDERED that before the earlier of: (a) the entry of an order conf,uming a chapter 1l

plan in these Chapter I I Cases (that order having become a final order no longer subject to

appeal); and (b) the entry of an order closing these Chapter 1 I Cases, should KCC believe that it

is entitled to the payment of any amounts by the Debtors on account of the Debtors'

4{ 1247.00 r -w00586s2. }
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indemnification, contribution, or reimbursement obligations under the Services Agreement (as

modified by this Order), including, without limitation, the advancement of defense costs, KCC

must f,rle an application in this Courl, and the Debtors may not pay any such amounts to KCC

before the entry of an order by this Court approving such application and the payment requested

therein. This paragraph is intended only to specify the period of time under which this Court

shall have jurisdiction over any request for fees and expenses by KCC for indemnification,

contribution, or reimbursement, and not a provision limiting the duration of the Debtors'

obligation to indemnify KCC. All parties in interest shall retain the right to object to any

demand by KCC for indemnification, contribution or reimbursement; and it is further

ORDERED that in the event KCC is unable to provide the Claims and Noticing Services,

KCC will immediately notify the Clerk and the Debtors' counsel and, upon approval of this

Court, cause to have all original proofs of claim and computer information turned over to another

claims and noticing agent with the advice and consent of the Clerk and the Debtors' counsel; and

it is further

ORDERED that the Debtors may submit a separate retention application, pursuant to

Bankruptcy Code section32T or any applicable law, for work that is to be performed by KCC

but is not specifically authorizedby this Order; and it is further

ORDERED that notwithstanding any term in the Services Agreement to the contrary,

during the Chapter l1 Cases, KCC's liability will not be limited to the amount paid or billed to

the Debtors; and it is further

ORDERED that KCC shall not cease providing claims processing services during these

Chapter 11 Cases for any reason, including nonpayment, without an order of this Court; and it is

further

ORDERED that the Debtors and KCC are authorized to take all steps necessary or

appropriate to carry out this Order; and it is further

ORDERED that in the event of any inconsistency between the Services Agreement, the

Application and this Order, the terms of this Order shall govern; and it is further

5{ 1247.001-w00s8652. }
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ORDERED that notice of the Application as provided therein shall be deemed good and

sufficient notice of such Application and the requirements of Bankruptcy Rule 6004(a) and the

Local Rules are satisfied by such notice; and it is further

ORDERED that the terms and conditions of this Order shall be immediately effective and

enforceable upon its entry; and it is further

ORDERED that the Debtors are authorized and empowered to take such actions as may

be necessary and appropriate to implement the terms of this Order; and it is further

ORDERED that notwithstanding any term in the Services Agreement to the contrary, this

Court shall retain exclusive jurisdiction to hear and determine all matters arising from or related

to the implementation, interpretation, or enforcement of this Order.

Dated: 2019
Wilmington, Delaware

UNITED STATES BANKRUPTCY JUDGE

6{ 1247.001-W0058652. }
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Exhibit 1

Services Agreement
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KCC AGREEMENT FOR SERVICES

This Agreenrent is entered into as of the I lth day of September 2019, between Floulihan's
Restauiants, Inc.(togethel with its afÏliates an<J subsicliaries, the "Cornpany"),r ancl Kut'tzman

Carson Consultants LLC (togethel with its affiliates and subcontractors, "I(CC"). In

considet'ation ofthe plernises set folth herein and other good and valuable consideration, the

leceipt and sufficiency ofwhich are hereby acknowledged, the palties hereto agtee as follows:

Terms artd Conditions

I. SEIìVICES

A. KCìC agrees to plovide the Cornpany with a confidential viltual data room (the "VDR")
and all selvices and support related thereto including, but not limitecl to, the publication of
documents to such VDR (which publication shall not be deemed to violate the confìdentiality
provisions of this Agreernent). KCC agrees to waive all reasonable and custornary fees

associated with the VDR and the services and suppott provided in connection therewith.

I(CC agrees to provide the Company with consulting services legarding uoticing, claims

nìanagetnent and leconciliation, plan solicitation, balloting, disbursements and any othel'services

agreed upon by the parties or otherwise required by applicable law, government regulatiorls or

cou¡t rules or orders in accoldance with the fees oLrtlined in the pricing schedule provided to the

Company (the "KC-C Fee Structure").

B. KCC further agrees to provicle (i) computel softwate suppolt and tlaining in the use of
the sgpport softwale, (ii) KCC's standard repolts as well as consulting and progratntning support

for the Company requested repolts, (iii) ptogram modifications, (iv) data base modifìcations,
and/or (v) other features and selvices in accordance with the KCC Fee Structure,

C, Without lirniting the generality of the fotegoing, l(CC may, upon request by the

Cornpany, (i) provide a communications plan inoh"rding, but not limited to, pl'eparation of
com¡¡unications materials, dissemination of information and a call center staffèd by I(CCì and/or

(ii) provide conflrdential on-line wolkspaces and publish documents to such workspaces (which

publication shall not be cleemed to violate the conlidentiality plovisions of this Agteenrent).

D. The price listed for each service in the KCC Iree Structure represetrts a bona fide pl'oposal

for such services, which may be accepted in whole or in part. Services will be provided when

requested by the Company or lequired by applicable law, government regulations ol'court rùles

or orders. Services are mutually exclusive and are deemed delivered and accepted by the

Company when provided by I(CC.

E. The Company acknowledges an<I agrees that KCC will olten take clircction from the

Company's leplesentatives, employees, agents ancl/ot'profèssionals (collectively, the "Company
Parties") with respect to the services being provided under this Agreement, The parties agree that

I(CC may rely upon, and the Company agrees to be bound by, any recluests, advice or

' T'he ter.m company shall includc, to thc cxtcnt applicablc, thc compan¡,, as dcbkrr and debtor in

possession in its drapter I I case, togethel rvith any aflìliated debtols and debtors in possessiotr ivhose

cha¡rtet I I cases are.jointly administeLed \ryith thc Cornpany's chapter I I case

1
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KCC AGREEMENT FOR SERVICN,S

information provided by the Company Parties to the same extent as if such requests, advice or
inf'ormation were provided by the Company. 'Ihe Company agrees and understands that KCC
shall not provide the Company or any other party with any legal advice.

II. PRICES, CHARGES AND PAYMENT

A. I(CC agrees to charge and the Company agrees to pay KCC f'or its services at the rates
and prices set by I(CC that are in effect as ofthe date ofth¡s Agleenrent and in accordance with
the I(CC Fee Stlucture. KCC's prices are generally ad.iusted periodically to leflect changes in the
business and economic environtnent and are inclusive of all chalges. KCC reserves the right to
reasonably inclease its prices, charges and rates; provided, however', that ifany such irrcrease
exceeds l5%, KCIC will give thirty (30) days wrifen notice to the Cornpany.

B, In addition to fees and charges for services, the Cornpany agrees to pay I(CC's
reasonable tlansportation, lodging, and meal expenses incurred in connection with scrvices
provided under this Agreement.

C. In addition to all fees f'or services and ex¡renses hereunder, the Cornpany shall pay to
KCC (i) any fees aud charges lelated to, arising out ol, ol as a result of arry error or omission
made by the Company or the Cornpany Parties, as mutually determined by I(CC and the
Cotnpany, and (ii) all taxes that are applicable to this Agrcerncnt or that are nreasured by
payrnents made under this Agreement and are required to be collectcd by KCC or paid by KCC to
a taxing authority.

D, Where the Company requires services that are unusual or beyond the normal business
praclices of I(CC, or are otherwise not provided for in the I(CC F'ee Structure, the cost of such
set'vices shall be charged to the Company at a competitive rate to bc approvcd by the Company in
advance,

E. l(CC agrees to submit its invoices to the Cornpany monthly and the Company agtees that
the amount invoiced is due and payable upon the Cornparry's receipt of the invoice. KCIC's
invoices will contain reasonably detailed desctiptions ofcharges for both hoully (fces) and non-
hourly (expenses) case spccific charges. Where total invoice amounts ale expected to exceed

$10,000 in any single month and I(CC reasonably believes it will not be paid, I(CC may requile
advance paynrent from the Company due and payable upon demand and prior to the performance
of scrvices hereunder. If any.amount is unpaid as of thirty (30) days fiom the receipt of the
invoice, the Company further agrees to pay a late charge, calculated as one and one-halfpercent
(l-ll2%) of the total amount unpaid every thirty (30) days. In the case of a dispute in the invoice
anrount, the Company shall give written notice to I(CC within ten (10) days of receipt of the
invoice by the Company. The undisputed portion of the invoice wilf lernain due and payable
immediately upon receipt of the invoice. Late charges shall not acctue on any amounts in dispute
or any amounts unable to be paid due to Court ordel'ot applicable law. Unless otherwise agreed
to in wliting, the fees for print notice and media publication (including commissions) must be
paid at leastthree (3) days in advance ofthose fees and expenses being incurled.

F'. [n the event that the Company files for protcction pursuant to chapter I I ol'the United
States Bankruptcy Code (a "Chapter I I Filing"), the parties intend that l(Cl(l shall be employed

2
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KCC AGREEMENT FOR SERVICES

pursuant to 28 ti.S.C. g 156(c) to the extent possible and otherwise in accot'dance with applicable
Bankruptcy law and that all amounts due under this Agreement shall, to the extent possible, be

paid as administrative expenses of the Company's chapter l l estate. As soon as practicable
following a Chapter 1l Þ'iling (and otherwise in accordance with applicable law and rules and

orders of the Bankruptcy Court), the Company shall cause pleadings to be filed with the
Bankruptcy Court seeking ently ofan order or orders approving this Agreement (the "Retention
Order"). l'he form and substance ofthe pleadings and the Retention Order shall be reasonably
acceptable to I(CC. If any Company chapter 1l case convefts to a case under chapter'7 of the
Bankruptcy Code, KCC will continue to be paid lor its services in accordance with the terms of
this Agreement. The parties lecognize and agree that if there is a conflict between the tetms of
this Agreement and the terms of the Retention Order, tlie terms of the Retention Order shall
govern during the chapter I I or other proceeding.

G. To the extent permitted by applicable law, at such time the Com¡rany requests that I(CIC

begin plovidiug services related to a Chapter t I Filing (beyond any VDR telated services and

support), KCC shall receive a letainer in thc amount of $ 10,000 (the "Retainer")that rnay be held

by I(CC as security for the Cornpany's payment obligations under the Agreement. I(CC shall be

entitled to hold the Retainer until the telmination of the Agleement. F-ollowing termination of the
Agreement, KCC shall return to the Company arly amount of the Rctairrer that remains following
application of the Retainel to the payment of unpaid invoices.

III. RIGHTS OF OWNERSHIP

A. The parties understand that the softwal'e progl'ams and other materials furnished by KCC
pursuant to this Agreernent and/or developed during the course of this Agt'eement by KCC ale tlte
sole property ol'l(CC. The term "program" shall include, without limitation, data processing
programs, specifications, applications, routines, and documentation. 'lhe Company agrees not to
copy or permit others to copy the source code fi'om the support software ol any othel programs or

materials furnished pursualrt to this Agreement.

B. The Company further agrees that any ideas, concepts, know-how ol techniques lelating to

data processing or KCC's perforrnance of its selvices developed or utilized duling the term of this

Agreement by KCC shall be the exclusive propetly of I(CC. Irees ancl expenses paid by the

Com¡rany do not vest in the Company any rights in such propefty, it being undet'stood that such

propelty is only being made available fbl the Cornpany's use during and in connection with tbe

services provicled by I(CC under this Agreement.

IV. NON-SOLICITATION

The Company aglees that neither it nor its subsidiaries or other afÍiliated companies shaltdirectly
or indirectly solicit fol crnployment, employ or otherwise retain employces of KCC during the
term of this Agl'eement and for a period of twelve ( I 2) nronths aftet' termination of this

Agreement unless I(CC provides prior written consent to such solicitation or reteution.

V. CONFIDENTIALITY

Each of KCC and the Company, on behalf of themselves and their lespective employees, agents,

professionals and lepresentatives, agrees to keep confidential all non-prrblic tecords, systetns,

3
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procedures, software and othel information received from the other party in connection rvith the

selvices provided L¡nder this Agreement; provided, however, that if either party reasonahly
believes that it is required to produce any such information by ordet ofany govet'nmental agency

or other legulatory body it may, upon not less than five (5) business days' written notice to the

other party, r'elease the requircd infotrnation,

VI. SUSPENSION OF SERVICE AND TERMINATION

A. '1'his Agreenrent shall rernain in force until terminated or suspended by eithet party
(i) upon thifty (30) days' written notice to the other party or'(ii) imnrediately upon written notice
for Cause (defined herein), As used herein, the term "Cause" means (i) gross negligence or
willful miscollduct of KCC that causes serious and matelial harm to the Company's
reorganization under chapter 1l of the Bankruptcy Code, (ii) the failule of the Company to pay

I(CC invoices for more than sixty (60) days Íì'om the date of invoice , or (iii) the accrual of
invoices or unpaid services in excess of the retainer held by KCC where I(CC reasonably believes
it will not be paid.

B. Inthe eventthatthis contract is terminated, regardless of the leason for such telmination,
I(CC shall coordinate with the Company and, to the extent applicable, the clerk of the tsankuptcy
Court, to maintain an orderly transfet of lecord keeping functions and KCC shall provide all
necessary staff, sewices and assistance required for an orderly transfet'. 'fhe Company agrees to
pay for such seryices in accordance with KCC's then existing prices fot'such services. If such

tennination occurs following entry of the Retentiotr Order, the Company shall irnmcdiately seek

entry ofan order (in form and substance reasonably acceptable to l(CC) that discharges I(CC
fi'om seruice and responsibility in the Compauy's bankruptcy case.

C. Any data, programs, storage media or other matetials fi¡rnished by the Company to KCC
or leceived by KCC in connection with the services provided under the terrns of this Agreement
may be l'etained by KCC until the services provided are paid for, or until this Agreemcnt is
terminated with the services paid in full. The Company shall remain liable for all fees and

expenses irnposed under this Agreement as a result of data or physioal media rnaintained or stored

by KCC. KCC shall dispose of the data and media in thc mannet'requested by the Company.
The Company agrees to pay KCC for reasonable expenses incurred as a result ofthe disposition
of data ol nredia. lf the Company has not utilized KCC's services under this Agreement for a

period of at least ninety (90) days, KCC may dispose of the data or media, and be reimbursed by
the Company for the expense of such disposition, after giving the Company thiÉy (30) days'
notice. Notwithstanding any term herein to the contlary, following entry of the Retention Ordel',
the disposition of any data or media by KCC shall be in accordance with any applicable
instructions from the clerk of the Bankl'uptcy Court, local Bankruptcy Coutt rules and orders of
the Þlankruptcy Court.

VII. SYS'IEMIMPROVEMENTS

KCIC strives to provide continuous improvements in the quality of sel'vice to its clients. I(CC,
therefore, t'eserves the right to tnake changes in operating procedure, opelating systems,

plogramrning languages, general purpose library programs, application progralns, time period of
accessibility, types of terminal and other equipment and the KCC data center serving the

4
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KCC AGREEMENT FOR SERVICES

Compatry, so long as any such changes do not matelially interfele with ongoing services provided
to the Company in connection with the Company's chapter I I casc.

VIII. BANK ACCOUNTS

At the Company's request and subject to Couft apploval following any chapter I I filing, KCC
may be authorized to estal¡lish accounts witlr financial institutions in the narne of and as agent for
the Company. 'lo the extent that cettain frnancial products arc plovidcd to the Conrpany pul'suant
to l(CC's agreernent with financial institutions, I(CCI may receive compensation ÍÌom such
financial institutions for the setvices KCC provides pursuant to suclr agreement.

IX. LIMI'IAT'IONS OF T,IABILI]'Y AND INDEMNIF'IC]A]'ION

A. The Cornpany shall indemnifl and hold I(CC, ils af{'iliates, nrembers, directors, ofticers,
employees, consultants, subcontractors and agents (collectively, the "lnclemnified Parties")
harmless, to the fullest extent permitted by applicable law, f'rom and against any and all losses,
claims, damages, judgments, liabilities and expenses (including reasonable counsel fees and
expenses) (collectively, "Losses") resulting florn, arising out of or related to KCC's performance
under this Agreernent. Such indemnifìcation shall exch¡de Losses resulting from KCC's gross

negligence or willful misconduct. Without lirniting the generality of the foregoing, f,osses
include any liabilities resulting from claims by any third-parties against any Indemnified Palty.
The Company shall notify I(CC in writing promptly upon the assedion, thteat or coÍìmencement
of any clairn, action, investigation or proceeding that the Company lrecomes aware of with
respeot to the services provided by I(CC under this Agreement. 'l'he Company's indemnifìcation
obligations hereunclel shall survive the termination of this Agreement.

B. In no event shall KCC's liability to the Company for any l-osses, whcther direlrt
ol indirect, arising out of tlris Agreernenl exceed the greater of (i) total alnount billed to
the Cornpany and actr"rally paid to KCC for the seruices contemplated under the
Agreement and (ii) $500,000; provided, however, that this limitation sl-rall not apply to
the Cornpany during any chapter I 1 case in which the Company is a clebtor. In no event
shall I(CC be liable for any indirect, special or consequential damages such as loss of
anticipated profits or other econornic loss in oonnection with or arising out of the services
provided for in this Agreement.

C, The Company is responsible for the acculacy of the prograrns, data and information it or
any Cornpany Parly submits for processing to KCC and for the output of such inforrnation, I(CC
does not verify information provided by the Company and, with respect to the preparation of
schedules and statements, all decisions are at the sole discretion and direction ofthe Cornpany.
The Company reviews and approves all schedules and statements flrled on behalf of or by, the
Cornpany; KCIC bears no responsibility fot the accuracy or contents therein. The Company
agrees to initiate and maintain backup files that would allow the Cornpany to regenel'ate or
duplicate all proglams and data submitted by the Conrpany to I(CC.

5
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D, The Company agrees that except as exprcssly set forth herein, I(CC makes no

re¡rresentations or warlanties, express ol implied, including, but not limited to, any implied or'

express walranty ofmerchantability, fìtness or adequacy fol a particular purpose ot'use, quality,
produotiveness or capacity.

X. FORCE MAJEURE

Whenever performânce by KCC of any of its obligations hereunder is materially prevented or
impacted by reason ofany act ofGod, strike, lock-out ol other indush'ial ot'trausportation
disturbance, fire, lack of materials, law, regulation or ordinance, war ol' wAr condition, or by
reason of any other matter beyond KCC's reasonable control, then such perfot'mance shall be

excused and this Agreement shall be deemecl suspended during the continuatiou ofsuch
plever-rtion and for a reasonable time thereafter,

XI. INDEPENDENTCONTR.A,CTORS

The Company ancl I(CC are and shall be independent contractors ofeach other and no agency,

partnership,.ioint venture or employment relationship shall arise, directly or indilectly, as a rest¡lt

of this Agreernent.

XII. NOT]CES

All notices and requests in connection with this Agreement shall be given or made upon the

respective parties ìn writing and shall be deemed as given as of,the thircl day following the day it
is deposited in the U,S. Mail, postage ple-paid or on the day it is given if sent by facsimile ol
electronic mail or on the day after the day it is sent ifsent by overnight courier to the appropriate

address set forth below:

I(ultzman Carson Consultants LLC
222 N. Pacifìc Coast Highway, 3ld Floot
El Segundo, CA 90245
Attn: Dlake D. Foster
Tel: (310) 823-e000
Fax: (3 l0) 823-91 33

E-Mai I : df'oster@kccll c.com

Houlihan's llestaurants, Inc.
8700 State Line Rd. Suite 1O0leawood, KS 66206
Attn: Cynthia Dillard Parres, Esq.

Tel:(913) 901-2591

Or to such other address as the paÉy to receive the notice or request so designates by written
notice to the other.

XIII. APPLICABLE I,AW

The vaìidity, enforceability, and performance of this Agreernent shall be govelned by and

construed in accordance with the laws of the State of California,

XIV. ENTIREAGREEMENT/MODI!'ICATIONS

Each party acknowledges that it has read this Agreement, understands it, and agrees to be bound

by its tcrms and further agrees that it is the complete and exclusive statement of the agreement

6
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between the parlies, which supersedes and merges alI plior proposals, undelstandings, other
agreements, and communications oral and written between the parties telating to the subject
mattel of this Agreement. 'Ihe Company represellts that it has the autholity to enter into this
Agreement, and the Agreement is non-dischargeable under any applicable statute or law. If any
provision of this Agreernent shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall in no way be affeoted or impaired
thereby. This Agleement rnay be modified only by a wlitten instrument duly executed by an

autholized leplesentative of the Cornpany and an officer of KCC.

XV. COUN'l'ERPAR'|S; EFFECTIVENESS

This Agleement may be executed in two or more counterparts, each of which will be deemed an

original but all of which together will constitute one and the sarne instrument. This Agreement
will become effective when one ol'lnole counterparts have been signed by each of the parties and

delivered to the othel parties, which delively may bc rnade by exchange of copies of the signature
pagc by facsimile or electronic mail,

XVI. ASSIGNMEN'I

This Agreement and the rights and duties hereunder shall not be assignable by the parties hereto
except upon written consent of the other, with thc exception that this Agleement can be assigned

without written consent by I(CC to a wholly-owned subsidiary ol af.fi liate of I(CC.

XVII. ATTORNEYS'FDES

In the event that any legal action, including an action for der:lat'atory reliei is brought to enforce
the performance or interpret the provisions of this Agreement, the palties agree trl reimburse the
prevailing party's reasonable attorneys' fees, court costs, and all other relatecl expenses, which
may be set by the court in the sarne action or in a separate action brought for that purpose, in
addition to any other relief to which the prevailing party may be entitled.

ISIGNATURE PAGE FOLLOWS]
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IN WITNË|SS WHEREOF, the palties hefeto have executed this AgLeetncnt effective as of the

first date rnenfioned above.

I(urfzman LLC

BY: Evan Cershbein DATE: 09/13/19
'l'l'l'1,8,: SVP, Corpolate Restructuling

lihans

BY Palles 09lt3lt9
Coutrsel

B
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Exhibit B

Gershbein Declaration
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IN THE UNITBD STATES BANKRUPTCY COURT
FOR THB DISTRICT OF DBLAWARE

In re:

HRI IIOLDING CORP., et al.l

Debtors.

Chapter I I

Case No. l9-__ C_J

(Joint Administration Requested)

DECLARATION OF EVAN GERSHBEIN IN SUPPORT OF DEBTORS'
APPLICATION FOR AUTHORIZATION TO EMPLOY AND

RETAIN KURTZMAN CARSON CONSULTANTS LLC AS CLAIMS AND
TO THE PETITION DA

I, Evan Gershbein, being duly sworn, state the following under penalty of perjury:

1. I am a Senior Vice President of Corporate Restructuring Services for Kurtzman

Carson Consultants LLC ("KCC"), whose offìces are located at222 N. Pacific Coast Highway,

3'd Floor, El Segunclo, California 90245. Except as otherwise noted, I have personal knowledge

of the matters set forth herein, and if called and sworn as a witness, I could and would testify

competently thereto.

2. This declaration (this "Declaration") is made in support of the Debtors'

Application .for Authorization to Employ and Retain Kurtzman Carson Consultants LLC as

Claims and Noticing Agent Effective Nunc Pro Tunc lo the Petitk¡n Date (the "Application").2

' The Debtors in these cases, along with the last four digits of each l)ebtor''s federal tax identification number, are:

HRI Holding Corp.(4677), Houlihan's Restaurants, Inc. (8489), HDJG Corp. (3479), Red Steer, lnc.(2214),Sam
Wilson's/Kansas, lnc. (5739), Darryl's of St. Louis County, htc. (7177), Darryl's of Overland Park, lnc. (3015),

Houlihan's of Ohio, Inc. (6410), HRI O'Fallon, lnc. (4539), Algonquin Houlihan's Restaurant, L.L.C. (0449),

Geneva Houlihan's Restaurant, L.L.C. (3 156), Hanley Station Houlihan's Restaurant, l,LC (4948), Houlihan's
Texas Holdings, Inc. (5485), Houlihan's Restaurants of Texas, Inc. (4948), JGIL Mill OP LLC (0741), JGIL
Millburn, LLC (6071), JGIL Milburn Op l,LC (N/A), JCIL, LLC (5485), JGIL Holding Corp. (N/A), JGIL Ornaha,

LLC (5435), HOP NJ NY, LLC (1106), HOP Farmingdale LLC (7273\, HOP Cherry Hill LLC (5012), HOP
Pararrus LLC (5154), HOP Lawrenceville LLC (5239),|-IOP Brick LLC (4416), HOP Secaucus LLC (5946), HOP
Heights LLC (6017), HOP Bayonne Lt,C (7185), l{OP lrairfield LLC (8068), HOP Ramsey Ll-C (8657), HOP
Bridgewater LLC (1005), HOP Parsippany LLC (1520), ljOP Westbury LLC (2352), HOP V/eehawken LLC
(2571), HOP New Brunswick LLC (2637), HOP Holmdel LLC (2638), HOP Woodbridge LI-C (8965), and

Houlihan's of Chesterfield, Inc. (5073). The Debtors' corpolate headqualtels and the nrailing address is 8700 State

Line Road, Suite 100, Leawood. Kansas 66206.

{ r 247.00 I -W00586.s2. }
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3. KCC comprises leading industry professionals with significant experience in both

the legal and administrative aspects of large, complex Chapter I I Cases. KCC's professionals

have experience in noticing, claims administration, solicitation, balloting and facilitating other

administrative aspects of Chapter l1 Cases. KCC has acted as official claims and noticing agent

in many large bankruptcy cases in this district and in other districts nationwide. KCC's cases

include: In re Highland Capital Management., L.P., Case No. 19-12239 (Cf SS) (Bankr. D. Del.

Oct. 16,2019); In re Bayou Steel BD Holding,s, L.L.C., Case No. 19-12153 (KBO) (Bankr. D.

Del. Oct. 1,2019); In re Perkins & Marie Callender's, LLC, et al., Case No. l9-11743 (KG)

(Bankr. D. Del. Aug. 5, 2019); In re Emerge Energy Services LP, et al., Case No. l9-11563

(KBO) (Bankr. D. Del..lul. 15,2019); In re Fuse, LLC|, et al.,Case No. l9-10872 (KG) (Bankr.

D. Def. Apr.22,2019); In re Achaogen, Inc., Case No. l9-10844 (BLS) (Bankr. D. Del. Apr. 15,

2019); Inre Southcross Energgl Partners, L.P., et al.,Case No. l9-10702 (MFW) (Bankr. D. Del.

Apr. 1,2019); In re Novum Pharma, LLC,Case No. 19-10209 (KJC) (Bankr. D. Del. Feb.3,

2019); In re Egalet Corp., Case No. 18-12439 (BLS) (Bankr. D. Del. Nov. l, 2rJl8); In re

'tleldedConstruction, L.P., et al.,Case No. l8-12378 (KG) (Bankr. D. Del. Oct.22,2018); Inre

ATD Corporation, et al., Case No. 18-12221 (KJC) (Banrk. D. Del. Oct.4,2018); In re RM

Holdco LLC, et al.,Case No. l8-11795 (MFW) (Bankr. D. Del.Aug.5,2018); Inre Heritage

Home Group LLC, et al.,Case No. l8-11736 (KG) (Bankr. D. Del. Ju1.29,2018); In re Tintri,

Inc., Case No. 18-11625 (KJC) (Bankr. D. Del. .lul. 10, 2018); In re The Walking Company

Holdings, Inc.,Case No. l8-10474 (LSS) (Bankr. D. Del. Mar.8,2018); In re VERTechnologies

Holdco LLC,Case No. l8-10834 (KG) (Bankr. D. Del. April 6,2018); Inre Rand Logistics, Inc.,

CaseNo. l8-10175 (BLS) (Bankr. D. Del. Jan.29,2018); Inre ExGenTex. Power, LLC,Case

2 Capitalized terrns used herein but not otherwise defined herein shall have the meanings ascribed to them in the
Application.

2
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No. 1 7- 12377 (BLS) (Bankr. D. Del. Nov. 7, 2017): In re TerraVia Holdings, Inc., Case No. I 7-

11655 (CSS) (Bankr. D. Del. Aug.2,2017); In re Prospector Olfshore Drilling S.à r.l, Case No.

17-11572 (CSS) (Bankr. D. Del. July 20, 2017): In re Keystone Tube Co., LLC: (A.M. Castle &

Co.),Case No. 17-11330 (LSS) (tlankr. D. Del. June 18,2017);Inre Sungevity,lzc.. CaseNo.

17-10561 (KG) (Bankr. D. Del. Mar. 15,2017); In re Aquion Energ1,t, Inc.,Case No. 17-10500

(KJC) (Bankr. D. Del. Mar. 8, 2017).

4. As agent and custodian of the Court records pursuant to 28 U.S.C. ô 156(c), KCC

will perform at the request of the Clerk's office the noticing and claims-related services specified

in the Application. In addition, at the Debtors' request, KCC will perform such other noticing,

claims, technical, administrative, and support services specifìed in the Application, subject to

28 U.S.C. $ 156(c) and the Claims Agent Protocol.

5. KCC represents, among other things. the following:

(a) KCC is not a creditor of the Debtors;

(b) KCC is a "disinterested person" within the meaning of Bankruptcy Code
section l0l(14), as modifìed by Bankruptcy Code section 1107(b);

(c) KCC will not consider itself ernployed by the United States government
and will not seek any compensation from the United States government in
its capacity as the clairns and noticing agent in these Chapter I 1 Cases;

(d) by accepting employment in these Chapter I I Cases, KCC waives any
rights to receive compensation from the United States government as

claims and noticing agen|

(e) in its capacity as the claims and noticing agent in these Chapter I I Cases,

KCC will not be an agent of the United States and will not act on behalf of
the United States;

(Ð KCC will not employ any past or present employees of the Debtors in
connection with its work as the claims and noticing agent in these Chapter
I I Cases;

(g) in its capacity as claims and noticing agent in these Chapter 1l Cases,

KCC will not intentionally misrepresent any fact to any person;

J
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(h) KCC will be under the supervision and control of the Clerk's office with
respect to the receipt and recordation of claims and claim transfers;

(i) KCC will comply with all requests of the Clerk's office and the guidelines
promulgated by the Judicial Conference of the United States for the
implementation of 28 U.S.C. $ I 56(c); and

C) none of the services provided by KCC as claims and noticing agent will be

at the expense of the Clerk's office.

6. Although the Debtors do not propose to retain KCC under section 327 of the

Bankruptcy Code pursuant to the Application,3 I caused to be submitted for review by our

conflicts system the names of all known potential parties-in-interest (the "Potential Parties in

Interest") in these Chapter I I Cases. The list of Potential Parties in Interest was provided by the

Debtors and included, among other things, the Debtors, non-Debtor affliliates, significant equity

holders, the Debtors' current and former directors and offìcers, secured creditors. top 50

unsecured creditors, vendors, and other parties. The results of the conflict check were compiled

and reviewed by KCC professionals under my supervision. At this time, and as set forth in

further detail herein, KCC is not aware of any relationship that would present a disqualifying

conflict of interest. Should KCC discover any new relevant facts or relationships bearing on the

matters described herein during the period of its retention, KCC will use reasonable efforts to

prornptly fìle a supplemental declaration.

7. To the best of my knowledge, and based solely upon information provided to me

by the Debtors, and except as provided herein. neither KCC, nor any of its professionals, has any

materially adverse connection to the Debtors, their creditors or other relevant parties. KCC rnay

have relationships with certain of the Debtors'creditors as vendors or in connection with cases in

which KCC serves or has served in a neutral capacity as claims and noticing agent or

adrninistrative advisor for another chapter I I debtor.

r As stated in the Application, such retention will be sought by separate application

4
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8. KCC is an indirect subsidiary of Computershare Limited ("Computershare").

Computershare is a financial services and technologies provider for the global securities

industry. Within the Cornputershare corporate structure, KCC operates as a separate, segregated

business unit. As such, any relationships that Computershare and its affiliates maintain do not

create an interest of KCC that is materially adverse to the Debtors' estates or any class of

creditors or security holders.

9. KCC has and will continue to represent clients in matters unrelated to these

Chapter I I Cases. In addition, KCC and its personnel have and will continue to have

relationships in the ordinary course of its business with certain vendors, professionals and other

parties in interest that may be involved in the Debtors' Chapter I 1 Cases. KCC rnay also provide

professional services to entities or persons that rnay be creditors or parties in interest in these

Chapter I I Cases, which services do not directly relate to, or have any direct connection with,

these Chapter I I Cases or the Debtors.

I 0. To the best of my knowledge, neither KCC nor any of its employees represent any

interest materially adverse to the Debtors' estates with respect to any matter upon which KCC is

to be engaged. Based on the foregoing, I believe that KCC is a "disinterested person" as that

term is defined in Bankruptcy Code section 101(14), as modified by Bankruptcy Code section

l r07(b).

IREMAINDER OF PAGE INTBNTIONALLY LEFT BLANKI
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Pursuant to 28 U.S.C. 51746,1 declare under penalty of perjuly that the folegoing is true

and correct to the best of my infbrmation, knowledge and belief

Dated: November 13, 2019 Respectful SU

Evan Gershbeirr
Senior Vice President
Kurtzman Calson Consultants LLC
222N. Pacifìc Coast Highway, 3'd Floor
El Segundo, California 90245
'l'elephone: (3 I 0) 823-9000

{r247.001-w0058652.)
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