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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)
Ref. Nos. 5,57 & 139

FINAL ORDER (A) PROHIBITING UTILITIES FROM ALTERING,
REFUSING OR DISCONTINUING SERVICE, (B) DEEMING UTILITIES
ADEQUATELY ASSURED OF FUTURE PERFORMANCE AND (C) ESTABLISHING
PROCEDURES FOR DETERMINING ADEQUATE ASSURANCE OF PAYMENT

Upon the Motion of the Debtors for Entry of Interim and Final Orders (A) Prohibiting
Utilities from Altering, Refusing or Discontinuing Service, (B) Deeming Utilities Adequately
Assured of Future Performance and (C) Establishing Procedures for Determining Adequate
Assurance of Payment (the “Motion”)* and upon the First Day Declaration; and the 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 dated
February 29, 2012; and the Court having found that this is a core proceeding pursuant to

28 U.S.C. § 157(b)(2) and the Court may enter an order consistent with Article III of the United

! 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 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.

? Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Motion.
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States Constitution; and the Court having found that venue of this proceeding and the Motion in
this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that sufficient
notice of the Motion has been given; and it appearing that the relief requested by the Motion is in
the best interests of the Debtors’ estates; and sufficient cause appearing therefor; it is hereby

ORDERED that the Motion is GRANTED on a final basis as set forth herein; and it is
further

ORDERED that the Debtors shall, no later than two (2) business days after entry of this
Final Order, serve a copy of this Final Order on each Utility Provider by first class regular mail;
and it is further

ORDERED that except in accordance with the procedures set forth below, all Utility
Providers are (a) prohibited from discontinuing, altering or refusing service to the Debtors on
account of the commencement of these Chapter 11 Cases or any unpaid prepetition charges and
(b) prohibited from discriminating against the Debtors, or requiring payment of a deposit or
receipt of any other security for continued service as a result of the Debtors’ bankruptcy filing or
any outstanding prepetition invoices other than the procedures established herein; and it is
further

ORDERED that, to the extent not already deposited, within ten (10) days from the entry
of this Order, the Debtors shall make the Adequate Assurance Deposit in the amount of
$212,000.00 into a bank account established by the Debtors or a current dormant bank account
that has been previously established, for the purpose of providing the Utility Providers with
adequate assurance of their postpetition services to the Debtors; and it is further

ORDERED that the Adequate Assurance Escrow shall be maintained with a minimum

balance of approximately $212,000.00, which may be adjusted by the Debtors (a) to account for
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the addition or removal of a Utility Provider from the Debtors’ list of Utility Providers attached
hereto as Exhibit 1, as may be amended or modified in accordance with the procedures set forth
herein and (b) in accordance with the terms of any agreement between the Debtors and the
affected Utility Provider; and it is further

ORDERED that if a Utility Provider is not satisfied with the assurance of future payment
being provided by the Debtors pursuant to the Motion, the Utility Provider must serve a written

request (the “Additional Assurance Request”) upon the Debtors and their proposed counsel

setting forth (i) the locations(s) for which Utility Services are provided, (ii)the account
number(s) for such location(s), (iii) the outstanding balance for each account and (iv) an
explanation of why the Adequate Assurance Deposit is inadequate assurance of payment; and it
is further

ORDERED that the Additional Payment Request must be actually received by the
(a) Debtors’ proposed counsel, Landis Rath & Cobb LLP, 919 Market Street, Suite 1800,
Wilmington, Delaware 19801 (Attn: Kimberly A. Brown, Esq. and Matthew R. Pierce, Esq.) and
(b) proposed counsel to the Official Committee of Unsecured Creditors, Kelley Drye & Warren
LLP, 101 Park Avenue, New York, New York 10178 (Attn: Jason R Adams, Esq. and Maeghan
J. McLoughlin, Esq.) (collectively, the “Notice Parties”); and it is further

ORDERED that without further order of the Court, the Debtors may enter into
agreements granting an Additional Assurance Request to a Utility Provider if the Debtors, in
their sole discretion, and on three (3) days’ notice to the Official Committee of Unsecured
Creditors, determine that the Additional Assurance Request is reasonable; and it is further

ORDERED that if the Debtors, in their sole discretion, believe that an Additional

Assurance Request is unreasonable, the Debtors shall, within thirty (30) days after receipt of
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such Additional Assurance Request or such longer period as may be agreed between the Debtors
and Utility Provider, file a motion pursuant to Bankruptcy Code section 366(c)(3)

(a “Determination Motion™), seeking a determination from the Court that the Adequate

Assurance Deposit paid to the objecting Utility Provider, plus any additional consideration
offered by the Debtors, constitutes adequate assurance of payment; and it is further

ORDERED that pending the hearing on the Determination Motion, the Utility Provider
that is the subject of the unresolved Additional Assurance Request may not alter, refuse or
discontinue services to the Debtors, nor recover or setoff against a prepetition date deposit; and it
is further

ORDERED that the Debtors may, without further order of the Court, supplement the list
of Utility Providers on Exhibit 1 attached hereto. If the Debtors supplement the list subsequent
to the filing of the Motion, the Debtors will serve a copy of the Motion and this Final Order on

any Utility Provider that is added to the list by such a supplement (the “Supplemental Service”).

In addition, the Debtors will increase the Adequate Assurance Deposit in the amount equal to the
estimated aggregate cost for two (2) weeks of utility services, calculated as a historical average
over the past twelve (12) months for the added Utility Provider. Any subsequently added Utility
Provider set forth on a supplement to Exhibit 1 attached hereto will fall within the scope of this
Final Order from the date of the Supplemental Service. If an Additional Assurance Request is
made, the Debtors and the Utility Provider making the Additional Assurance Request shall be
bound by the Adequate Assurance Procedures set forth herein, as applicable; and it is further
ORDERED that the Debtors may terminate the services of any Ultility Provider by

providing written notice (a “Termination Notice”) to the Utility Provider; and it is further
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ORDERED that to the extent the Debtors issue a Termination Notice or the services
provided by the Utility Provider are otherwise terminated, any deposit held by such Utility
Provider must be returned to the Debtors in accordance with the procedures of applicable non-
bankruptcy law and the Debtors may reduce the Adequate Assurance Deposit attributable to such
Utility Provider accordingly; and it is further

ORDERED that prior to terminating any Waste Management (“WM?”) services with the
Debtors, the Debtors shall provide notice of such termination in writing, including by e-mail, to:
(1) counsel of record for WM, Monzack Mersky McLaughlin and Browder, P.A., 1201 N. Orange
Street, Suite 400, Wilmington, DE 19801 (Attn: Brian J. McLaughlin, Esq.,
bmclaughlin@monlaw.com and Rachel B. Mersky, Esq., rmersky@monlaw.com) and (ii) Waste
Management, 1001 Fannin St., Suite 4000, Houston, TX 77002 (Attn: Jacqueline E. Hatfield-
Mills, jmills@wm.com). The notice of termination shall include: (a) the date of termination; and
(b) the location at which services are being terminated as defined in the agreement or invoice
between WM and the Debtors. If the Debtors fail to provide notice as provided for herein, the
Debtors shall remain administratively obligated for the costs and expense of services provided by
WM to such location until WM receives actual notice that WM’s services at a particular location
1s terminated; and it is further

ORDERED that notwithstanding the relief granted herein any actions taken pursuant
thereto, nothing herein shall be deemed: (a) an admission as to the validity of any claim against
the Debtors; (b) a waiver of the Debtors’ rights to dispute any claim on any grounds; (c) a
promise or requirement to pay any claim; (d) an implication or admission that any particular
claim is of a type specified or defined hereunder; (e) a request or authorization to assume any

agreement, contract or lease pursuant to Bankruptcy Code section 365; (f) a waiver of the
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Debtors’ rights to dispute whether any of the entities now or hereafter listed on “Exhibit 1”
attached hereto are or are not “utilities” within the meaning of Bankruptcy Code section 366(a);
or (g) a waiver of the Debtors’ rights under the Bankruptcy Code or any other applicable law;
and it is further

ORDERED that the Debtors are authorized to take all actions necessary to effectuate the
relief granted pursuant to this Order in accordance with the Motion; and it is further

ORDERED that notwithstanding the possible applicability of Bankruptcy Rule 6004(h),
the terms and conditions of this Order shall be immediately effective and enforceable upon its
entry; and it is further

ORDERED that the Court shall retain jurisdiction with respect to all matters arising from

or related to the implementation of this Final Order.

Dated: December 5th, 2019 M i $—‘

Wilmington, Delaware MARY F. WATRATH
UNITED STATES BANKRUPTCY JUDGE
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