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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE  

In re: 

HRI HOLDING CORP., et al.1 

Debtors. 

Chapter 11 

Case No. 19-12415 (MFW) 

(Jointly Administered) 

Ref. Nos. 41 & 118

ORDER AUTHORIZING DEBTORS TO (I) RETAIN M-III ADVISORY  
PARTNERS, LP AND (II) DESIGNATE MATTHEW R. MANNING AS CHIEF 
RESTRUCTURING OFFICER, 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”) authorizing the 

Debtors to (a) retain and employ M-III Advisory Partners, LP (“M-III”) and (b) designate 

Matthew R. Manning as Chief Restructuring Officer (“CRO”) pursuant to the terms of the 

engagement letter by and among the Debtors and M-III, dated June 21, 2019 (the “Engagement 

Letter”), a copy of which is attached hereto as Exhibit 1, nunc pro tunc 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 Amended 

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

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), 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 (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 100, Leawood, Kansas 66206.   
2 Capitalized terms used but not defined herein have the meanings given to such terms in the Application. 
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dated February 29, 2012; and this Court having found that this is a core proceeding pursuant to 

28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with Article III of 

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

Application in this district is proper pursuant 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 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 pursuant to Bankruptcy Code sections 105(a) and 363(b), the Debtors 

are authorized to (i) retain and employ M-III and (ii) designate Matthew R. Manning as Chief 

Restructuring Officer, in each instance nunc pro tunc to the Petition Date; and it is further 

ORDERED that the terms of the Engagement Letter, including without limitation the 

compensation provisions and the indemnification provisions, are reasonable terms and conditions 

of employment and are hereby approved; and it is further 

ORDERED that upon employment and retention by the Debtors, Mr. Manning shall be 

empowered and authorized to carry out all duties and responsibilities set forth in the Engagement 

Letter; and it is further 
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ORDERED that notwithstanding anything to the contrary in the Application or the 

Engagement Letter, M-III’s engagement is subject to the following terms: 

• M-III and its affiliates shall not act as a financial advisor, claims 
agent/claims administrator, or investor/acquirer in connection with 
the above-captioned Chapter 11 Cases; 

• In the event the Debtors seek to have M-III personnel assume 
executive officer positions that are different than the positions 
disclosed in the Application or to materially change the terms of 
the engagement, a motion to modify the retention shall be filed; 

• M-III shall submit reports of compensation earned and expenses 
incurred on a monthly basis (“Compensation Reports”) to the 
Court with copies to the U.S. Trustee, and provide notice of the 
same to the Notice Parties.  M-III will endeavour to submit 
Compensation Reports by the last day of the month for the 
previous month.  Compensation reports shall summarize the 
services provided, and identify the compensation earned and 
expenses incurred by M-III Personnel.  The Notice Parties shall 
have ten (10) days after the date each Compensation Report is 
served upon them to object.  Such reports shall contain summary 
charts which describe the services provided, identify the 
compensation earned by each executive officer and staff employee 
provided, and itemize the expenses incurred.  Time records shall 
(i) be appended to the reports, (ii) contain detailed time entries 
describing the task(s) performed, and (iii) be organized by project 
category.  Where personnel are providing services at an hourly 
rate, the time entries shall identify the time spent completing each 
task in 1/10 hour increments and the corresponding charge (time 
multiplied by hourly rate) for each task; where personnel are 
providing services at a “flat” rate, the time entries shall be kept in 
hourly increments.  All compensation and expenses shall be 
subject to review by the Court in the event an objection is filed.  
M-III will file its first Compensation Report by December 31, 
2019, for the period covering the Petition Date through November 
30, 2019; 

• M-III shall file with the Court (and serve copies to the Notice 
Parties) a report reflecting the M-III Personnel that worked on the 
engagement for the intervening period (“Staffing Reports”).  
Staffing Reports shall include the names of all full- and part-time 
M-III Personnel that provided services in these Chapter 11 Cases 
during the prior period and each individual’s hourly billing rate.  
M-III will submit Staffing Reports by the last day of the month for 
the previous month. The Notice Parties shall have ten (10) days 
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after the date each Staffing Report is served upon them to object.  
The Staffing Reports and M-III’s staffing decisions will be subject 
to review by the Court in the event an objection is filed.  M-III will 
endeavour to file its first Staffing Report by December 31, 2019, 
for the period covering the Petition Date through November 30, 
2019. The filing of Compensation Reports shall satisfy M-III’s 
obligations to file and serve a separate monthly Staffing Report as 
set forth herein, provided that the information required to be 
included in the Staffing Report is contained in the Compensation 
Report discussed herein; 

• Notwithstanding anything to the contrary contained in the 
Application, Engagement Letter or any exhibits thereto, during the 
course of the Chapter 11 Cases, M-III will only seek 
reimbursement of actual and necessary expenses; 

• No principal, employee, or independent contractor of M-III and its 
affiliates shall serve as a director of any of the above-captioned 
Debtors during the pendency of the Chapter 11 Cases; 

• The Debtors are permitted to indemnify those persons serving as 
corporate officers on the same terms as provided to the Debtors’ 
other officers and directors under the corporate bylaws and 
applicable state law, along with insurance coverage under the 
Debtors’ D&O policy; 

• For a period of three years after the conclusion of the engagement, 
neither M-III nor any of its affiliates shall make any investments in 
the Debtors or the reorganized Debtors; 

• M-III shall follow the applicable provisions of the Bankruptcy 
Code, the Bankruptcy Rules and the Local Rules regarding 
limitations on reimbursement of expenses; and 

• M-III shall make appropriate disclosures of any and all facts that 
may have a bearing on whether M-III, its affiliates, or any 
individuals working on the engagement have any conflict of 
interest with or hold/represent a material adverse interest to, the 
Debtors, their creditors, or other parties-in-interest. The obligation 
to disclose identified in this subparagraph (l) is a continuing 
obligation; and it is further 

ORDERED that the Indemnification Provisions set forth in the Engagement Agreement 

are approved, subject during the pendency of these Chapter 11 Cases to the following: 
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a) If, before the earlier of (i) the entry of an order confirming a 
chapter 11 plan in these Chapter 11 Cases (that order having 
become a final order no longer subject to appeal), and (ii) the entry 
of an order closing these Chapter 11 Cases, M-III believes that it is 
entitled to the payment of any amounts by the Debtors on account 
of the Debtors’ indemnification, contribution and/or 
reimbursement obligations under the Engagement Agreement, as 
modified by this Order, including without limitation the 
advancement of defense costs, M-III must file an application 
therefore in this Court, and the Debtors may not pay any such 
amounts to M-III before the entry of an order by this Court 
approving such payment. This subparagraph (a) is intended only to 
specify the period during which the Court shall have jurisdiction 
over any request by M-III for indemnification, contribution or 
reimbursement and is not a provision limiting the duration of the 
Debtors’ obligation to indemnify; 

b) Subject to the provisions of subparagraph (c), below, the Debtors 
are authorized to indemnify, and shall indemnify, M-III in 
accordance with the Engagement Agreement for any claim arising 
from related to or in connection with the services provided for, 
whether prepetition or postpetition, in the Engagement Agreement; 

c) Notwithstanding any provisions of the Engagement Agreement to 
the contrary, the Debtors shall have no obligation to indemnify M-
III or provide contribution or reimbursement to M-III for any claim 
or expense that is either (i) judicially determined to have resulted 
primarily from the willful misconduct, gross negligence, bad faith 
or self-dealing of M-III, or (ii) settled prior to a judicial 
determination as to M-III’s willful misconduct, gross negligence, 
bad faith or self- dealing, but determined by the Court, after notice 
and a hearing pursuant to this subparagraph (c), to be a claim or 
expense for which M-III should not receive indemnity, 
contribution or reimbursement under the terms of the Engagement 
Agreement; and 

d) There shall be no limitation of liability in favor of M-III for claims 
arising with respect to services performed during the pendency of 
this bankruptcy case; and it is further 

ORDERED that to the extent there may be any inconsistency between the terms of the 

Application, the Engagement Agreement and this Order, this Order shall govern; and it is further 

ORDERED that success fees, transaction fees, or other back-end fees shall be approved 

by the Court at the conclusion of these Chapter 11 Cases on a reasonableness standard and are 
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not being pre-approved by entry of this Order.  No success fee, transaction fee or back-end fee 

shall be sought upon conversion of the Chapter 11 Cases, dismissal of the Chapter 11 Cases for 

cause or appointment of a trustee; and it is further 

ORDERED that M-III is authorized to apply the Retainer to satisfy any unbilled or other 

remaining prepetition fees and expenses M-III becomes aware of during its ordinary course 

billing review and reconciliation.  The remaining balance of the Retainer held by M-III shall be 

treated as an evergreen retainer and be held by M-III as security throughout the Chapter 11 Cases 

until M-III’s fees and expenses are fully paid; and it is further 

ORDERED that M-III shall use reasonable efforts to avoid any duplication of services 

provided by any of the Debtors’ other retained professionals in these Chapter 11 Cases; and it is 

further 

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 notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of 

this Order are immediately effective and enforceable upon its entry; and it is further 

ORDERED that the Debtors are authorized to take all actions necessary to effectuate the 

relief granted in this Order in accordance with the Application; and it is further 

ORDERED that this Court shall retain jurisdiction with respect to all matters related to 

the interpretation or implementation of this Order. 

 

Dated: December 4th, 2019
Wilmington, Delaware MARY F. WALRATH

UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1 
 

Engagement Agreement 
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