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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
HRI HOLDING CORP., et al.! Case No. 19-12415 (MFW)
Debtors. (Jointly Administered)

NOTICE OF (A) INTERIM APPROVAL OF THE DISCLOSURE STATEMENT
AND (B) COMBINED HEARING TO CONSIDER FINAL APPROVAL OF
THE DISCLOSURE STATEMENT AND CONFIRMATION OF THE PLAN
AND THE OBJECTION DEADLINE RELATED THERETO

TO ALL PARTIES IN INTEREST, PLEASE TAKE NOTICE THAT:

1. Filing of the Disclosure Statement and Plan. On September 16, 2020, the above-
captioned debtors and debtors in possession (the “Debtors™) filed: (a) the Disclosure
Statement for the Joint Chapter 11 Plan of HRI Holding Corp. and Its Debtor Affiliates
dated September 16, 2020, [D.I. 735] (including all exhibits thereto and as amended,
supplemented or otherwise modified from time to time, the “Disclosure Statement’) and
(b) the Joint Chapter 11 Plan of HRI Holding Corp. and Its Debtor Affiliates dated
September 16, 2020, [D.I. 734] (including all exhibits thereto and as amended,
supplemented, or otherwise modified from time to time, the “Plan”).?

2. Interim Bankruptcy Court Approval of the Disclosure Statement and the Notice
Procedures. On September 16, 2020, the United States Bankruptcy Court for the District
of Delaware (the “Bankruptcy Court™) entered an order [D.I. 731] (the “Interim Approval
and Procedures Order”) approving, among other things, the Disclosure Statement on an
interim basis, as required under Local Rule 3017-2 and authorizing the Debtors to provide

! 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), HRI 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 (8058), 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
NJINY, 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 100, Leawood, Kansas 66206.

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Plan or the Disclosure
Statement, as applicable.
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notice of their intent to seek confirmation of the Plan pursuant to certain procedures set
forth therein.

3. Objections to Final Approval of the Disclosure Statement and Confirmation of the
Plan. The Bankruptcy Court has established October 26, 2020 at 4:00 p.m. (prevailing
Eastern Time), as the last date and time for filing and serving objections to the adequacy
of the information in the Disclosure Statement and to confirmation of the Plan (the
“Objection Deadline”). Any objection to the final approval of the Disclosure Statement
and confirmation of the Plan must (a) be in writing, (b) conform to the Bankruptcy Rules
and the Local Rules, (c) state the name and address of the objecting party and the amount
and nature of the Claim or Interest of such Entity, (d) state with particularity the basis and
nature of any objection to the Disclosure Statement, the Plan and, if practicable, a proposed
modification to the Plan that would resolve such objection, and (¢) be filed, together with
a proof of service, with the Bankruptcy Court and served so that it is actually received no
later than the Objection Deadline, by: (i) counsel to the Debtors, Landis Rath & Cobb
LLP, 919 Market Street, Suite 1800, Wilmington, Delaware 19801, (Attn: Adam G.
Landis, Esq. (landlis@lrclaw.com) and Kimberly A. Brown, Esq. (brown@lrclaw.com));
(i1)) the Office of the United States Trustee (Attn: Jane M. Leamy, Esq.
(Jane.M.Leamy@usdoj.gov)) (the “UST”), (iii) counsel for the DIP Agent and
Administrative Agent, Katten Muchin Rosenman LLP, 575 Madison Ave, New York, New
York 10022 (Attn: William B. Freeman, Esq. (bill.freeman@katten.com)) and Young
Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington,
Delaware 19801 (Attn: Sean Beach, Esq. (sbeach@ycst.com) and Jaime Luton Chapman,
Esq. (jchapman@ycst.com)), and (iv) counsel for the Official Committee of Unsecured
Creditors, Kelley Drye & Warren LLP, 101 Park Avenue, New York, New York 10178
(Attn: Jason R. Adams, Esq. (jadams@kelleydrye.com) and Maeghan J. McLoughlin, Esq.
(mmcloughlin@kelleydrye.com)).

4. Voting Procedures. Holders of Classes 4, 5 and 6 as of September 16, 2020 (the “Record
Date”) are entitled to vote to accept or reject the Plan. If you hold such a Claim, you will
receive a solicitation package which shall include, among other things, a copy of (i) this
Notice, (ii) the Plan (on a disk or flash drive in PDF format), (iii) the Disclosure Statement
(on a disk or flash drive in PDF format), and (iv) a ballot. Please review the ballot and the
instructions included therewith for how to vote on the Plan. Failure to follow the voting
instructions may disqualify your vote.

5. Voting Deadline. The deadline to vote on the Plan is October 26, 2020 at 11:59 pm
(prevailing Eastern Time) (the “Voting Deadline). The Debtors’ noticing, claims and
administrative agent, Kurtzman Carson Consultants LLC (“KCC”), must receive your
ballot with an original signature by the Voting Deadline, otherwise your vote will not be
counted. In order for your Ballot to count, you must (i) fully complete and execute the
ballot and return it by first class mail, over-night courier or hand-delivery to KCC at the
address set forth in the ballot or (ii) submit it via electronic online transmission through a
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customized online balloting portal on the Debtors’ case website, https://kccllc.net/hri,* so
that such ballot is actually received by KCC on or before the Voting Deadline.

6. The Confirmation Hearing. A combined hearing to consider final approval of the
Disclosure Statement and confirmation of the Plan (the “Confirmation Hearing”) will
commence on November 5, 2020 10:30 a.m. (prevailing Eastern Time) before the
Honorable Mary F. Walrath, United States Bankruptcy Judge, in the United States
Bankruptcy Court for the District of Delaware, located at 824 Market Street, 5th Floor,
Wilmington, DE 19801. The Confirmation Hearing may be held in-person, telephonically,
via Zoom video conference, or some combination thereof. Please be advised that the
Confirmation Hearing may be continued from time to time by the Bankruptcy Court or the
Debtors without further notice other than by such adjournment being announced in open
court or by a notice of adjournment filed with the Bankruptcy Court and served on parties
entitled to notice under Bankruptcy Rule 2002 and the Local Rules or otherwise. In
accordance with the Plan, the Plan may be modified, if necessary, prior to, during, or as a
result of the Confirmation Hearing by further action of the Debtors and without further
notice to or action, order, or approval of the Bankruptcy Court or any other entity.

7. Directions to Obtain the Plan Documents and Opt-In Form and Make Inquiries. With
authority of the Bankruptcy Court, copies of the Plan, the Disclosure Statement, the Interim
Approval and Procedures Order (the “Plan Documents”) are not included with this service.
If you should have any questions or if you would like to obtain any of the Plan Documents
or an Opt-In Form, please contact KCC by: (a) calling KCC at (877) 725-7530 (toll free);
(b) visiting the Debtors’ case website at: https://kccllc.net/hri and/or (c) writing to HRI
Ballot Processing Center c/o KCC 222 N. Pacific Coast Hwy., Ste. 300, El Segundo, CA
90245. You may also obtain copies of any pleadings for a fee via PACER at:
http://www.deb.uscourts.gov. Please be advised that KCC is authorized to answer
questions about, and provide additional copies of, the Plan Documents and Opt-In Form,
but may not advise you as to whether you should vote to accept or reject the Plan.

8. Release, Exculpation, and Injunction Language in the Plan. Please be advised that
Article VIII of the Plan contains the exculpation, releases and injunction provisions set
forth below. YOU ARE ADVISED TO REVIEW AND CONSIDER THESE
PROVISIONS CAREFULLY BECAUSE YOUR RIGHTS MAY BE AFFECTED.
HOLDERS OF CLAIMS OR INTERESTS MAY ELECT TO GRANT THE
RELEASES CONTAINED IN ARTICLE VIILE OF THE PLAN BY (X) TO THE
EXTENT ENTITLED TO VOTE ON THE PLAN, VOTING ON THE PLAN AND
NOT OPTING OUT OF THE CONSENSUAL THIRD PARTY RELEASES OR (Y)
SUBMITTING AN OPT-IN FORM INDICATING THAT SUCH HOLDER OPTS-
IN TO THE CONSENSUAL THIRD PARTY RELEASES CONTAINED IN
ARTICLE VIILE OF THE PLAN.

3 The encrypted Ballot data and audit trail created by such electronic submission shall become part of the record of
any Ballot submitted in this manner and the creditor’s electronic signature will be deemed to be an original signature
immediately legally valid and effective.
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Article VIIL.F. Exculpation

Notwithstanding anything herein to the contrary, the Exculpated Parties shall
neither have nor incur, and each Exculpated Party is released and exculpated
from, any liability to any holder of a Cause of Action, Claim or Interest for
any act or omission in connection with, relating to, or arising out of, the
Chapter 11 Cases, the sale of the Debtors’ assets, the formulation, preparation,
dissemination, negotiation, filing, or consummation of the Disclosure
Statement, the Plan, or any contract, instrument, release or other agreement
or document created or entered into in connection with the Disclosure
Statement or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance of securities pursuant to
the Plan or the distribution of property under the Plan or any other related
agreement (whether or not such issuance or distribution occurs following the
Effective Date), negotiations regarding or concerning any of the foregoing, or
the administration of the Plan or property to be distributed hereunder, except
for actions determined by Final Order to have constituted actual fraud, willful
misconduct or gross negligence, but in all respects such Entities shall be
entitled to reasonably rely upon the advice of counsel with respect to their
duties and responsibilities pursuant to the Plan. The Exculpated Parties have,
and upon completion of the Plan shall be deemed to have, participated in good
faith and in compliance with the applicable laws with regard to the solicitation
of votes and distribution of consideration pursuant to the Plan and, therefore,
are not, and on account of such distributions shall not be, liable at any time for
the violation of any applicable law, rule or regulation governing the solicitation
of acceptances or rejections of the Plan or such distributions made pursuant
to the Plan.

Article VIIL.D. Releases by the Debtors

As of the Effective Date, for good and valuable consideration, the adequacy of
which is hereby confirmed, each Released Party is deemed released and
discharged by each and all of the Debtors, the Post-Effective Date Debtors,
and their Estates, in each case on behalf of themselves and their respective
successors, assigns, and representatives, and any and all other entities who
may purport to assert any Cause of Action, directly or derivatively, by,
through, for, or because of the foregoing entities, from any and all Claims,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatsoever, including any derivative claims, asserted or assertable on behalf
of any of the Debtors, the Post-Effective Date Debtors or their Estates, as
applicable, whether known or unknown, foreseen or unforeseen, existing or
hereinafter arising, in law, equity, or otherwise, that the Debtors, the Post-
Effective Date Debtors, or their Estates or affiliates would have been legally
entitled to assert in their own right (whether individually or collectively) or on
behalf of the holder of any Claim against, or Interest in, a Debtor or other
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Entity, based on or relating to, or in any manner arising from, in whole or in
part, the Debtors, the purchase, sale, or rescission of the purchase or sale of
any security of the Debtors or the Post-Effective Date Debtors, the subject
matter of, or the transactions or events giving rise to, any Claim or Interest
that is treated in the Plan, the business or contractual arrangements between
any Debtor and any Released Party, the Debtors’ in- or out-of-court sale and
restructuring efforts, intercompany transactions, the Credit Agreement
Documents, the Chapter 11 Cases, the formulation, preparation,
dissemination, negotiation, filing, or consummation of the Disclosure
Statement, the Plan (including, for the avoidance of doubt, the Plan
Supplement and the Plan Term Sheet), or any contract, instrument, release,
or other agreement or document created or entered into in connection with the
Disclosure Statement or the Plan, the filing of the Chapter 11 Cases, the
pursuit of Confirmation, the pursuit of Consummation, the administration
and implementation of the Plan, including the issuance or distribution of
securities pursuant to the Plan, or the distribution of property under the Plan
or any other related agreement, or upon any other act or omission, transaction,
agreement, event, or other occurrence taking place on or before the Effective
Date; provided that nothing in the Plan shall be construed to release the
Released Parties from gross negligence, willful misconduct or actual fraud as
determined by a Final Order; and provided, further, that any right to enforce
the Plan, the Confirmation Order, the Global Settlement, and the Asset
Purchase Agreement is not so released.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s
approval, pursuant to Bankruptcy Rule 9019, of the releases described in this
Article VIIL.D by the Debtors, which includes by reference each of the related
provisions and definitions contained in this Plan, and further, shall constitute
the Bankruptcy Court’s finding that each release described in this Article
VIIL.D is: (1) in exchange for the good and valuable consideration provided
by the Released Parties, (2) a good-faith settlement and compromise of such
Claims; (3) in the best interests of the Debtors and all holders of Claims and
Interests; (4) fair, equitable and reasonable; (5) given and made after due
notice and opportunity for hearing; and (6) a bar to any of the Debtors or Post-
Effective Date Debtors or their respective Estates asserting any claim, Cause
of Action, or liability related thereto, of any kind whatsoever, against any of
the Released Parties or their property.

Article VIIL.LE. Consensual Third-Party Releases

If a holder of a Claim or Interest timely (x) votes on the Plan and does not opt
out of the Consensual Third Party Releases to the extent entitled to vote on the
Plan or (y) submits an opt-in form indicating that such holder opts-in to the
Consensual Third Party Releases, then each such holder of a Claim or Interest
shall be a Releasing Party and, as of the Effective Date, in exchange for good
and valuable consideration, including the obligations of the Debtors under the
Plan and the contributions of the Released Parties to facilitate and implement
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the Plan, to the fullest extent permissible under applicable law, as such law
may be extended or integrated after the Effective Date, each of the Releasing
Parties shall be deemed to have conclusively, absolutely, unconditionally,
irrevocably, and forever, released and discharged each Debtor, Post-Effective
Date Debtor, and Released Party from any and all Claims, interests,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatsoever, whether known or unknown, foreseen or unforeseen, existing or
hereinafter arising, in law, equity, or otherwise, including any derivative
claims, asserted or assertable on behalf of any of the Debtors, the Post-
Effective Date Debtors, or their Estates, that such Entity would have been
legally entitled to assert (whether individually or collectively), based on or
relating to, or in any manner arising from, in whole or in part, the Debtors,
the purchase, sale, or rescission of the purchase or sale of any security of the
Debtors or the Post-Effective Date Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in
the Plan, the business or contractual arrangements between any Debtor and
any Released Party, the Debtors’ in- or out-of-court sale and restructuring
efforts, intercompany transactions, the Credit Agreement Documents, the
Chapter 11 Cases, the formulation, preparation, dissemination, negotiation,
filing, or consummation of the Disclosure Statement, the Plan (including, for
the avoidance of doubt, the Plan Supplement and the Plan Term Sheet), or any
contract, instrument, release, or other agreement or document created or
entered into in connection with the Disclosure Statement, or the Plan, the filing
of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of
Consummation, the administration and implementation of the Plan, including
the issuance or distribution of securities pursuant to the Plan, or the
distribution of property under the Plan or any other related agreement, or
upon any other related act or omission, transaction, agreement, event, or other
occurrence taking place on or before the Effective Date; provided that nothing
in the Plan shall be construed to release the Released Parties from gross
negligence, willful misconduct or actual fraud as determined by a Final Order;
and provided, further that any right to enforce the Plan, the Confirmation
Order, the Global Settlement, and the Asset Purchase Agreement is not so
released.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s
approval, pursuant to Bankruptcy Rule 9019, of the releases described in this
Article VIILE, which includes by reference each of the related provisions and
definitions contained in this Plan, and further, shall constitute the Bankruptcy
Court’s finding that each release described in this Article VIILE is: (1)in
exchange for the good and valuable consideration provided by the Released
Parties, (2) a good-faith settlement and compromise of such Claims; (3) in the
best interests of the Debtors and all holders of Claims and Interests; (4) fair,
equitable and reasonable; (5) given and made after due notice and opportunity
for hearing; and (6) a bar to any of the Releasing Parties or the Debtors or
Post-Effective Date Debtors or their respective Estates asserting any claim,
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Cause of Action, or liability related thereto, of any kind whatsoever, against
any of the Released Parties or their property.

Article VIII.G Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or
required to be paid pursuant to the Plan or the Confirmation Order, all
Entities who have held, hold or may hold Claims or Interests that have been
released, discharged or are subject to exculpation are permanently enjoined,
from and after the Effective Date, from taking any of the following actions
against, as applicable, the Debtors, the Post-Effective Date Debtors, the
Exculpated Parties, or the Released Parties: (1) commencing or continuing in
any manner any action or other proceeding of any kind on account of or in
connection with or with respect to any such Claims or Interests; (2) enforcing,
attaching, collecting, or recovering by any manner or means any judgment,
award, decree, or order against such Entities on account of or in connection
with or with respect to any such Claims or Interests; (3) creating, perfecting
or enforcing any encumbrance of any kind against such Entities or the
property or the estates of such Entities on account of or in connection with or
with respect to any such Claims or Interests; (4) asserting any right of setoff,
subrogation or recoupment of any kind against any obligation due from such
Entities or against the property of such Entities on account of or in connection
with or with respect to any such Claims or Interests unless such holder has
Filed a motion requesting the right to perform such setoff on or before the
Effective Date, and notwithstanding an indication of a Claim or Interest or
otherwise that such holder asserts, has or intends to preserve any right of setoff
pursuant to applicable law or otherwise; and (5) commencing or continuing in
any manner any action or other proceeding of any kind on account of or in
connection with or with respect to any such Claims or Interests released or
settled pursuant to the Plan.

Upon entry of the Confirmation Order, all holders of Claims and Interests and
their respective current and former employees, agents, officers, directors,
managers, principals, and direct and indirect Affiliates shall be enjoined from
taking any actions to interfere with the implementation or Consummation of
the Plan. Each holder of an Allowed Claim or Allowed Interest, as applicable,
by accepting, or being eligible to accept, distributions under or Reinstatement
of such Claim or Interest, as applicable, pursuant to the Plan, shall be deemed
to have consented to the injunction provisions set forth in this Article VIII.G
of the Plan.
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YOU ARE ADVISED TO CAREFULLY REVIEW AND CONSIDER THE PLAN,
INCLUDING THE RELEASES, EXCULPATION, AND INJUNCTION PROVISIONS, AS
YOUR RIGHTS MIGHT BE AFFECTED.

Dated: September 16, 2020 LANDIS RATH & COBB LLP
Wilmington, Delaware
/s/ Matthew R. Pierce
Adam G. Landis (No. 3407)
Kimberly A. Brown (No. 5138)
Matthew R. Pierce (No. 5946)
Nicolas E. Jenner (No. 6554)
919 Market Street, Suite 1800
Wilmington, Delaware 19801
Telephone: (302) 467-4400
Facsimile: (302) 467-4450
Email: landis@Irclaw.com
brown@lrclaw.com
pierce@lrclaw.com
jenner@lrclaw.com

Counsel for the Debtors
and Debtors-In-Possession
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