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

DALLAS DIVISION 
 

In re: 
 
Studio Movie Grill Holdings, LLC, et al.,1 
 
Debtors. 
 

§ 
§ 
§ 
§ 
§ 

Chapter 11 
 
Case No. 20-32633-SGJ-11 
 
Jointly Administered  

 
FINAL ORDER (I) AUTHORIZING DEBTORS  

TO (A) USE CASH COLLATERAL ON A LIMITED  
BASIS AND (B) OBTAIN POSTPETITION FINANCING  

 

1  The Debtors in these Chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, 
include: Studio Movie Grill Holdings, LLC (6546) (“SMG Holdings”); OHAM Holdings, LLC (0966); Movie Grill 
Concepts Trademark Holdings, LLC (3096); Movie Grill Concepts I, Ltd. (6645); Movie Grill Concepts III, Ltd. (2793); 
Movie Grill Concepts IV, Ltd. (1454); Movie Grill Concepts IX, LLC (3736); Movie Grill Concepts VI, Ltd. (6895); Movie 
Grill Concepts VII, LLC (2291); Movie Grill Concepts X, LLC (6906); Movie Grill Concepts XI, LLC (2837); Movie Grill 
Concepts XII, LLC (6040); Movie Grill Concepts XIII, LLC (5299); Movie Grill Concepts XIV, LLC (4709); Movie Grill 
Concepts XIX, LLC (9646); Movie Grill Concepts XL, LLC (4454); Movie Grill Concepts XLI, LLC (4624); Movie Grill 
Concepts XLII, LLC (2309); Movie Grill Concepts XLIII, LLC (9721); Movie Grill Concepts XLIV, LLC (8783); Movie 
Grill Concepts XLV, LLC (2570); Movie Grill Concepts XV, LLC (4939); Movie Grill Concepts XVI, LLC (1033); Movie 
Grill Concepts XVII, LLC (1733); Movie Grill Concepts XVIII, LLC (8322); Movie Grill Concepts XX, LLC (7300); 
Movie Grill Concepts XXI, LLC (1508); Movie Grill Concepts XXII, LLC (6748); Movie Grill Concepts XXIV, LLC 
(5114); Movie Grill Concepts XXIX, LLC (5857); Movie Grill Concepts XXV, LLC (4985); Movie Grill Concepts XXVI, 
LLC (5233); Movie Grill Concepts XXVII, LLC (4427); Movie Grill Concepts XXVIII, LLC (1554); Movie Grill Concepts 
XXX, LLC (1431); Movie Grill Concepts XXXI, LLC (3223); Movie Grill Concepts XXXII, LLC (0196); Movie Grill 
Concepts XXXIII, LLC (1505); Movie Grill Concepts XXXIV, LLC (9770); Movie Grill Concepts XXXIX, LLC (3605); 
Movie Grill Concepts XXXV, LLC (0571); Movie Grill Concepts XXXVI, LLC (6927); Movie Grill Concepts XXXVII, 
LLC (6401); Movie Grill Concepts XXXVIII, LLC (9657); Movie Grill Concepts XXIII, LLC (7893); Studio Club, LLC 
(3023); Studio Club IV, LLC (9440); Movie Grill Concepts XI, LLC (2837); Movie Grill Concepts XLI, LLC (4624); 
Movie Grill Concepts XLVI, LLC (2344); Movie Grill Concepts XLVII, LLC (5866); Movie Grill Concepts XLVIII, LLC 
(8601); Movie Grill Concepts XLIX, LLC (0537); Movie Grill Concepts L, LLC (5940); Movie Grill Concepts LI, LLC 
(7754); Movie Grill Concepts LII, LLC (8624); Movie Grill Concepts LIII, LLC (3066); Movie Grill Concepts LIV, LLC 
(2018); Movie Grill Concepts LV, LLC (4699); Movie Grill Partners 3, LLC (4200); Movie Grill Partners 4, LLC (1363); 
Movie Grill Partners 6, LLC (3334); and MGC Management I, LLC (3224). 

______________________________________________________________________
Signed December 1, 2020

The following constitutes the ruling of the court and has the force and effect therein described.
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ON A SECURED, SUPERPRIORITY BASIS, (II) GRANTING  
ADEQUATE PROTECTION, AND (III) GRANTING RELATED RELIEF  

CAME ON FOR CONSIDERATION the Debtors’ Emergency Motion for Entry of 

Interim and Final Orders Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, and 364 (I) Authorizing 

Debtors to (A) Use Cash Collateral on a Limited Basis and (B) Obtain Postpetition Financing on 

a Secured, Superpriority Basis, (II) Granting Adequate Protection, (III) Scheduling a Final 

Hearing, and (IV) Granting Related Relief [Docket No. 15] (the “Motion”)2 filed by the above-

captioned debtors, as debtors-in-possession (collectively, the “Debtors”) seeking entry of an 

interim order and a final order (this “Final Order”) pursuant to Sections 105, 361, 362(d), 

363(c), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 503(b), and 507 of title 11 of the United States 

Code (the “Bankruptcy Code”), and Rules 2002, 4001, 6003, 6004, and 9014 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Local Rules of Bankruptcy 

Practice and Procedure of the United States Bankruptcy Court for the Northern District of Texas 

(the “Local Rules”), and the Procedures for Complex Chapter 11 Cases (the “Complex Case 

Procedures”), inter alia: 

(i) authorizing the Debtors to obtain a priming secured and superpriority debtor-in-
possession delayed-draw term loan facility (the “DIP Facility”, and the loan 
commitments thereunder, the “DIP Loan Commitments”) consisting of up to 
$22,800,000 of new money commitments (the “DIP New Money 
Commitments”), comprised of (A)(1) an initial amount made available upon entry 
of the Interim Order (as defined below) in an amount not to exceed $7,000,000 
(the “Interim DIP Loans”) and (2) the remaining DIP New Money Commitments 
(as reduced after giving effect to any funded new money DIP Loans (as defined 
below)), to be available upon entry of this Final Order (the “Final DIP Loans”), 
and (B) a deemed refinancing of obligations under the Prepetition Credit 
Agreement (1) in the amount equal to two times the Interim DIP Loans plus 
$2,200,000 on account of obligations under the Prepetition Credit Agreement 
relating to advances made in connection with the Third Amendment and Limited 
Consent to Second Amended and Restated Credit and Guaranty Agreement dated 
October 22, 2020 (the “Third Amendment”), which was authorized upon the 

 

2  Capitalized terms used but not otherwise defined herein shall have the meaning set forth in the Motion. 

Case 20-32633-sgj11 Doc 280 Filed 12/01/20    Entered 12/01/20 16:50:55    Page 2 of 76



 

Page 3 of 60 
US 7495049 

entry of the Interim Order (the “Interim DIP Refinancing”), and (2) in the 
amount equal to two times the DIP Loan Commitments minus the Interim DIP 
Loans upon entry of this Final Order (together with the Interim DIP Refinancing, 
the “DIP Refinancing”, and each funding of the term loans made under the DIP 
Facility, including the Interim DIP Loans and the Final DIP Loans, plus the DIP 
Refinancing, collectively, the “DIP Loans”), and each such funding plus the DIP 
Refinancing shall be deemed to be a DIP Loan advance under the DIP 
Documents, pursuant to the terms and conditions set forth herein and in that 
certain Senior Secured Superpriority Debtor-in-Possession Financing Amendment 
dated as of October 27, 2020 to the Prepetition Credit Agreement (as the same 
may be amended, restated, supplemented, or otherwise modified from time to 
time, the “DIP Credit Agreement”),3 by and among the Borrowers (as defined 
therein), the Guarantors (as defined therein), Goldman Sachs Specialty Lending 
Group, L.P., as administrative agent (in such capacity, the “DIP Agent”), for itself 
and for and on behalf of the other lenders party thereto (collectively, including the 
DIP Agent in its capacity as a lender under the DIP Credit Agreement, the “DIP 
Lenders”), and all other related agreements and documents; 

(ii) authorizing the Debtors to execute, deliver, and perform under the DIP Credit 
Agreement and the other Credit Documents (as defined in the Prepetition Credit 
Agreement, but as may be modified by the DIP Credit Agreement), the DIP 
Orders (as defined below), and all other related agreements and documents 
creating, evidencing, or securing indebtedness or obligations of any of the 
Debtors to the DIP Agent and the DIP Lenders on account of the DIP Facility or 
granting or perfecting liens or security interests by any of the Debtors in favor of 
and for the benefit of the DIP Agent, for itself and for and on behalf of the DIP 
Lenders, on account of the DIP Facility, in each case as the same now exists or 
may hereafter be amended, modified, supplemented, ratified, assumed, extended, 
renewed, restated, or replaced, and any and all of the agreements and documents 
currently executed or to be executed in connection therewith or related to any of 
the foregoing, by and among any of the Debtors, the DIP Agent, and the DIP 
Lenders, and all of which must be in form and substance acceptable to the Agent 
(as defined below), the terms of which are referenced and incorporated herein as 
if set forth in haec verba (collectively, the “DIP Documents”); 

(iii) approving the terms and conditions of the DIP Credit Agreement and the DIP 
Documents; 

(iv) authorizing the Debtors to use Cash Collateral (as defined below) of the DIP 
Agent, for itself and for and on behalf of the DIP Lenders, and Goldman Sachs 
Special Lending Group, L.P., in its capacity as administrative agent (in such 
capacity, the “Prepetition Agent,” and in such capacity and in its capacity as the 
DIP Agent, collectively, the “Agent”) for itself and for and on behalf of the other 

 

3  A copy of the DIP Credit Agreement is attached hereto as Exhibit 1, and incorporated herein as if set forth in 
haec verba.   
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lenders (collectively, including the Prepetition Agent in its capacity as a lender 
under the Prepetition Credit Agreement, the “Prepetition Lenders,” and together 
with the DIP Lenders, collectively, the “Lenders”) under that certain Second 
Amended and Restated Credit and Guaranty Agreement dated as of March 29, 
2019, by and among, among others, the Debtors, the Prepetition Agent, and the 
Prepetition Lenders (as amended, restated, amended and restated, supplemented, 
or otherwise modified from time to time prior to the Petition Date, the 
“Prepetition Credit Agreement”) in accordance with the terms and conditions set 
forth herein; 

(v) modifying the automatic stay of section 362 of the Bankruptcy Code (the 
“Automatic Stay”) to the extent provided herein; 

(vi) granting (i) continuing, valid, binding, enforceable, non-avoidable, and 
automatically and properly perfected first-priority priming liens on and security 
interests in the DIP Collateral (as defined below) to the DIP Agent, for itself and 
for and on behalf of the DIP Lenders, to secure all obligations and indebtedness of 
any of the Debtors to the DIP Agent and the DIP Lenders under the DIP 
Documents (the “DIP Obligations”) and (ii) superpriority claims with priority 
over all other administrative expense claims and other postpetition claims against 
the Debtors and their estates, to the DIP Agent, for itself and for and on behalf of 
the DIP Lenders, to secure the DIP Obligations; 

(vii) granting automatically perfected liens, security interests, and other adequate 
protection to the Prepetition Agent, for itself and for and on behalf of the 
Prepetition Lenders, with respect to their interests in the DIP Collateral and the 
Prepetition Lenders’ Collateral (as defined below); 

(viii) authorizing the indefeasible transfer of Cash Collateral to and for the benefit of 
the Agent, for itself and for and on behalf of the Lenders, as set forth herein; and 

(ix) waiving any applicable stay (including under Bankruptcy Rule 6004) with respect 
to the effectiveness and enforceability of this Final Order and providing for the 
immediate effectiveness of this Final Order. 

The Court having considered the Motion, the terms of the DIP Credit Agreement and the 

DIP Documents, the Declaration of William Snyder, CRO of the Debtors, in Support of 

Chapter 11 Petition and First Day Motions [Docket No. 20], and the evidence submitted at the 

final hearing held before this Court on November 17, 2020 to consider entry of this Final Order 

(the “Final Hearing”); and in accordance with Bankruptcy Rules 2002, 4001(b), (c), and (d), 

and 9014 and the Local Rules, notice of the Motion and the Final Hearing having been given; 
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and it appearing that approval of the final relief requested in the Motion is fair and reasonable 

and in the best interests of the Debtors, their creditors and their estates, and essential for the 

continued operation of the Debtors’ businesses; and all objections, if any, to the entry of this 

Final Order having been withdrawn, resolved or overruled by the Court; and after due 

deliberation and consideration, and for good and sufficient cause appearing therefor: 

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND 

CONCLUSIONS OF LAW:   

1. The Debtors have represented to this Court that they have agreed in good faith to 

the terms and conditions of the DIP Credit Agreement and this Final Order. 

2. The Debtors have stipulated and agreed as follows, and based upon the pleadings 

and evidence at the Final Hearing before this Court, this Court hereby acknowledges such 

stipulations, and grants the relief herein, on a final basis, pursuant to Bankruptcy Rule 4001.  

Therefore, consistent with sections 361, 362, 363, 364, 503(b), and 507 of the Bankruptcy Code, 

this Court hereby finds and orders: 

OPPORTUNITY TO OBJECT 

3. The Debtors have represented to the Court that they have negotiated at arm’s 

length and have acted in good faith in the negotiation and preparation of the DIP Credit 

Agreement, the Interim Order, and this Final Order, have been represented by counsel, and 

intend to be and are bound by their respective terms.  The terms and conditions of this Final 

Order and the DIP Documents reflect the Debtors’ exercise of prudent business judgment under 

exigent circumstances and are consistent with their fiduciary duties and are supported by 

reasonably equivalent value and fair consideration. 
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STATEMENT OF JURISDICTION 

4. This Court has jurisdiction over this proceeding and the parties and property 

affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2)(A), (B), (D), (G), (K), (M) and (O). 

NOTICE 

5. Sufficient and adequate notice of the Motion and the Final Hearing has been 

given pursuant to Bankruptcy Rules 2002, 4001, 9006, and 9014 and the Local Rules, and as 

required by sections 102, 105, 361, 362, 363, and 364 of the Bankruptcy Code.  Other than the 

notice provided for herein, no further notice of the final relief sought in the Motion or of the 

Final Hearing is necessary. 

FACTUAL AND PROCEDURAL BACKGROUND 

6. On October 23, 2020 (the “Petition Date”), the Debtors filed voluntary petitions 

for relief under chapter 11 of the Bankruptcy Code.  The Debtors have continued in the 

management and possession of their business and property as debtors-in-possession pursuant to 

sections 1107 and 1108 of the Bankruptcy Code. 

7. On October 26, 2020, the Court conducted a hearing to consider interim approval 

of the Motion (the “Interim Hearing”) and pronounced such interim approval as set forth in the 

Interim Order (I) Authorizing Debtors to (A) Use Cash Collateral on a Limited Basis and (B) 

Obtain Postpetition Financing on a Secured, Superpriority Basis, (II) Granting Adequate 

Protection, (III) Scheduling a Final Hearing, and (IV) Granting Related Relief [Docket No. 52] 

(the “Interim Order”, and together with this Final Order, collectively, the “DIP Orders”). 

8. On November 16, 2020, the Office of the United States Trustee (the “U.S. 

Trustee”) appointed the Official Committee of Unsecured Creditors (the “Committee”) in these 

chapter 11 cases (the “Cases”). 
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PREPETITION CREDIT AGREEMENT 

The Prepetition Lenders’ Claims 

9. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that, pursuant to the 

Prepetition Claim Documents (as defined below) and applicable law, the Prepetition Agent and 

the Prepetition Lenders held valid, enforceable, and allowable claims against the Debtors as of 

the Petition Date in an aggregate amount equal to at least $104,123,984.28 for unpaid principal, 

plus any and all interest, fees, costs, expenses, charges, and other claims, debts or obligations of 

the Debtors to the Prepetition Agent and the Prepetition Lenders that have accrued as of the 

Petition Date under the Prepetition Claim Documents (as defined below) and applicable law (the 

“Prepetition Secured Indebtedness,” and together with all post-Petition Date interest, fees, costs, 

and charges allowed to the Prepetition Agent and the Prepetition Lenders on such claim pursuant 

to section 506(b) of the Bankruptcy Code, collectively the “Prepetition Lenders’ Claim”). 

10. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition 

Lenders’ Claim constitutes an allowed, legal, valid, binding, enforceable, and non-avoidable 

obligation of and claim against the Debtors, and shall not be subject to any offset, defense, 

counterclaim, avoidance, recharacterization, or subordination pursuant to the Bankruptcy Code 

or any other applicable law, and the Debtors and their estates do not possess and shall not assert 

any claim, counterclaim, setoff, or defense of any kind, nature, or description which would in 

any way affect the validity, enforceability, allowance, and non-avoidability of the Prepetition 

Lenders’ Claim. 
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The Prepetition Claim Documents 

11. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition 

Lenders’ Claim is evidenced by certain documents executed and delivered to the Prepetition 

Agent and the Prepetition Lenders by the Debtors, including, without limitation, the Prepetition 

Credit Agreement and all notes, security agreements, assignments, pledges, mortgages, deeds of 

trust, guaranties, forbearance agreements, letters of credit, and other instruments or documents 

executed in connection therewith or related thereto (collectively the “Prepetition Claim 

Documents”).  True and correct copies of certain of the Prepetition Claim Documents are 

maintained by the Debtors and the Prepetition Agent and will be made available to interested 

parties upon request. 

12. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition 

Claim Documents are genuine, valid, existing, legally enforceable and admissible in the Cases 

for all purposes. 

The Prepetition Lenders’ Collateral 

13. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition 

Lenders’ Claim evidenced by the Prepetition Claim Documents is secured by perfected first-

priority liens and security interests (collectively, the “Prepetition Liens”) in substantially all 

assets of the Debtors, including, without limitation, the following property wherever located and 

now-owned or at any time hereafter acquired or in which such Debtor now has or at any time in 

the future may acquire any right, title, or interest (collectively, the “Prepetition Lenders’ 
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Collateral”):  (a) all Receivables and Receivable Records,4 (b) all cash, Money, Deposit 

Accounts, Securities Accounts, Commodity Accounts, and other Accounts, (c) all Intellectual 

Property, (d) all Investment Related Property (e) all Insurance, (f) all Goods, (g) Letter of Credit 

Rights, (h) Commercial Tort Claims, (i) all General Intangibles, Chattel Paper, Instruments and 

Documents evidencing any of the foregoing Prepetition Lenders’ Collateral or related to the 

foregoing Prepetition Lenders’ Collateral and Equity Interests held by any Debtor, (j) certain 

Leasehold Properties and other properties subject to Mortgages, (k) 100% of the issued and 

outstanding Capital Stock of each Debtor other than OHAM Holdings, LLC, and (l) to the extent 

not otherwise included above, any “Collateral” (for this reference only, as defined in the 

Prepetition Claim Documents notwithstanding footnote 4), all Proceeds, products, accessions, 

substitutions, replacements, rents and profits of any and all of the foregoing and all collateral 

security, Collateral Records, Collateral Support and Supporting Obligations and guarantees given 

by any person with respect to any of the foregoing.  Subject to the Reservation of Rights of 

Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Prepetition Lenders’ 

liens and security interests in the Prepetition Lenders’ Collateral were granted pursuant to, inter 

alia, the Prepetition Claim Documents, and the Prepetition Agent and the Prepetition Lenders 

properly perfected their first-priority liens and security interests and other liens in the applicable 

Prepetition Lenders’ Collateral as evidenced by, among other things, the Prepetition Claim 

Documents, documents held in possession of the Prepetition Agent and the Prepetition Lenders, 

and documents filed with the appropriate state, county, and other offices. 

 

4  Capitalized terms used in this paragraph 14 but not otherwise defined herein shall have the meanings set forth in 
the Prepetition Claim Documents. 
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Defaults by the Debtors 

14. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that: (a) they are in 

default of their debts and obligations to the Prepetition Agent and the Prepetition Lenders under 

the terms and provisions of the Prepetition Claim Documents; (b) these defaults exist, have not 

been timely cured, and are continuing; (c) the filing of these Cases has accelerated the 

Prepetition Lenders’ Claim for all purposes in these Cases and in connection with the Prepetition 

Agent’s and the Prepetition Lenders’ enforcement of their rights and remedies under the 

Prepetition Claim Documents and applicable law; (d) each of the Debtors is indebted and liable 

under the terms and provisions of the Prepetition Claim Documents without defense, 

counterclaim, or offset of any kind, and the Prepetition Lenders’ Claim remains fully due and 

owing; (e) no payments or other transfers made by or on behalf of the Debtors to the Prepetition 

Agent or the Prepetition Lenders prior to the Petition Date are avoidable or recoverable from the 

Prepetition Agent or any of the Prepetition Lenders under any section of the Bankruptcy Code, 

any other federal, state, or other appliable law, or otherwise; and (f) from and after the Petition 

Date, except as set forth in this Final Order and in the DIP Credit Agreement, neither the 

Prepetition Agent nor the Prepetition Lenders shall have any obligation to lend or advance funds 

to the Debtors or their estates. 

CASH COLLATERAL 

Lenders’ Cash Collateral 

15. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in 

paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that all cash of each of 

the Debtors’ bankruptcy estates, wherever located, and all cash equivalents, whether in the form 

of negotiable instruments, documents of title, securities, deposit accounts, investment accounts, 
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or in any other form, that were on the Petition Date in any of the Debtors’ possession, custody or 

control, or in which any of the Debtors will obtain an interest during the pendency of these Cases 

whether via advances under the DIP Facility or otherwise, or which represent income, proceeds, 

products, rents, or profits of any of the Collateral shall constitute the cash collateral (collectively, 

“Cash Collateral”) of the Agent, for itself and for and on behalf of the Lenders.  Subject to the 

Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, 

the Agent and the Lenders have, subject to the Carve-Out (as defined below), first-priority 

perfected liens and security interests in the Cash Collateral pursuant to the applicable provisions 

of the Prepetition Claim Documents, the DIP Documents, sections 363(a) and 552(b) of the 

Bankruptcy Code, and this Final Order.  The “equities of the case” exception of section 552(b) of 

the Bankruptcy Code shall not apply. 

16. Each Debtor shall account to the Agent for all Cash Collateral that it now 

possesses, that it has permitted to be transferred into the possession of others (if any), that is 

being held by those in privity with the Debtors, or that any Debtor might hereafter obtain or have 

any interest in.  Each Debtor shall account to the Agent for the receipt and use, if any, of the 

Cash Collateral received by the Debtors since the Petition Date and prior to the entry of this 

Final Order.  Absent a further order of this Court or the consent of the Agent, the Debtors are 

strictly prohibited from using the Cash Collateral except as expressly provided for herein. 

Need For and Consent to Limited Use of Cash Collateral 

17. The Lenders do not consent to the Debtors’ use of Cash Collateral except in strict 

accordance with the terms and conditions contained in this Final Order. Without the use of Cash 

Collateral, the Debtors will not have the funds necessary to maintain their assets, sell or 

otherwise liquidate their assets, provide financial information, and pay employee compensation, 
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payroll taxes, overhead, and other expenses necessary to maximize the value of the Debtors’ 

estates.  The Debtors require the use of Cash Collateral as provided herein. 

18. Good, adequate, and sufficient cause has been shown to justify the granting of the 

relief requested herein.  The use of Cash Collateral will benefit the Debtors and their estates.  

The ability of the Debtors to maximize the value of their estates depends upon the Debtors’ 

ability to use Cash Collateral.  Accordingly, the use of Cash Collateral by the Debtors is actual 

and necessary to preserving their estates. 

Authorization for Limited Use of Cash Collateral 

19. The Debtors are hereby authorized, on a limited basis, to use Cash Collateral only 

in strict accordance with the terms and conditions provided in this Final Order and the Budget (as 

defined below).  Except on the terms and conditions of this Final Order, the Debtors are 

prohibited from using the Cash Collateral at any time absent consent of the Agent or further 

order of the Court. 

DIP FACILITY 

Need for DIP Facility 

20. Without the ability to use Cash Collateral and obtain the loans under the DIP 

Facility, the Debtors will not have sufficient funds to maintain their assets, operate their 

businesses, reorganize, sell or otherwise liquidate their assets, provide financial information, or 

pay employee compensation, payroll taxes, overhead, and other expenses necessary to maximize 

the value of the Debtors’ estates.  The use of Cash Collateral and the loans provided under the 

DIP Facility is actual and necessary to preserving the Debtors and their estates.  The DIP Agent 

and the DIP Lenders are willing to provide the DIP Facility to or for the benefit of the Debtors 

only in accordance with the terms of the DIP Credit Agreement and this Final Order. 
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21. The Debtors have requested that the Agent and the DIP Lenders and Prepetition 

Lenders, as applicable, provide use of Cash Collateral and the DIP Facility in order to provide 

funds to be used for the purposes set forth in the Budget, and such other purposes as permitted by 

this Final Order and to which the DIP Agent, for itself and for and on behalf of the DIP Lenders, 

consents in writing. 

22. As set forth in the Motion and in the declaration in support thereof, the DIP 

Facility is the best source of debtor-in-possession financing available to the Debtors.  The 

Debtors have been and continue to be unable to obtain financing from sources other than the DIP 

Lenders on terms more favorable than the terms of the DIP Facility.  The Debtors have also been 

unable to obtain:  (a) unsecured credit having priority over that of administrative expenses of the 

kind specified in sections 503(b), 507(a) and 507(b) of the Bankruptcy Code; (b) credit secured 

solely by a lien on property of the Debtors and their estates that is not otherwise subject to a lien; 

or (c) credit secured solely by a junior lien on property of the Debtors and their estates that is 

subject to a lien.  Financing on a postpetition basis is not otherwise available without granting 

the DIP Agent, for the benefit of itself and the DIP Lenders:  (a) perfected security interests in 

and DIP Liens on (each as provided herein) the DIP Collateral (as defined below) as set forth 

herein, (b) superpriority claims with the priorities set forth herein, and (c) the other protections 

set forth in this Final Order. 

23. The terms of the DIP Facility and this Final Order, including, without limitation, 

the related fees and priming liens in accordance therewith, are fair, just, and reasonable under the 

circumstances, are ordinary and appropriate for secured financing to debtors-in-possession, 

reflect the Debtors’ exercise of their prudent business judgment consistent with their fiduciary 

duties, and are supported by reasonably equivalent value and fair consideration.  Any credit 
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extended under the terms of this Final Order and the DIP Facility shall be deemed to have been 

extended in good faith by the DIP Agent and the DIP Lenders, as the term “good faith” is used in 

section 364(e) of the Bankruptcy Code.  Except as expressly permitted by this Final Order, no 

obligation, payment, transfer, or grant of security hereunder or under the DIP Documents to the 

DIP Agent and/or the DIP Lenders (including their representatives) shall be stayed, restrained, 

voidable, avoidable, or recoverable, under the Bankruptcy Code or under applicable law 

(including, without limitation, under sections 502(d), 544, and 547 to 550 of the Bankruptcy 

Code or under any applicable state Uniform Voidable Transactions Act, Uniform Fraudulent 

Transfer Act, Uniform Fraudulent Conveyance Act, or similar statute or common law), or subject 

to any defense, avoidance, reduction, setoff, recoupment, offset, recharacterization, 

subordination (whether equitable, contractual, or otherwise), disallowance, impairment, claim, 

counterclaim, cross-claim, or challenge, whether under the Bankruptcy Code or any other 

applicable law or regulation by any person or entity. 

Authorization to Obtain Credit 

24. The Debtors are hereby authorized to obtain credit under the DIP Facility only in 

accordance with the DIP Credit Agreement, the DIP Facility, this Final Order, and the Budget. 

25. The Debtors’ authorization to obtain (i) the Interim DIP Loans in an amount not 

to exceed $7,000,000 and (ii) the DIP Refinancing in the amount equal to two times the Interim 

DIP Loans plus $2,200,000 on account of obligations under the Prepetition Credit Agreement 

relating to advances made in connection with the Third Amendment is hereby approved on a 

final basis.  The Debtors are hereby authorized on a final basis to obtain (i) the Final DIP Loans 

in an amount not to exceed $22,800,000 (cumulative of the Interim DIP Loans) as provided in 

the DIP Credit Agreement and (ii) the DIP Refinancing in the amount equal to two times the DIP 
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Loan Commitments minus the Interim DIP Loans, in each case in accordance with the terms and 

conditions set forth herein and in the DIP Credit Agreement and the DIP Documents. 

26. The Interim DIP Refinancing was deemed to refinance and repay the Prepetition 

Lenders’ Claim held by the DIP Lenders in the amount of the Interim DIP Refinancing, and such 

Interim DIP Refinancing became DIP Obligations, in each case effective upon entry of the 

Interim Order (which refinancing and repayment is hereby confirmed on a final basis).  Effective 

upon entry of this Final Order, the DIP Refinancing is deemed to refinance and repay the 

Prepetition Lenders’ Claim held by the DIP Lenders in the amount of the DIP Refinancing, and 

such DIP Refinancing is hereby deemed to be DIP Obligations.  Notwithstanding the foregoing 

or anything to the contrary herein, if the Court enters an order in favor of a party in a timely and 

properly filed adversary proceeding or contested matter sustaining a Challenge (as defined 

below) (and such order becomes final and non-appealable) finding that any portion of the 

Prepetition Lenders’ Collateral or any portion of the Prepetition Lenders’ Claim was not, as of 

the Petition Date, subject to valid, enforceable, and unavoidable Prepetition Liens (such portion 

of the Prepetition Lenders’ Collateral, the “Sustained Challenge Collateral,” and such portion of 

the Prepetition Lenders’ Claim, the “Sustained Challenge Claim”), then the DIP Liens in the 

Sustained Challenge Collateral shall not secure the DIP Refinancing and the DIP Obligations via 

the DIP Refinancing shall not include the Sustained Challenge Claim; provided, however, that 

the DIP Liens in the Sustained Challenge Collateral shall continue to secure the Interim DIP 

Loans and the Final DIP Loans, with the priority and to the extent set forth herein. 

27. The DIP Documents and the terms therein, including, without limitation, the fees, 

indemnification provisions, and priming lien provisions, are approved in their entirety.  The 

Debtors are authorized to execute, deliver, and perform under the DIP Documents. 
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DIP Liens and Superpriority Administrative Claims 

28. Effective as of the Petition Date, the DIP Agent, for itself and for and on behalf of 

the DIP Lenders, is entitled to and is hereby granted first priority liens on and security interests 

in all property of the Debtors’ estates, including any property not subject to a lien, and priming 

liens on and security interests in such Collateral (as defined below) (collectively, the “DIP 

Liens”), and the protections of good-faith credit providers under sections 364(c)(1), (c)(2), and 

(c)(3), 364(d)(1), and 364(e) of the Bankruptcy Code to secure the DIP Facility, senior to all 

other liens and security interests, including adequate protection and replacement liens granted 

pursuant to the terms of this Final Order, which DIP Liens shall secure all DIP Obligations (and 

including, without limitation, principal and any other extensions of credit, interest, fees, 

expenses, and any fees and expenses of the DIP Agent and the DIP Lenders in these Cases, 

however incurred), but subject only to Prior Permitted Liens (as defined below) (if any), any 

amounts in a Professional Fee Escrow (as defined below) set forth in this Final Order, and the 

Carve-Out. 

29. All liens and security interests granted by this Final Order and under the DIP 

Documents securing the DIP Facility, including the DIP Liens, are effective as of the Petition 

Date and are valid and automatically perfected first-priority priming liens and security interests, 

subject only to any Prior Permitted Liens (if any), any amounts in a Professional Fee Escrow set 

forth in this Final Order, and the Carve-Out, in and upon, and hereby are granted in and attach to, 

all real and personal property of the Debtors and their bankruptcy estates, tangible or intangible, 

wherever located, including, but not limited to, all cash, cash equivalents, deposit accounts 

(including the Segregated DIP Account (as defined below)), commodity accounts, securities 

accounts, accounts receivable, chattel paper, letters of credit, letter of credit rights, supporting 

obligations, documents, fixtures, goods, instruments, investment property, inventory, equipment, 
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patents, trademarks, copyrights, other general intangibles and equity interests, any proceeds of 

avoidance actions under chapter 5 of the Bankruptcy Code (the “Avoidance Actions”), in each 

case, whether now existing or hereafter acquired by the Debtors and the Debtors’ bankruptcy 

estates, and all proceeds, products, rents, revenues, and profits of any of the foregoing (the “DIP 

Collateral,” and together with the Prepetition Lenders’ Collateral, Adequate Protection 

Collateral, and the Cash Collateral, the “Collateral”); provided, however, for the avoidance of 

doubt, (a) the DIP Liens shall not attach to, or otherwise encumber, 50% of the proceeds of 

Avoidance Actions after deduction of the reasonable fees and costs of pursuing same (provided 

that the Agent shall not have the right to control or demand that such Avoidance Actions be 

commenced, prosecuted, or settled by any entity or party empowered to commence, prosecute, or 

settle same), and (b) to the extent permitted by the Bankruptcy Code or applicable law, the DIP 

Liens shall attach to and DIP Collateral shall include the Debtors’ interest in its leases of 

nonresidential real property, and in any event shall include any proceeds or value of such 

leasehold interests obtained whether by sale, financing, or other disposition or form of transfer or 

transaction; provided that for purposes of any requirement in any lease that a consent to the DIP 

Lien not be unreasonably withheld by a landlord, any failure to withhold consent to a DIP Lien is 

found to be unreasonable under the circumstances of these Cases; and provided further that the 

DIP Liens shall not attach to the Debtors’ interests in a lease of nonresidential real property to 

the extent that the attachment of such DIP Lien is expressly prohibited under such lease and 

cannot be cured or resolved by consent or other process under such lease, or would cause a 

default under the landlord’s existing financing agreement. Landlords seeking to assert that such a 

default would occur shall reasonably cooperate to provide written evidence of such a loan 

default, including applicable loan documentation, to the Debtors, the Agent, the U.S. Trustee, 
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and the Committee, and in the event of a dispute regarding whether such a default would be 

caused, such dispute will be determined by the Court. 

30. Additionally, on account of the DIP Facility and use of Cash Collateral, the DIP 

Agent, for itself and for and on behalf of the DIP Lenders, is hereby granted superpriority 

administrative claims (the “DIP Superpriority Claims”) and all other benefits and protections 

allowable under sections 507(b) and 503(b)(1) of the Bankruptcy Code, senior in right to all 

other administrative claims against the Debtors’ estates, subject to any amounts in a Professional 

Fee Escrow set forth in this Final Order and the Carve-Out.  Notwithstanding anything to the 

contrary herein, the DIP Superpriority Claim shall not be payable from, and shall not have 

recourse to, 50% of the proceeds of Avoidance Actions after deduction of the reasonable fees 

and costs of pursuing same (provided that the Agent shall not have the right to control or demand 

that such Avoidance Actions be commenced, prosecuted, or settled by any entity or party 

empowered to commence, prosecute, or settle same).  

Segregated DIP Account 

31. All proceeds of the DIP Loans shall be deposited into a segregated deposit 

account subject to a deposit account control agreement in favor of the DIP Agent (such 

depository institution, the “Segregated DIP Account Depository,” and such deposit account, the 

“Segregated DIP Account”).  The Segregated DIP Account shall not be subject to the liens of 

any person or entity other than (x) the valid perfected first priority priming lien of the DIP Agent 

for itself and for and on behalf of the DIP Lenders, (y) the valid perfected lien of the Prepetition 

Agent for itself and for and on behalf of the Prepetition Lenders, and (z) customary bankers’ 

liens of the Segregated DIP Account Depository.  The Debtors shall be prohibited from 

withdrawing funds from the Segregated DIP Account except in strict compliance with the terms 

of this Final Order and the DIP Documents. 

Case 20-32633-sgj11 Doc 280 Filed 12/01/20    Entered 12/01/20 16:50:55    Page 18 of 76



 

Page 19 of 60 
US 7495049 

32. Subject to any relief ordered in this Final Order or any subsequent order with 

respect to Prior Permitted Liens (if any) and any Tax Liens (only to the extent such Tax Liens are 

valid, perfected and unavoidable liens that are senior in priority under applicable law) further 

defined herein, the proceeds from any sale of any of the Debtors’ assets, any settlement, casualty, 

or condemnation proceeds relating to any of the Debtors’ assets shall be paid to the Agent for 

application to the Prepetition Lenders’ Claim and DIP Obligations allocated as determined by the 

Agent. 

33. All funds transferred to Agent hereunder constitute Cash Collateral of the 

Lenders.  In the event that any funds so transferred are ever determined not to be Cash Collateral, 

the Lenders expressly reserve all rights and remedies in connection with any such determination, 

and such funds as transferred shall be subject to the DIP Liens and DIP Superpriority Claims 

granted to the DIP Agent and the DIP Lenders hereunder. 

34. To the extent there exists or comes to exist any cash of the Debtors’ estates that is 

not Cash Collateral, wherever located and however held, such cash shall be deemed to have been 

used first by the Debtors’ estates, and such cash shall be subject to the DIP Liens, DIP 

Superpriority Claims, Adequate Protection Liens, and Adequate Protection Superpriority Claims 

granted to the Agent and the Lenders hereunder.   

ADEQUATE PROTECTION 

Budgeted Cash Collateral Usage 

35. As adequate protection of the DIP Lenders’ interests in the DIP Collateral and for 

the Debtors’ use of Cash Collateral and as a condition precedent to the DIP Lenders’ agreement 

to provide the DIP Facility, there shall be established a 13-week cash flow budget (the 

“Budget”), the initial version of which is attached hereto as Exhibit 2, updated on a weekly 

basis, for the Debtors’ cash receipts and expenses (including professional fees and expenses), 
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which shall provide, among other things, for the payment of interest in respect of the DIP 

Facility on a monthly basis to the DIP Lenders, and the adequate protection amounts set forth 

herein.  Any updates or revisions to the Budget shall require the prior written consent of the DIP 

Agent, and the Debtors shall deliver any such approved Budget to the Committee; provided, 

however, that any downward adjustment to the budgeted professional fees and expenses of the 

Committee shall require the consent of the Committee.  Only so long as a Postpetition Default 

(as defined below) shall not have occurred and the Remedies Notice Period (as defined below) 

has not expired, the Debtors are authorized to and shall use the Cash Collateral (including the 

advances under the DIP Facility) strictly in accordance with the Budget solely as to expenditures 

that are authorized to be paid during such Remedies Notice Period.  Notwithstanding anything to 

the contrary herein, the Budget shall not be construed as a cap on the fees and expenses payable 

to professionals of the Agent or the Lenders. 

36. The Debtors hereby covenant and agree that (i) the actual amount of aggregate 

receipts for each Measurement Period (as defined below) shall not be less than 85% of the 

amount projected in the Budget for such Measurement Period; (ii) the actual amount of 

disbursements (on a line item basis) for any Measurement Period shall not be more than 105% in 

aggregate and 115% by line item of the amount projected in the Budget for such Measurement 

Period (variances permitted under the foregoing clauses (i) and (ii), each, a “Permitted 

Variance”).  Not later than 9:00 a.m. (Eastern time) on the Wednesday of each week 

commencing on November 4, 2020, the Debtors shall furnish to the DIP Lenders and the 

Committee a weekly Budget update and reconciliation report, in form and substance acceptable 

to the DIP Agent (the “Budget Report”) that sets forth as of the preceding Sunday of each such 

week, for the prior rolling 4 weeks (each such period referred to herein as a “Measurement 
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Period”, provided that if less than 4 weeks have passed since the approval of the most recent 

Budget, then the Budget amounts and actual amounts for the weeks preceding that Budget shall 

be the same for the purpose of calculating Permitted Variances), and on a cumulative basis from 

the Petition Date through the current week, variances of Budget amounts to actual amounts, 

including details of the Debtors’ revenue, receipts and disbursements for the previous calendar 

week and a comparison to the amounts set forth in the Budget therefor for the relevant 

Measurement Period ending on the last day of such week (on an aggregate and a line item by line 

item basis in the case of disbursements). 

37. The Lenders’ consent to use of Cash Collateral and the DIP Lenders’ agreement 

to extend credit extends only to (i) amounts due under the DIP Facility and (ii) amounts actually 

incurred in accordance with the Budget.  Subject to the amounts in a Professional Fee Escrow 

and the Carve-Out, upon the occurrence of a Postpetition Default, the Lenders’ consent to use of 

Cash Collateral or agreement to extend credit shall automatically and immediately terminate and 

any consent for use of Cash Collateral or agreement to extend credit to satisfy projected, 

budgeted expenditures shall be immediately terminated and deemed withdrawn unless such 

Postpetition Default is waived by the Agent, for itself and for and on behalf of the Lenders. 

38. Except as may specifically be provided in the Budget including, without 

limitation, for ordinary course payroll, benefits, and expense reimbursements, the Debtors agree 

that no transfer of Cash Collateral shall be made to any of the Debtors’ insiders, as that term is 

defined in section 101(31) of the Bankruptcy Code.  Any transfers to insiders shall be so 

identified in the Budget. 

39. The Budget may be modified in writing only with the prior written consent of the 

Agent; provided, however, that any downward adjustment to the budgeted professional fees and 
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expenses of the Committee shall require the consent of the Committee.  The Debtors shall 

promptly provide any updated Budget to the Committee.  

Adequate Protection Liens 

40. Taking into account all factors in these Cases, as adequate protection of the 

Lenders’ interests in the Collateral and for the Debtors’ use of Cash Collateral, and subject only 

to Prior Permitted Liens, if any, any amounts in a Professional Fee Escrow set forth in this Final 

Order, the Carve-Out, and the DIP Liens, the Agent and the Lenders are hereby granted, 

effective as of the Petition Date, valid and automatically perfected first-priority replacement liens 

and security interests (the “Adequate Protection Liens”) in and upon the DIP Collateral (the 

“Adequate Protection Collateral”) that shall secure any diminution in value of the Agent’s and 

Lenders’ interests in the Collateral and for the Debtors’ use of Cash Collateral. 

Adequate Protection Payments 

41. As additional adequate protection of the Lenders’ interests in the Collateral and 

for the Debtors’ use of Cash Collateral, and subject only to Prior Permitted Liens, if any, any 

amounts in a Professional Fee Escrow set forth in this Final Order, the Carve-Out, the DIP 

Superpriority Claims, and the DIP Liens, the Agent and the Lenders are hereby granted, effective 

as of the Petition Date, adequate protection payments consisting of (i) except to the extent paid 

under the DIP Facility, cash reimbursement of the reasonable and documented (in summary 

format) fees, costs, and expenses (including reasonable professional fees) of the Prepetition 

Agent and the Prepetition Lenders (including, without limitation, the fees and expenses of 

Vinson & Elkins L.L.P., FTI Consulting, Inc., and Jones Day), subject to the procedures set forth 

in paragraph 65 hereof for payment of Lenders’ Costs (as defined below) and (ii) monthly 

payment of interest owed under the Prepetition Claim Documents at the applicable default rate 

except as otherwise agreed in writing by the Agent.   
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42. The Agent may elect that such monthly adequate protection interest be paid in 

kind and added to the principal balance of the Prepetition Secured Indebtedness rather than in 

cash.  Notwithstanding the foregoing, in the event the payment of such interest is (a) determined 

by final order of the Court not to be allowable under section 506 of the Bankruptcy Code, or 

(b) not provided to be paid under a confirmed plan, then any party in interest as provided herein 

may assert that any adequate protection interest payments made in respect of the Prepetition 

Secured Indebtedness constitute and may be recharacterized as principal repayments rather than 

payment of interest. 

Adequate Protection Superpriority Claims 

43. To the extent of any diminution in value of the Prepetition Lenders’ interest in the 

Prepetition Lenders’ Collateral, the Prepetition Lenders are hereby granted superpriority 

administrative expense claims (the “Adequate Protection Superpriority Claims”) and all of the 

other benefits and protections allowable under section 507(b) of the Bankruptcy Code, junior 

only in right to any DIP Superpriority Claims, any amounts in a Professional Fee Escrow set 

forth in this Final Order, and the Carve-Out, that shall protect against any diminution in value of 

the Prepetition Agent’s and Prepetition Lenders’ interests in the Prepetition Lenders’ Collateral 

and for the Debtors’ use of Cash Collateral.  Notwithstanding anything to the contrary herein, the 

Adequate Protection Liens shall not attach to, or otherwise encumber, and the Adequate 

Protection Superpriority Claims shall not be payable from, and shall not have recourse to, 50% 

of the proceeds of Avoidance Actions after deduction of the reasonable fees and costs of 

pursuing same (provided that the Agent shall not have the right to control or demand that such 

Avoidance Actions be commenced, prosecuted, or settled by any entity or party empowered to 

commence, prosecute, or settle same). 
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Automatic Perfection 

44. This Final Order shall be sufficient and conclusive evidence of the priority, 

perfection, attachment, and validity of all of the DIP Lenders and the Prepetition Lenders’ 

security interests in and liens on the Collateral granted and created hereunder, and such security 

interests and liens shall constitute valid, automatically perfected and unavoidable security 

interests and liens, with the priorities granted hereunder, effective as of the Petition Date, without 

the necessity of creating, filing, recording, or serving any financing statements, continuation 

statements, mortgages, or other documents that might otherwise be required under federal or 

state law in any jurisdiction or the taking of any other action to validate or perfect the security 

interests and liens granted to the Agent, for itself and for and on behalf of the DIP Lenders and 

the Prepetition Lenders, by this Final Order. 

45. To the extent that any applicable non-bankruptcy law otherwise would restrict the 

granting, scope, enforceability, attachment, or perfection of the liens and security interests 

granted and created by this Final Order or otherwise would impose filing or registration 

requirements with respect to such liens and security interests, such law is hereby pre-empted to 

the maximum extent permitted by the Bankruptcy Code, applicable federal law, and the judicial 

power of the United States Bankruptcy Court. 

46. By virtue of the terms of this Final Order, (a) to the extent that the Agent has filed 

Uniform Commercial Code financing statements or other security or perfection documents under 

the names of any of the Debtors, such filings shall be deemed to properly perfect the liens and 

security interests granted under this Final Order and (b) to the extent that the Agent has entered 

into deposit account control agreements with any of the Debtors, such agreements shall remain in 

effect and the Agent shall continue to have control over the accounts subject thereto as set forth 

therein, in each case without further action by the Agent. 
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47. If the Agent shall elect, in its determination, for any reason to file any Uniform 

Commercial Code financing statements or other recordable documents, or execute or enter into 

deposit account control agreements, to further evidence perfection of its interests in property of 

the estates, the Agent, or, upon the request of the Agent, the Debtors, are authorized and directed 

to execute, enter into, and/or file, or cause to be executed, entered into, and/or filed, all such 

financing statements or deposit account control agreements and other such documents, and the 

execution, entering into, filing, recording, or service (as the case may be) of such financing 

statements, deposit control agreements, or similar documents shall be deemed to have been made 

at the time of and on the Petition Date, and the signature(s) of any person(s) designated by the 

Debtors, whether by letter to the Agent or by appearing on any one or more of the agreements or 

other documents respecting the security interests and liens granted hereunder shall bind the 

Debtors and their estates.  The Agent may execute such documents on behalf of the Debtors as 

the Debtors’ attorney-in-fact or file a certified copy of this Final Order in any filing or recording 

office in any county or other jurisdiction in which any of the Debtors have real or personal 

property, and, in such event, the subject filing or recording officer is authorized and directed to 

file or record such documents or certified copy of this Final Order. 

Authorization to Act 

48. The Debtors are hereby authorized and directed to perform all acts, take any 

action, and execute and comply with the terms of such other documents, instruments and 

agreements, as the Agent may require as evidence of and for the protection of the Collateral, or 

that may be otherwise deemed necessary by the Agent to effectuate the terms and conditions of 

this Final Order and the DIP Facility. 

49. Until such time as the Prepetition Lenders’ Claim and the DIP Obligations shall 

have been indefeasibly paid and satisfied in full in accordance with the terms of the Prepetition 

Case 20-32633-sgj11 Doc 280 Filed 12/01/20    Entered 12/01/20 16:50:55    Page 25 of 76



 

Page 26 of 60 
US 7495049 

Claim Documents and the DIP Documents, and without further order of the Court:  (a) the 

Debtors shall use the proceeds of the DIP Facility and all Cash Collateral strictly in accordance 

with the terms of the Budget requirements and the other terms of this Final Order; (b)  the 

Debtors shall not, without prior order of the Court (after notice to the Agent and the Committee), 

engage in any transaction that is not in the ordinary course of the Debtors’ business, and (c) the 

Debtors shall timely comply with all of the covenants set forth in the DIP Documents. 

Prior Permitted Liens 

50. The security interests and liens granted pursuant to the terms of this Final Order 

are subject to any other valid, perfected and unavoidable liens and security interests of any other 

secured creditor in any assets of any of the Debtors existing on the Petition Date that are senior 

in priority under applicable law to the liens and security interests granted under the Prepetition 

Claim Documents in the Prepetition Lenders’ Collateral (collectively, the “Prior Permitted 

Liens”).  The Debtors or any other party in interest, including the Agent, the DIP Lenders, the 

Prepetition Lenders, and the Committee, shall have the right to object to the validity, priority, or 

extent of any such Prior Permitted Liens, or the allowance of such debts secured thereby, or to 

institute any actions or adversary proceedings with respect thereto.  The DIP Liens granted to the 

DIP Agent and the DIP Lenders, and the Adequate Protection Liens granted to the Prepetition 

Agent and the Prepetition Lenders, each as pursuant to this Final Order, shall not at any time be 

(a) made subject or subordinated to, or made pari passu with, any other lien or security interest 

existing on the Petition Date, or any claim, lien, or security interest created under sections 363 or 

364(d) of the Bankruptcy Code or otherwise (except with respect to any Prior Permitted Liens), 

or (b) subject to any lien or security interest that is avoided and preserved for the benefit of the 

Debtors’ estates under section 551 of the Bankruptcy Code.  Creditor Regency Enterprises, Inc., 

doing business as Regency Lighting, alleges that it holds a claim in the amount of $202,296.74 
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that it alleges is secured pursuant to V.T.C.A. Property Code Section 53.001 et seq. as well as 

Section 37 of Article 16 of the Texas Constitution and that such lien is a Prior Permitted Lien 

(the “Regency Claim”).  Any and all rights of all parties in interest with respect to the Regency 

Claim, including, without limitation, to object to the validity, priority, or extent of the Regency 

Claim, are reserved, and notwithstanding anything to the contrary herein, the holders of the 

Regency Claim shall not be required to make a Challenge to preserve any priority of the Regency 

Claim in any applicable collateral. 

No Additional Liens 

51. Until such time as the Prepetition Lenders’ Claim and the DIP Obligations shall 

have been indefeasibly paid and satisfied in full in accordance with the terms of the Prepetition 

Claim Documents and the DIP Documents, the Debtors shall not be authorized to obtain credit 

secured by a lien or security interest in the Collateral, other than the DIP Facility, without the 

prior written consent of the DIP Agent, for itself and for and on behalf of the DIP Lenders, or by 

order of the Court upon reasonable notice. 

No Liability 

52. No act committed or action taken by the Lenders or by the Agent, for itself and 

for and on behalf of the DIP Lenders or the Prepetition Lenders, as applicable, under this Final 

Order, the DIP Facility, the DIP Documents, the Prepetition Claim Documents, or the collection 

of the Prepetition Lenders’ Claim or the DIP Obligations, shall be used, construed, or deemed to 

hold the Agent and/or the DIP Lenders or Prepetition Lenders, as applicable, to be in “control” of 

or participating in the governance, management, or operations of the Debtors for any purpose, 

without limitation, or to be acting as a “responsible person(s)” or “owner(s) or operator(s)” or a 

person(s) in “control” with respect to the governance, management, or operation of the Debtors 

or their businesses (as such terms, or any similar terms, are used in the Internal Revenue Code, 
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WARN Act, Comprehensive Environmental Response, Compensation and Liability Act, or the 

Bankruptcy Code, each as may be amended from time to time, or any other federal or state 

statute, at law, in equity, or otherwise) by virtue of the interests, rights, and remedies granted to 

or conferred upon the Agent and the DIP Lender or Prepetition Lenders, as applicable, under the 

Prepetition Claim Documents, the DIP Documents, or this Final Order including, without 

limitation, such rights and remedies as may be exercisable by the Agent and the DIP Lenders or 

Prepetition Lenders, as applicable, in connection with this Final Order, the DIP Facility, the DIP 

Documents, or the Prepetition Claim Documents. 

Automatic Stay 

53. The Automatic Stay is hereby modified to the extent necessary to permit (a) the 

Debtors, the Agent, and the DIP Lenders or Prepetition Lenders, as applicable, to commit all acts 

and take all actions necessary to implement the DIP Facility and this Final Order, (b) all acts, 

actions, and transfers contemplated herein, including, without limitation, transfers of Cash 

Collateral and other funds and payment of fees and expenses to and on behalf of the Agent and 

the Lenders by the Debtors as provided herein, and (c) consistent with the terms of this Final 

Order, to permit the Agent and/or the DIP Lenders or Prepetition Lenders, as applicable, at their 

option, to pursue their rights and remedies as to the Collateral in accordance with the Prepetition 

Claim Documents, the DIP Documents, and applicable law. 

Collateral Insurance, Maintenance, Taxes, and Deposits 

54. The Debtors shall maintain, with financially sound and reputable insurance 

companies, insurance of the kind covering the Collateral, and in accordance with the Prepetition 

Claim Documents and the DIP Documents (covering such risks in amounts as shall be 

satisfactory to the Agent and shall name the Agent, for itself and for and on behalf of the DIP 

Lenders or Prepetition Lenders, as applicable, as loss payee thereunder), including, without 

Case 20-32633-sgj11 Doc 280 Filed 12/01/20    Entered 12/01/20 16:50:55    Page 28 of 76



 

Page 29 of 60 
US 7495049 

limitation, insurance covering the Collateral and such other collateral of the DIP Lenders and 

Prepetition Lenders, if any, as the Agent may from time to time request; and, at the Agent’s 

request, the Debtors shall deliver to the Agent evidence of the maintenance of such insurance. 

55. Upon receipt of notification (written or oral) that an insurance policy covering any 

Collateral will not be renewed by the respective carrier, the Debtors will promptly, but in no 

event later than four (4) business days following such notification, notify the Agent and the 

Committee in writing of such occurrence and thereafter provide the Agent and the Committee 

with the status of all negotiations, if any, regarding such policy on a weekly basis. 

56. To the extent permitted by the Budget, the Debtors shall make any and all 

payments necessary to keep the Collateral and their other property in good repair and condition 

and not permit or commit any waste thereof.  The Debtors shall exercise their business judgment 

and use commercially reasonable efforts to preserve, maintain, and continue all material patents, 

licenses, privileges, franchises, certificates and the like necessary for the operation of their 

businesses. 

57. Nothing in the DIP Orders shall be construed to grant liens that prime any liens of 

the Local Texas Tax Jurisdictions5 (collectively, the “Tax Liens”) (provided that such Tax Liens 

are valid, perfected and unavoidable liens that are senior in priority under applicable law), and all 

parties’ rights to object to the priority, validity, amount, avoidability, and extent of the claims 

and liens asserted by the Local Texas Tax Jurisdictions are fully preserved.  Notwithstanding 

anything to the contrary herein, including the provisions set forth in paragraph 32, nothing in the 

DIP Orders prejudices any objection of the Local Texas Tax Jurisdictions to any sale regarding 

 

5 The “Local Texas Tax Jurisdictions” are: Denton County, Texas; Dallas County, Texas; Harris County, Texas; 
Smith County, Texas; Tarrant County, Texas; Cypress-Fairbanks ISD; Lewisville ISD; Spring Branch ISD; City of 
Houston; Harris County WCID #145; Plano ISD; Richardson ISD; Arlington ISD; City of Colleyville, and 
Grapevine-Colleyville ISD.  
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payment from the proceeds of the sale of their collateral (if any) prior to the payment of any 

other creditor. 

58. The Debtors shall segregate an amount of cash equal to $145,379.57, which is the 

aggregate asserted value of perishable agricultural commodities alleged to have been supplied to 

the Debtors by Family Tree Produce, Inc., Hardie’s Fruit & Vegetable Company, LP, Piazza 

Produce, LLC, Royal Food Service, Inc., and US Foods, Inc. (collectively, the “Alleged PACA 

Creditors”).  All rights of any parties, including without limitation, the Debtors, the DIP Agent, 

the DIP Lenders, the Prepetition Agent, the Prepetition Lenders, and the Alleged PACA 

Creditors with respect to such segregated funds are reserved, and such segregated funds shall not 

be used by the Debtors absent subsequent order of the Court on notice to all parties in interest.  

Notwithstanding anything to the contrary contained herein, nothing in this Final Order or the DIP 

Credit Agreement, or the incurrence of the DIP Loans or the DIP Facility, shall be construed to 

prime, subordinate, diminish or impair the rights, if any, of the Alleged PACA Creditors under 

the Perishable Agricultural Commodities Act, 7 U.S.C. § 799e(c), to the extent such rights are 

validly preserved (the “PACA Claims”).  Accordingly, nothing contained in this Final Order 

shall be construed to require the Alleged PACA Creditors to bring a motion for standing to 

pursue a Challenge or an adversary proceeding solely for the benefit of and to the extent of 

alleged claims and interests of such Alleged PACA Creditors prior to the expiration of the 

Challenge Deadline to preserve any such rights as to the funds set aside for the foregoing PACA 

Claims. 

59. To the extent the Debtors have made or make any deposits for the benefit of 

utility companies or any other entity, or otherwise set aside funds for the benefit of any entity  

(and the Debtors shall not make any such deposits or otherwise set aside funds which are not 
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included in the Budget without first obtaining prior written consent of the Agent), such deposits 

shall be, and hereby are, upon any return of same to the Debtors, subject to the first-priority 

perfected liens and security interests of the Agent granted pursuant to this Final Order, including 

(without limitation) the adequate protection liens granted herein and the Agent's liens in respect 

of the DIP Facility and the Prepetition Claim Documents and the Debtors’ use of Cash Collateral 

granted by this Final Order. 

Reporting Requirements 

60. The Debtors are authorized and directed to provide to the Agent and the Lenders, 

with copies to the Committee, all of the documentation and reports required under the Prepetition 

Credit Agreement, DIP Credit Agreement, and the other DIP Documents unless the Agent 

waives or modifies such requirements in writing (the “Reporting Information”). 

61. The Reporting Information shall also include:  (a) weekly reports of receipts and 

budgeted cash usage that also identify any variances from the Budget on a line item basis, with 

sufficient supporting detail as required by the DIP Agent; (b) copies of all reports submitted or 

filed with the Office of the United States Trustee within two (2) days after such submission or 

filing; and (c) such additional financial or other information concerning the acts, conduct, 

property, assets, liabilities, operations, financial condition, and transactions of the Debtors, or 

concerning any matter that may affect the administration of the Debtors’ estates, as the Agent 

may from time to time request.  All Reporting Information shall be in accordance with 

accounting principles and bookkeeping practices consistently applied with past accounting 

principles and bookkeeping practices and reporting of the Debtors to the Agent. 

62. The Debtors shall promptly deliver to the Agent, the Lenders, and the Committee 

(in each case, through counsel) any and all documentation that in any way relates to a 

solicitation, offer, or proposed sale or disposition of a material amount of property of the 
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Debtors’ estates, including, but not limited to, letters of inquiry, solicitations, letters of intent, or 

asset purchase agreements.  The Debtors shall provide access to the DIP Agent, the DIP Lenders 

and their advisors to any data room maintained to share information with potential investors or 

buyers of assets of the Debtors. 

63. The Agent, the Lenders, the Committee, and their respective representatives, 

agents, consultants and other professionals, shall be permitted, in coordination with the Debtors’ 

counsel, to contact and communicate with the Debtors and their financial and sale advisors 

regarding potential transactions for the sale or other disposition of assets of the Debtors’ estates.  

The Debtors shall be responsive and employ commercially reasonable efforts to cooperate in the 

coordination of all such contacts and communications, including, without limitation, by 

conducting update telephone conferences with the Debtors, their financial and sale advisors, the 

Agent, the Lenders, and the Committee, upon request regarding any potential transactions for the 

sale or other disposition of the assets of the Debtors’ estates.  In the event the Debtors are not 

responsive and/or do not employ their best efforts to cooperate in the coordination of all such 

contacts and communications, then, upon notice of same by the Agent to the Debtors, the 

Debtors consent to an expedited hearing upon the Agent’s motion in which the Agent, on behalf 

of its representatives, agents, consultants and other professionals, may seek to be permitted to 

conduct such contacts and communications without the Debtors’ consent. 

64. The Agent, the Lenders, the Committee, and their respective representatives, 

agents and advisors, shall have full access, upon reasonable notice during normal business hours, 

to the Debtors’ business records, business premises, and to the Collateral to enable the Agent, the 

Lenders or their respective representatives, agents and advisors to (a) review, appraise, and 

evaluate the physical condition of the Collateral, (b) inspect and review the financial records and 
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all other records of the Debtors concerning the operation of the Debtors’ businesses, and 

(c) evaluate the Debtors’ overall financial condition and all other records relating to the 

operations of the Debtors.  The Debtors shall fully cooperate with the Agent and the Lenders 

regarding such reviews, evaluations, and inspections, and shall make their employees and 

professionals available to the Agent and the Lenders and their representatives, agents and 

advisors upon reasonable notice and during normal business hours, to conduct such reviews, 

evaluations, and inspections. 

Interest, Fees, Costs and Expenses of the DIP Lenders and Prepetition Lenders 

65. During the Cases, as additional adequate protection, all interest, fees, costs, and 

expenses, including attorneys’ fees and expenses, due at any time to the Agent and the DIP 

Lenders or Prepetition Lenders, as applicable, under the Prepetition Claim Documents and/or the 

DIP Documents, as applicable, or that are incurred as a result of or are in any way related to the 

Debtors’ Cases (collectively, the “Lenders’ Costs”), including, without limitation, the fees and 

expenses of Vinson & Elkins L.L.P., FTI Consulting, Inc., and Jones Day, may be charged under 

the DIP Facility by the DIP Lenders and the Prepetition Lenders, as applicable, and shall be paid 

by the Debtors out of the Cash Collateral or out of any DIP Facility advances.  The Debtors are 

hereby authorized to pay such Lenders’ Costs without the Agent or the DIP Lenders or 

Prepetition Lenders, as applicable, or their counsel either (a) having to file any further 

application with this Court for approval or payment or (b) having to comply with any guidelines 

established by the U.S. Trustee.  Any such Lenders’ Costs that are incurred after the Petition 

Date that constitute fees and expenses incurred by any professional retained by the Agent or the 

Lenders shall be paid within ten (10) business days of delivery of a summary invoice to the 

Debtors, which invoice need not contain detailed time entries and may be redacted for privilege 

as determined by the Agent and the Lenders (as applicable), with a copy to the U.S. Trustee and 
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the Committee; provided, however, that (i) any redacted fee statements shall retain all privileges 

irrespective of any disclosure of any privileged matter, and any such disclosure shall be deemed 

inadvertent for all purposes and deemed stricken from any record in these Cases or otherwise, 

(ii) if the Debtors, the U.S. Trustee, or the Committee objects to the reasonableness of such fees 

and expenses and cannot resolve such objection within five (5) business days of service of such 

summary invoice(s), the Debtors, the U.S. Trustee, or the Committee, as the case may be, shall 

file and serve upon such professional an objection with the Court (a “Fee Objection”) limited to 

the issue of the reasonableness of the disputed fees and expenses within ten (10) calendar days of 

the delivery of such summary invoice; (iii) if the Debtors, the U.S. Trustee, or the Committee 

fails to object to the reasonableness of such fees and expenses within ten (10) calendar days, any 

objection of the Debtors, the U.S. Trustee, or the Committee, as the case may be, shall be 

waived, (iv) the Debtors shall timely pay in accordance with this Final Order the undisputed fees 

and expenses reflected on any invoice to which a Fee Objection has been timely filed, and 

(v) notwithstanding the foregoing (i) – (iv) of this sentence, the Lenders’ Costs incurred prior to 

and unpaid as of the Petition Date shall be paid indefeasibly upon entry of this Final Order.  

Payments of Lenders’ Costs may be effectuated directly by the Agent and all such payments 

shall constitute advances under the DIP Facility.  All Lenders’ Costs owed to the Agent and the 

Lenders, regardless of whether or not such Lenders’ Costs are set forth in the Budget and 

including, without limitation, all fees referred to in the DIP Documents (including, without 

limitation, all attorneys’ and other professionals’ fees and expenses), shall constitute obligations 

under the DIP Facility and shall be secured by the DIP Collateral and afforded all priorities and 

protections afforded to the DIP Facility under this Final Order and the DIP Documents.  
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Professional Fees of the Estates; Carve-Out 

66. The Debtors shall be deemed to first use any unencumbered cash they may have, 

if any; further, the DIP Liens, Adequate Protection Liens, all other liens on the DIP Collateral, 

the DIP Superpriority Claims, and the Adequate Protection Superpriority Claims, will be subject 

to:  (a) the payment of unpaid fees required to be paid to the Clerk of the Court and to the U.S. 

Trustee pursuant to 28 U.S.C. § 1930(a); (b) to the extent (i) provided for in the Budget, and 

(ii) allowed at any time, whether by interim order, procedural order, or otherwise, but subject to 

final allowance by the Court, all unpaid fees and expenses (the “Allowed Professional Fees”) 

incurred by persons or firms retained by the Debtors pursuant to section 327, 328, or 363 of the 

Bankruptcy Code (the “Debtor Professionals”), and any appointed Committee  pursuant to 

section 328 or 1103 of the Bankruptcy Code (the “Committee Professionals” and, together with 

the Debtor Professionals, the “Estate Professionals”) at any time before the delivery by the DIP 

Agent of a Carve-Out Trigger Notice (as defined below); and (c) Allowed Professional Fees of 

all Estate Professionals in an aggregate amount, after application of all retainers, not to exceed 

$100,000 incurred on or after the first business day following delivery by the DIP Agent of a 

Carve-Out Trigger Notice, to the extent allowed at any time, whether by interim order, 

procedural order, or otherwise (such amount, the “Post-Carve-Out Trigger Notice Cap”) (the 

foregoing clauses (a) through (c), collectively, the “Carve-Out”).  The Term “Carve-Out Trigger 

Notice” shall mean a written notice stating that the Post-Carve-Out Trigger Notice Cap has been 

invoked, delivered by hard copy or email by the DIP Agent to lead bankruptcy counsel for the 

Debtors, the U.S. Trustee, and counsel to the Committee, which notice may be delivered 

following the occurrence and continued existence of a Postpetition Default under the terms of 

this Final Order. 
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67. Amounts to be paid for Allowed Professional Fees, in compliance with amounts 

designated for such in the Budget, and subject to any terms and conditions of applicable 

engagement agreements and appurtenant orders for the employment of such Estate Professionals, 

for periods prior to the delivery of a Carve-Out Trigger Notice shall be set aside weekly and held 

by the Debtors’ bankruptcy counsel in a trust account for the Estate Professionals (each, a 

“Professional Fee Escrow”) for the sole purpose of funding Allowed Professional Fees incurred 

prior to delivery of a Carve-Out Trigger Notice.  To the extent funds in the Professional Fee 

Escrow are not used for such purposes, any such unused funds shall be refunded to the Debtors, 

subject to the liens and claims of the Agent.   

68. Any payment or reimbursement made to any Estate Professional in respect of any 

Allowed Professional Fees prior to the delivery of the Carve-Out Trigger Notice shall not reduce 

the Carve-Out; provided, however, that no amounts paid prior to any Postpetition Default or 

under the Carve-Out shall be used for the purpose of:  objecting to or contesting in any manner, 

or in raising any defenses to, the validity, extent, perfection, priority, or enforceability of the 

Prepetition Secured Indebtedness or any liens or security interests with respect thereto, or any 

other rights or interests of the Prepetition Agent or DIP Agent or the Prepetition Lenders or DIP 

Lenders, or in asserting any claims or causes of action, including, without limitation, any actions 

under chapter 5 of the Bankruptcy Code against the Prepetition Agent or DIP Agent, or the 

Prepetition Lenders or DIP Lenders; preventing, hindering, or delaying the DIP Agent’s or DIP 

Lenders’ enforcement of realization upon any of the DIP Collateral after the occurrence of a 

Postpetition Default; using Cash Collateral or selling any Collateral except as specifically 

permitted in this Final Order or by order of the Court with the consent of the Agent; incurring 

indebtedness except as permitted by this Final Order and the DIP Credit Agreement; modifying 
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the DIP Agent’s or DIP Lenders’ rights under the DIP Credit Agreement; or committing any 

other act or taking any other action that is materially adverse to the Agent or the Lenders; 

provided, however, that a Committee may utilize up to $100,000 to investigate the liens and 

claims of the Prepetition Agent and the Prepetition Lenders and any actions that the estates may 

have against the Prepetition Agent and the Prepetition Lenders.  Any payment or reimbursement 

made to any Estate Professional in respect of any Allowed Professional Fees after delivery of the 

Carve-Out Trigger Notice shall reduce the Carve-Out dollar-for-dollar. 

69. Payments from the Carve-Out shall be subject to any terms and conditions of the 

engagement agreements and appurtenant orders for the employment of each Estate Professional.  

The Debtors shall be permitted to pay compensation and reimbursement of expenses incurred 

prior to the occurrence of a Postpetition Default in accordance with the Budget and allowed and 

payable under sections 330 and 331 of the Bankruptcy Code, as the same may be due and 

payable solely from the applicable Professional Fee Escrow.  Other than the Carve-Out set forth 

above, the Agent, for itself and for and on behalf of the DIP Lenders and the Prepetition Lenders, 

does not consent to any carve-out from the Collateral for payment of any fees and expenses of 

the Estate Professionals.    

70. Until such time as the Prepetition Lenders’ Claim and the DIP Obligations shall 

have been indefeasibly paid and satisfied in full in accordance with the Prepetition Claim 

Documents and the DIP Documents, any remaining unapplied retainer funds at the conclusion of 

an Estate Professional’s engagement shall be immediately returned to the Agent, for itself and 

for and on behalf of the DIP Lenders and the Prepetition Lenders, as the DIP Lenders’ and 

Prepetition Lenders’ Cash Collateral.  The Agent, for itself and for and on behalf of the DIP 

Lenders and the Prepetition Lenders, expressly retains the right to object to any fees or expenses 
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of any Estate Professional as to reasonableness or on any other grounds.  None of the Agent, the 

DIP Lenders or the Prepetition Lenders shall be responsible for the payment or reimbursement of 

any fees or disbursements of any Estate Professional incurred in connection with the Cases or 

any case arising upon the conversion of any of these Cases to a case under chapter 7 of the 

Bankruptcy Code or in any other proceedings related to any of the foregoing.  Nothing in this 

Final Order or otherwise shall be construed to obligate the Agent, the DIP Lenders or the 

Prepetition Lenders, in any way, to pay compensation to, or to reimburse expenses of, any Estate 

Professional or to guarantee that the Debtors have sufficient funds to pay such compensation or 

reimbursement. 

71. Notwithstanding the foregoing, and irrespective of the Carve-Out, in no event 

shall Cash Collateral, the Carve-Out, each Professional Fee Escrow, or the proceeds of any loans, 

advances, or other funds made available by the DIP Lenders or the Prepetition Lenders to or for 

the benefit of the Debtors be used for the payment or reimbursement of any fees, expenses, costs 

or disbursements of any Estate Professional or other persons incurred with the purpose of:  

(a) objecting to or contesting in any manner, or in raising any defenses to, the validity, extent, 

perfection, priority, or enforceability of the Prepetition Lenders’ Claim, the Prepetition Claim 

Documents, the DIP Facility, the DIP Documents, this Final Order, or any liens or security 

interests granted thereby or with respect thereto, or any other rights or interests of the Agent or 

the DIP Lenders or Prepetition Lenders under any Prepetition Claim Document or DIP 

Document, (b) investigating (except as set forth in paragraph 68 with respect to the Committee), 

asserting, prosecuting, or the joinder in any claims or causes of action against the Agent or the 

DIP Lenders or Prepetition Lenders, or any of their officers, directors, employees, affiliates, 

agents, attorneys, or equity holders (whether arising under state law, the Bankruptcy Code, or 
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any other federal or foreign law); (c) preventing, enjoining, hindering or otherwise delaying the 

Agent’s or the DIP Lenders’ or Prepetition Lenders’ enforcement of the Prepetition Claim 

Documents, the DIP Documents or this Final Order or any realization upon any Collateral 

(unless such enforcement or realization is in direct violation of an explicit provision in any DIP 

Document or this Final Order); (d) incurring indebtedness except as permitted by the DIP 

Documents or this Final Order; (e) modifying the DIP Agent’s or the DIP Lenders’ rights under 

any DIP Documents or this Final Order without the DIP Agent’s or the DIP Lenders’ consent in 

their determination; (f) asserting or declaring any liens or security interests granted under any of 

the Prepetition Claim Documents, the DIP Documents, or this Final Order to have a priority 

other than the priority set forth herein or therein; (g) asserting, prosecuting or the joinder in, any 

action or other proceeding seeking to grant a lien or security interest senior to, or on parity with, 

the liens and security interests of the Agent and the DIP Lenders and Prepetition Lenders in the 

Collateral, as applicable, or any portion thereof without the Agent’s and the DIP Lenders’ or 

Prepetition Lenders’, as applicable, consent in their determination; (h) asserting or declaring any 

of the Prepetition Claim Documents, DIP Documents, or this Final Order to be invalid, not 

binding or unenforceable in any respect; or (i) using Cash Collateral or selling any Collateral 

except as specifically permitted in the DIP Documents or this Final Order.     

No Surcharge 

72. No costs or expenses of administration which have or may at any time be incurred 

in these Cases (or in any successor chapter 7 case) shall be charged against or recovered from the 

Collateral (including Cash Collateral) pursuant to section 506(c) of the Bankruptcy Code without 

the prior written consent of the Agent and the DIP Lenders or Prepetition Lenders, as applicable, 

in their determination, and no such consent shall be implied from any other action, inaction, or 

acquiescence by the Agent or the DIP Lenders or Prepetition Lenders, as applicable; provided, 
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however, that the Debtors and any estate representatives, to the extent applicable, do not waive 

and shall retain any right to commence an action to surcharge the Collateral solely with respect 

to unpaid, allowed administrative expense claims for post-petition rent obligations (solely to 

extent required to be paid under the applicable lease or such other applicable amount), subject in 

each case to the period set forth in the Budget; provided further, however, that any and all rights 

and remedies of the Debtors, the estates, the Debtors’ successors, the Agent, the Lenders, and all 

other interested parties and any estate representatives in connection with any such asserted rent 

claims and such actions to surcharge the Collateral are expressly reserved for all purposes.  

Nothing contained in this Final Order shall be deemed to be a consent by the Agent or the DIP 

Lenders or Prepetition Lenders to any charge, lien, assessment, or claim against the Collateral 

under section 506(c) of the Bankruptcy Code or otherwise.   

No Marshaling 

73. The Agent and the DIP Lenders and Prepetition Lenders shall not be subject in 

any way whatsoever to the equitable doctrine of “marshaling” or any similar doctrine with 

respect to the Collateral.   

Section 552(b) of the Bankruptcy Code 

74. The Agent and the Lenders shall be entitled to all of the rights and benefits of 

section 552(b) of the Bankruptcy Code, and the “equities of the case” exception under section 

552(b) of the Bankruptcy Code shall not apply to the Agent or the Lenders with respect to 

proceeds, products, offspring, or profits of any of the Collateral. 

No Proofs of Claim 

75. Neither the Agent nor the DIP Lenders or Prepetition Lenders shall be required to 

file proofs of claim in respect of the DIP Loans or the Prepetition Lenders’ Claim in any of the 

Cases or subsequent cases of the Debtors under any chapter of the Bankruptcy Code, and this 
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Final Order, including the Debtors’ stipulations in this Final Order, shall be deemed to constitute 

a timely filed proof of claim against the applicable Debtor(s).  Any order entered by the Court in 

relation to the establishment of a bar date for any claim (including without limitation, 

administrative expense claims and priority claims) in any of the Cases or subsequent cases shall 

not apply to the Agent or the DIP Lenders or Prepetition Lenders with respect to the Prepetition 

Lenders’ Claim or the DIP Obligations.  Notwithstanding the foregoing, for administrative 

convenience, the Agent (on behalf of itself and the Prepetition Lenders) is hereby authorized and 

entitled, in its determination, but not required, to file (and amend and/or supplement, as 

applicable) a master proof of claim for any claims of any of the Prepetition Lenders or DIP 

Lenders in respect of the Prepetition Lenders’ Claim or the DIP Obligations, as applicable; 

provided, however, that nothing in this Final Order shall waive the right of any Prepetition 

Lender or DIP Lender to file its own proof of claim against any of the Debtors.    

POSTPETITION DEFAULT/REMEDIES 

Postpetition Defaults 

76. The occurrence of any of the following shall constitute a Postpetition Default 

under this Final Order and the DIP Documents upon notice to the Debtors by the Agent, for itself 

and for and on behalf of the DIP Lenders:  (a) any default, violation, or breach by any of the 

Debtors of any of the terms of this Final Order or any of the DIP Documents; (b) the occurrence 

of the Expiration Date (as defined below), maturity, termination, expiration, or non-renewal of 

this Final Order or the DIP Facility as provided for herein or in any of the DIP Documents; 

(c) the Debtors shall fail to pay any principal or other extensions of credit of the DIP Facility 

when the same becomes due and payable; (d) the Debtors shall fail to pay any interest on the DIP 

Facility or any fee or other amount due with respect to the DIP Facility after such interest, fee, or 

other amount becomes due and payable; (e) the Debtors shall fail to obtain, on or before 
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December 1, 2020, an order by the Court approving the Motion on a final basis in form and 

substance satisfactory to the Agent, for itself and for and on behalf of the DIP Lenders; (f) any 

representation or warranty made by the Debtors in any DIP Document or in any statement or 

certificate given after the Effective Date of the DIP Documents by the Debtors in writing 

pursuant to any DIP Document or in connection with any DIP Document shall be false in any 

material respect on the date as of which made; (g) any of these Cases shall be dismissed or 

converted to a case under chapter 7 of the Bankruptcy Code, except as agreed to by the Agent; 

(h) the appointment of a trustee or examiner with expanded powers in any of these Cases, or a 

change in the independent directors, sale agent, or CRO of the Debtors that is not approved by 

the Agent; (i) any security interest, lien, claim, or encumbrance, excluding any Prior Permitted 

Liens, shall be granted in any of the Collateral which is pari passu with or senior to the liens 

(including adequate protection liens), security interests, or claims of the Agent or the DIP 

Lenders or Prepetition Lenders, as applicable, including any surcharge of the Collateral pursuant 

to section 506(c) of the Bankruptcy Code; (j) the entry of an order granting relief from the 

Automatic Stay to the holder or holders of any other security interest or lien (other than the 

Agent or the DIP Lenders or Prepetition Lenders) in any Collateral to permit the pursuit of any 

judicial or non-judicial transfer or other remedy against any of the Prepetition Lenders’ 

Collateral or DIP Collateral, in each case involving assets with a value in excess of $50,000; 

(k) any provision of the DIP Documents shall cease to be valid and binding on the Debtors, or 

the Debtors shall so assert in any pleading filed with any court; (l) the Debtors shall attempt to 

vacate or modify this Final Order over the objection of the Agent, for itself and for and on behalf 

of the DIP Lenders and Prepetition Lenders; (m) the entry of an order pursuant to section 363 of 

the Bankruptcy Code approving the sale of a material portion of the Debtors’ assets  unless such 
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order contemplates either indefeasible payment in full in cash of the DIP Facility upon 

consummation of the sale or is otherwise consented to in writing by the Agent; (n) the failure to 

meet any of the Milestones (as defined below), absent the consent of the Agent; (o) the entry of 

any order modifying, reversing, revoking, staying, rescinding, vacating, or amending this Final 

Order; (p) the filing or confirmation of a plan of reorganization that is not acceptable to the 

Agent in the treatment of the Prepetition Lenders’ Claim or the claims arising in connection with 

the DIP Facility; or (q) any challenge to the extent, validity, priority, or unavoidability of the 

liens securing the Prepetition Lenders’ Claim and/or the DIP Obligations is commenced by the 

Debtors or an order is entered sustaining any such challenge commenced by any party other than 

the Debtors (any of the foregoing postpetition defaults being referred to in this Final Order, 

individually, as a “Postpetition Default”, and collectively, as “Postpetition Defaults”). 

Remedies 

77. Upon the occurrence of any Postpetition Default, and at all times thereafter, but 

subject to the Carve-Out: (a) any and all obligations of the DIP Agent and the DIP Lenders in 

connection with the DIP Facility or under the DIP Orders and the DIP Documents shall 

immediately terminate, and (b) the DIP Agent, for itself and for and on behalf of the DIP 

Lenders may declare all or any part of the DIP Facility to be immediately accelerated and due 

and payable for all purposes, rights, and remedies; provided, however, that until the fifth day 

following the occurrence of any Postpetition Default, the Debtors may file a motion on the 

docket with notice by email to the DIP Agent and its counsel (with a copy to the Committee and 

the U.S. Trustee), seeking an emergency hearing before the Court, and must provide prompt 

notice of such hearing to the DIP Agent and its counsel, to contest whether a Postpetition Default 

has occurred.  Immediately upon the occurrence of a Postpetition Default, the Agent’s agreement 

to extend credit shall automatically and immediately terminate.  Upon the fifth day after the 
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occurrence of a Postpetition Default, the Agent’s consent to use of Cash Collateral shall 

automatically and immediately terminate and any authority for use of Cash Collateral to satisfy 

projected, budgeted expenditures shall be immediately terminated and deemed withdrawn unless 

such Postpetition Default is waived by the Agent in its discretion. 

78. Furthermore, upon any occurrence of any Postpetition Default, and after the 

giving of five (5) days’ notice (the “Remedies Notice Period”) by the Agent to the Debtors, the 

Committee, counsel for the Local Texas Tax Jurisdictions, and the U.S. Trustee, then without 

further act, notice, or action by the Agent, or any further notice, hearing or order of this Court, 

the Automatic Stay shall be immediately modified and the Agent shall be and is hereby 

authorized, to take any and all actions and remedies that the Agent may deem appropriate to 

proceed against, take possession of, protect, and realize upon the Collateral and any other 

property of any of the Debtors’ estates, including, without limitation, (a) any right or remedy set 

forth in the DIP Documents, (b) any right or remedy that the Agent may deem appropriate to 

proceed against, take possession of, foreclose upon, sell (in whole or in part), protect, and realize 

upon the Collateral and any other property of any of the Debtors’ estates upon which the Agent 

and the Prepetition Lenders or DIP Lenders have been or may hereafter be granted liens and 

security interests to obtain repayment of the DIP Obligations and the Prepetition Lenders’ Claim, 

(c) the commencement of actions for specific performance and for the foreclosure upon any 

Collateral, (d) the sale of the Collateral, or any portion thereof, either as a whole or in part, at 

private or public auction, and the Agent, for itself and for and on behalf of the Prepetition 

Lenders and DIP Lenders, shall have the right to purchase the Collateral at same by credit 

bidding all or a part of their debt or otherwise, (e) taking possession of the Collateral and the 

exercise, without interference, and, if necessary, as the attorney-in-fact for the Debtors, of any 
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rights of the Debtors in the management, possession, operation, protection or preservation of the 

Collateral, (f) the receipt of proceeds from the sale of any Collateral, (g) the direction of the 

payment for any purchase of the Collateral directly to the Agent, for itself and for and on behalf 

of the DIP Lenders or Prepetition Lenders, as applicable, (h) the right of setoff and recoupment 

as to any funds of the Debtors’ estates held by the Agent, for itself and for and on behalf of the 

DIP Lenders or Prepetition Lenders, as applicable, and (i) the right to seek the appointment of a 

chief restructuring officer or trustee over the Debtors and/or the Collateral; provided that the 

Agent and the DIP Lenders or Prepetition Lenders, as applicable, shall not be obligated to take 

title to any of the Collateral in the pursuit of any of the Agent’s or the DIP Lenders’ or 

Prepetition Lenders’ rights and remedies and the Debtors shall cooperate with the Agent and the 

DIP Lenders and Prepetition Lenders, as applicable, in conjunction with the exercise of any right 

and the pursuit of any remedy by the Agent or the DIP Lenders or Prepetition Lenders, as 

applicable, without limitation.  With respect to any of the Debtors’ leasehold locations, the 

Agent’s rights and remedies shall be limited to such rights and remedies (i) as may be ordered by 

this Court upon motion and notice to the applicable landlord with an opportunity to respond that 

is reasonable under the circumstances; (ii) to which the applicable landlord agrees in writing with 

the Agent; or (iii) which the Agent has by agreement or under the Bankruptcy Code or applicable 

law, all of which are expressly reserved and are not waived, modified, or limited by immediately 

preceding (i) and (ii). 

79. Upon or after the occurrence of any Postpetition Default, the Agent and the DIP 

Lenders or Prepetition Lenders, as applicable, may, in their determination, advance funds to the 

Debtors or consent to the Debtors’ use of Cash Collateral, and all such advances or consent to 

use of Cash Collateral (a) shall not constitute a waiver, limitation, or modification of the Agent’s 
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and the DIP Lenders’ or  Prepetition Lenders’, as applicable, rights and remedies pursuant to the 

Prepetition Claim Documents, the DIP Documents, this Final Order, and applicable law and 

(b) shall be and hereby are granted all of the protections granted to the Agent and the DIP 

Lenders and Prepetition Lenders under this Final Order in connection with the DIP Facility and 

use of Cash Collateral. 

Milestones 

80. The Debtors shall achieve each of the following milestones (as the same may be 

extended from time to time with the written consent of the DIP Agent (the “Milestones”): 

DIP Facility Milestones 

(i) Not later than December 1, 2020, the Debtors shall have obtained entry of the 
Final Order by the Court, in form and substance acceptable to the Agent, granting 
the Motion on a final basis; 

Plan Milestones 

(ii) Not later than sixty (60) days after the Petition Date, the Debtors shall file a 
chapter 11 plan on terms acceptable to the Agent in all respects (the “Plan”), a 
corresponding disclosure statement (the “Disclosure Statement”), and a motion 
seeking approval of the Disclosure Statement, in each case, in form and substance 
acceptable to the Agent; 

(iii) Not later than eighty-five (85) days after the Petition Date, the hearing on 
approval of the Disclosure Statement shall have occurred, and the Debtors shall 
have obtained entry of an order by the Court, in form and substance acceptable to 
the Agent, approving the Disclosure Statement; 

(iv) Not later than one hundred twenty (120) days after the Petition Date, the hearing 
to consider confirmation of the Plan (the “Confirmation Hearing”) shall occur; 

(v) Not later than three (3) business days following the Confirmation Hearing, the 
Debtors shall have obtained entry by the Bankruptcy Court of an order, in form 
and substance acceptable to the Agent, confirming the Plan (the “Confirmation 
Order”); 

(vi) Not later than one hundred thirty-five (135) days after the Petition Date, the 
effective date of the Plan and the discharge of the obligations under the DIP 
Facility by (a) indefeasible payment in full in cash or (b) such other treatment as 
may be agreed to by the DIP Lenders and the Debtors shall have occurred; 
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Sale Process Milestones.  As a potential part of the Plan and separately and 
simultaneously with the Plan, by motion under section 363 of the Bankruptcy Code (a “363 
Sale”) to be effectuated as determined by Agent if the Plan is not timely confirmed and 
effectuated, the Debtors shall pursue a sale of substantially all of the equity in or operating assets 
of the Debtors on terms acceptable to the Agent, which may be pursuant to a Plan or a 363 Sale 
as determined by the Agent and the potential purchaser (a “Plan/Sale Transaction”).  The 
following Milestones shall apply with respect to such Plan/Sale Transaction process: 

(vii) Not later than November 4, 2020, the Debtors shall have filed a motion, in form 
and substance acceptable to the Agent, seeking approval of, among other things, 
(a) a Plan/Sale Transaction, (b) bidding procedures, (c) required minimum bid 
levels, (d) credit bid rights, and (e) Plan toggle rights, in each case, subject to the 
consent of the Agent (the “Bidding Procedures”) and related relief in connection 
with a Plan/Sale Transaction (the “Bidding Procedures and Sale Motion”); 

(viii) Not later than forty-five (45) days after the Petition Date, (a) the hearing on the 
Bidding Procedures and Sale Motion shall have occurred and (b) the Debtors shall 
have obtained entry of an order by the Court, in form and substance acceptable to 
the Agent (the “Bidding Procedures Order”), approving the Bidding Procedures 
and setting a date for the hearing to approve a Plan/Sale Transaction; 

(ix) Not later than seventy-five (75) days after the Petition Date, the final deadline to 
submit qualified bids (the “Bid Deadline”) shall have occurred; 

(x) Not later than five (5) days after the Bid Deadline, the Debtors shall have 
commenced the auction contemplated by the Bidding Procedures; 

(xi) Not later than ten (10) days after the Bid Deadline, the Debtors shall have 
obtained entry by the Court of an order, in form and substance acceptable to the 
Agent, approving a Plan/Sale Transaction (the “Sale Order”); and 

(xii) Not later than ninety (90) days after the Petition Date, the closing of a Plan/Sale 
Transaction shall have occurred, and substantially contemporaneously therewith, 
the Debtors shall pay to the DIP Agent and/or Prepetition Agent (as applicable) 
the net proceeds of the Plan/Sale Transaction to the full extent of the claims of the 
Prepetition Agent, the Prepetition Lenders, the DIP Agent, and the DIP Lenders, 
including but not limited to principal, interest, premium, fees (including but not 
limited to counsel and advisor fees), and costs. 

81. The Debtors covenant and agree that they will comply with each of the 

Milestones.  Each of the Milestones may be extended or waived in writing by the Agent.  The 

Debtors shall promptly file with the Court a notice of any extension or waiver of any Milestone 

granted by the Agent. 
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Right to Credit Bid 

82. Subject to section 363(k) of the Bankruptcy Code, the Agent, for itself and for and 

on behalf of the DIP Lenders or the Prepetition Lenders, as applicable, may credit bid any 

portion and up to the entire amount of the Prepetition Lenders’ Claim and the DIP Obligations, 

as applicable, at any time on any individual asset, portion of the assets, or all assets constituting 

their respective Collateral in conjunction with any Plan/Sale Transaction, with the Prepetition 

Lenders’ Claim and the DIP Obligations allocated among such assets as determined by the 

Agent, subject to any applicable Challenge rights (the “Credit Bid Right”).  The Agent shall be a 

qualified and permitted bidder in all respects at any auction, and shall not be required to submit a 

deposit, purchase agreement, or any other deliverable or documentation to the Debtors or their 

representatives or agents.  Upon exercise of the Credit Bid Right, the DIP Lenders or the 

Prepetition Lenders, as applicable, shall not be required to take title to any individual asset, 

portion of the assets, or all of the assets, and the Agent shall have the right to designate any 

person or entity that shall take title to the individual asset, portion of the assets, or all of the 

assets that are subject to the Credit Bid Right.  Except for the holders of any Prior Permitted 

Liens, no other person may credit bid unless the entire amount of the Prepetition Lenders’ Claim 

and the DIP Obligations will be indefeasibly paid in full in cash on the closing of a Plan/Sale 

Transaction.  In the event the Agent, for itself and for and on behalf of the DIP Lenders or 

Prepetition Lenders, as applicable, exercises its Credit Bid Right and the amount of the Agent’s 

credit bid exceeds the total amount of the highest bids for the assets subject to the Credit Bid 

Right, the Agent’s credit bid, for itself and for and on behalf of the DIP Lenders or Prepetition 

Lenders, as applicable, shall be deemed the highest and best bid and such credit bid shall be 

accepted by the Debtors and be presented for approval to the Court. 
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OTHER TERMS 

83. The Debtors, the Agent and the DIP Lenders are authorized to implement, in 

accordance with the terms of the DIP Documents, any modifications or amendments to any DIP 

Document which are not material and adverse to the Debtors with advance notice and copies of 

same to the Committee.  Any modifications or amendments of any DIP Document which are 

material and adverse to the Debtors shall be subject to prior approval by this Court upon motion 

by the Debtors and notice to the Agent and the DIP Lenders and the Committee. 

84. The Agent and the DIP Lenders or Prepetition Lenders, as applicable, may assign 

or participate any portion of their Prepetition Lenders’ Claims or the DIP Obligations and enter 

into an intercreditor agreement or other documentation related to same as determined by the 

Agent and the DIP Lenders or Prepetition Lenders, as applicable.   

85. Other than any Prior Permitted Liens and the Carve-Out, no priority claims shall 

be allowed that are or will be prior to or on parity with the superpriority claims or secured claims 

of the Agent and the DIP Lenders or Prepetition Lenders, as applicable, against the Debtors and 

their estates arising from the Prepetition Claim Documents, the DIP Documents, and this Final 

Order. 

86. No obligations incurred or payments or other transfers made by or on behalf of 

the Debtors on account of the DIP Facility shall be avoidable or recoverable from the DIP Agent 

or the DIP Lenders under any section of the Bankruptcy Code, or any other federal, state, or 

other applicable law. 

87. Except for the reasonable and necessary sale of inventory in the ordinary course 

of the Debtors’ business and as may be provided for in the Budget and consistent with the terms 

of the DIP Credit Agreement, the Debtors shall not sell, transfer, lease, encumber, or otherwise 

dispose of any of the Collateral, without the prior written consent of the Agent as set forth 
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herein.  The Debtors shall not enter into any amendments to the leases for their theaters or 

authorize their agents or advisors to agree to the terms of such amendments without the prior 

written consent of the DIP Agent. 

88. All advances under the DIP Credit Agreement are made in reliance on this Final 

Order, and so long as the DIP Obligations and the Prepetition Lenders’ Claim remain unpaid, 

there shall not at any time be entered in these Cases any other order that, except as consented to 

by the Agent in writing, (a) authorizes the use of Cash Collateral or the sale, lease, or other 

disposition of the Collateral unless the cash proceeds will indefeasibly pay the Prepetition 

Lenders’ Claim and the DIP Obligations in full, (b) authorizes the obtaining of credit or the 

incurring of indebtedness secured by a lien or security interest in property in which the Agent or 

the DIP Lenders or Prepetition Lenders, as applicable, hold or assert liens or security interests, or 

(c) grants to any claim a priority administrative claim status that is equal or superior to the 

superpriority status granted to the Agent and the DIP Lenders or Prepetition Lenders, as 

applicable, herein. 

89. The terms hereunder and under the DIP Documents, the security interests and 

liens granted to the Agent and the DIP Lenders and Prepetition Lenders under this Final Order, 

and the rights of the Agent and the DIP Lenders and Prepetition Lenders pursuant to this Final 

Order with respect to the Collateral, and treatment of the Prepetition Lenders’ Claim shall not be 

altered, modified, extended, impaired, or affected by any plan of reorganization of the Debtors 

without the prior written approval of the Agent. 

90. The terms and provisions of this Final Order and any actions taken pursuant 

hereto shall survive entry of any order that may be entered converting to chapter 7 or dismissing 

these Cases, except for the Debtors’ authority to use Cash Collateral and any obligations of the 
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DIP Agent and the DIP Lenders under the DIP Documents (all of which shall immediately 

terminate upon entry of such an order).  The terms and provisions of this Final Order, as well as 

the priorities in payment, liens, and security interests granted pursuant to this Final Order and the 

DIP Documents, shall continue in this or any subsequent case under the Bankruptcy Code of the 

Debtors, and such priorities in payment, liens, and security interests shall maintain their priority 

as provided by this Final Order until such time as the Prepetition Lenders’ Claim and the DIP 

Obligations shall have been indefeasibly paid and satisfied in full in accordance with the terms of 

the Prepetition Claim Documents and the DIP Documents and the Agent and the DIP Lenders 

and Prepetition Lenders shall have no further obligation or financial accommodation to the 

Debtors. 

91. The provisions of this Final Order shall inure to the benefit of the Debtors, the 

Agent, the DIP Lenders, and the Prepetition Lenders, and they shall be binding upon (a) the 

Debtors and their successors and assigns, including any trustee or other fiduciary hereafter 

appointed as legal representative of the Debtors or with respect to property of the estates of the 

Debtors, whether under chapter 11 of the Bankruptcy Code, any confirmed plan, or any 

subsequent chapter 7 case, and (b) all creditors of the Debtors and other parties in interest. 

92. If any or all of the provisions of this Final Order are hereafter modified, vacated, 

or stayed without the prior written agreement of the Agent, such modification, vacation, or stay 

shall not affect (a) the validity of any obligation, indebtedness or liability incurred by the Debtors 

to the Agent and the DIP Lenders or Prepetition Lenders before the effective date of such 

modification, vacation, or stay or (b) the validity or enforceability of any security interest, lien, 

priority or other protection authorized, granted, or created hereby or pursuant to any of the DIP 

Documents.  Notwithstanding any such modification, vacation, or stay, any indebtedness, 
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obligations, or liabilities incurred by the Debtors to the Lenders or the Agent, for itself or for and 

on behalf of the DIP Lenders or Prepetition Lenders, as applicable, before the effective date of 

such modification, vacation, or stay shall be governed in all respects by the original provisions of 

this Final Order, and the Agent, for itself and for and on behalf of the DIP Lenders or Prepetition 

Lenders, as applicable, shall be entitled to all the liens, rights, remedies, privileges, and benefits 

granted herein and pursuant to the DIP Documents with respect to all such indebtedness, 

obligations, or liabilities. 

93. To the extent the terms and conditions of the DIP Documents are in express 

conflict (as opposed to being additive, limiting, or more specific than this Final Order) with the 

terms and conditions of this Final Order, the terms and conditions of this Final Order shall 

control. 

94. No determination, agreement, decision, consent, election, approval, acceptance, 

waiver, designation, authorization, or other similar circumstance or matter of or by the Agent or 

the DIP Lenders or Prepetition Lenders hereunder or related hereto (the “Agent Consent”) 

requested of the Agent by the Debtors pursuant to the terms of this Final Order or otherwise shall 

be inferred from any action, inaction, or acquiescence of the Agent, and shall require a writing 

acceptable to the Agent that is signed by the Agent or its authorized representative or attorney 

and expressly states such Agent Consent, without limitation.  Any act committed or action taken 

by the Agent hereunder shall be deemed to be made for itself and for and on behalf of the 

Prepetition Lenders or DIP Lenders, as applicable. Any authority or other right, benefit, or 

interest granted to the Agent hereunder is deemed to be granted to the Agent for itself and for 

and on behalf of the DIP Lenders or the Prepetition Lenders, as applicable.  Except as otherwise 
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agreed in the DIP Credit Agreement, any Agent Consent hereunder shall require the approval of 

the Requisite Lenders (as defined in the DIP Credit Agreement). 

95. Nothing herein shall be deemed or construed to waive, limit, or modify the rights 

of the Agent, for itself and for and on behalf of the DIP Lenders or Prepetition Lenders, to obtain 

further adequate protection and other statutory protections for the use of the Collateral, including 

Cash Collateral, or to seek other relief in these Cases in accordance with any provision of the 

Bankruptcy Code or applicable law.  Nothing herein shall in any way affect the rights of the 

Agent or the DIP Lenders or Prepetition Lenders as to any non-Debtor entity, without limitation.   

96. Unless expressly and specifically provided otherwise herein, nothing herein shall 

be deemed or construed to waive, limit, modify or prejudice the claims, rights, protections, 

privileges and defenses of the Agent and the DIP Lenders or Prepetition Lenders afforded 

pursuant to the Bankruptcy Code. 

97. This Final Order, and the findings of fact and conclusions of law contained 

herein, shall be effective upon signature by the Court, and may be relied upon by the Agent, the 

DIP Lenders, the Prepetition Lenders, and the Debtors without the necessity of entry into the 

docket sheet of these Cases.  To the extent any findings may constitute conclusions, and vice 

versa, they are hereby deemed as such. 

98. This Court hereby expressly retains jurisdiction over all persons and entities, co-

extensive with the powers granted to the United States Bankruptcy Court under the Bankruptcy 

Code, to enforce the terms of this Final Order and to adjudicate any and all disputes in 

connection therewith by motion and without necessity of an adversary proceeding. 

99. All headings in this Final Order are descriptive and for reference only, and do not 

have separate meaning or change any terms therein. 
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RESERVATION OF RIGHTS OF PARTIES IN INTEREST/DEADLINE TO ACT 

100. The stipulations and releases contained in paragraphs 9-15 and 101 of this Final 

Order in respect of the Prepetition Agent and Prepetition Lenders (a) shall be binding upon the 

Debtors for all purposes; and (b) shall be binding upon all other parties in interest, including the 

Committee, if any, for all purposes unless (1) a party in interest that has requisite standing  

(subject in all respects to any agreement or applicable law which may limit or affect such entities 

right or ability to do so) (provided that the fact that a Debtor is a limited liability company by 

itself shall not be grounds to deny a party in interest as to such Debtor standing as to such 

Debtor), has properly filed an adversary proceeding or contested matter by no later than the 

earlier of (i) five (5) days prior to any confirmation hearing or (ii) January 11, 2021 (or, in the 

case of the Committee, no later than the earlier of (i) 5 days prior to any confirmation hearing or 

(ii) sixty (60) days from the date of such appointment) (such applicable period of time or such 

later date as may be agreed upon in writing (email shall suffice) by a party and the Agent, the 

“Challenge Deadline”), (x) objecting to or challenging the extent, priority, validity, perfection, 

amount, or allowability of the Prepetition Claim Documents or the Prepetition Agent’s or the 

Prepetition Lenders’ security interests in and liens upon the Prepetition Lenders’ Collateral, or 

(y) otherwise asserting or prosecuting any action for preferences, fraudulent transfers or 

conveyances, other avoidance power claims, or any other claims, counterclaims, or causes of 

action, objections, contests, or defenses  against the Prepetition Agent or the Prepetition Lenders 

on behalf of the Debtors’ estates (any such matter in (x) or (y), a “Challenge”); and (2) the Court 

rules in favor of the plaintiff in any such timely and properly filed adversary proceeding or 

contested matter.  If no such adversary proceeding or contested matter is properly filed as of such 

dates or the Court does not rule in favor of the plaintiff in any such proceeding, then:  (a) the 

stipulations and releases contained paragraphs 9-15 and 101 of in this Final Order in respect of 
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the Prepetition Agent and Prepetition Lenders shall be binding on all parties in interest, including 

the Committee; (b) the obligations of the Debtors under the Prepetition Claim Documents shall 

constitute allowed claims for all purposes in these Cases, and any subsequent chapter 7 case(s); 

(c) the Prepetition Agent’s and the Prepetition Lenders’ security interests in and liens upon the 

Prepetition Lenders’ Collateral shall be deemed to have been, as of Petition Date, legal, valid, 

binding, perfected, first-priority security interests and liens, not subject to recharacterization, 

subordination (except to the extent permitted in this Final Order) or otherwise avoidable; and 

(d) the Prepetition Lenders’ Claim and the Prepetition Agent’s and the Prepetition Lenders’ 

security interests in and liens on the Prepetition Lenders’ Collateral shall not be subject to any 

other or further Challenge by the Committee or any other party in interest seeking to exercise the 

rights of the Debtors’ estates, including, without limitation, any successor thereto.  If any such 

adversary proceeding or contested matter is properly filed as of such dates, the stipulations and 

releases contained in paragraphs 9-15 and 101 of this Final Order in respect of the Prepetition 

Agent and Prepetition Lenders shall remain binding and preclusive (i) on any party who did not 

file such adversary proceeding or contested matter and (ii) as to any party who did file such 

adversary proceeding or contested matter, except to the extent that such admissions and releases 

were expressly challenged in such adversary proceeding or contested matter.  Nothing contained 

in this Final Order shall be deemed to grant standing to any party to commence any such 

adversary proceeding or contested matter.  A motion for standing to pursue a Challenge on 

behalf of one or more of the Debtors’ estates (a “Standing Motion”) that it is timely filed prior to 

the Challenge Deadline shall toll the Challenge Deadline only as to the party that timely filed 

such Standing Motion and only for a period expiring on the hearing on the Standing Motion, but 

not to exceed twenty five (25) days after the Challenge Deadline, and during which period such 
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party may request an expedited setting for the Court to consider such motion.  In addition, 

nothing herein shall limit the ability of the Committee to (x) file a motion to pursue a Challenge 

for which it cannot obtain standing as a matter of law because the applicable Debtor is a limited 

liability company, and (y) seek pursuant to such Standing Motion a mechanism by which to 

prosecute such Challenge. 

RELEASE OF CLAIMS 

101. EACH OF THE DEBTORS (IN THEIR OWN RIGHT AND, SUBJECT TO THE 

RESERVATION OF RIGHTS OF PARTIES IN INTEREST/DEADLINE TO ACT SECTION 

IMMEDIATELY ABOVE, ON BEHALF OF THEIR ESTATES, REPRESENTATIVES, 

DIRECTORS, OFFICERS, EMPLOYEES, INDEPENDENT CONTRACTORS, ATTORNEYS 

AND AGENTS, AND THEIR SUCCESSORS AND ASSIGNS, IN EACH CASE TO THE 

EXTENT PERMITTED BY APPLICABLE LAW) (COLLECTIVELY, THE “RELEASING 

PARTIES”) HEREBY RELEASES, ACQUITS, FOREVER DISCHARGES AND 

COVENANTS NOT TO SUE THE AGENT, THE DIP LENDERS,  THE PREPETITION 

LENDERS, AND THE AGENT’S AND THE DIP LENDERS’ AND PREPETITION 

LENDERS’ RESPECTIVE REPRESENTATIVES, DIRECTORS, MEMBERS, PRINCIPALS, 

OFFICERS, EMPLOYEES, INDEPENDENT CONTRACTORS, AGENTS, ADVISORS, 

PROFESSIONALS (INCLUDING BUT NOT LIMITED TO COUNSEL), SUBSIDIARIES, 

AND AFFILIATES AND EACH OF THEIR RESPECTIVE SUCCESSORS AND ASSIGNS 

(THE “RELEASED PARTIES”) FROM ANY AND ALL ACTS AND OMISSIONS OF THE 

RELEASED PARTIES, AND FROM ANY AND ALL CLAIMS, CAUSES OF ACTION, 

AVOIDANCE ACTIONS, COUNTERCLAIMS, DEMANDS, CONTROVERSIES, COSTS, 

DEBTS, SUMS OF MONEY, ACCOUNTS, RECKONINGS, BONDS, BILLS, DAMAGES, 

OBLIGATIONS, LIABILITIES, OBJECTIONS, LEGAL PROCEEDINGS, EQUITABLE 
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PROCEEDINGS, AND EXECUTIONS OF ANY NATURE, TYPE, OR DESCRIPTION 

WHICH THE RELEASING PARTIES HAVE OR MAY COME TO HAVE AGAINST THE 

RELEASED PARTIES, AT LAW OR IN EQUITY, BY STATUTE OR COMMON LAW, IN 

CONTRACT, IN TORT, INCLUDING BANKRUPTCY CODE CHAPTER 5 CAUSES OF 

ACTION, WHETHER THE LAW OF THE UNITED STATES OR ANY OTHER COUNTRY, 

UNION, ORGANIZATION OF FOREIGN COUNTRIES OR OTHERWISE, KNOWN OR 

UNKNOWN, SUSPECTED OR UNSUSPECTED, BUT EXCLUDING OBLIGATIONS 

UNDER THE DIP FACILITY ARISING AFTER THE DATE OF THIS FINAL ORDER 

(COLLECTIVELY, THE “RELEASED CLAIMS”).  THE DEBTORS ON BEHALF OF THE 

RELEASING PARTIES FURTHER COVENANT NOT TO SUE THE RELEASED PARTIES 

ON ACCOUNT OF ANY RELEASED CLAIM.  THIS PARAGRAPH IS IN ADDITION TO 

AND SHALL NOT IN ANY WAY LIMIT ANY OTHER RELEASE, COVENANT NOT TO 

SUE, OR WAIVER BY THE RELEASING PARTIES IN FAVOR OF THE RELEASED 

PARTIES.  NOTWITHSTANDING THE RELEASES AND COVENANTS IN FAVOR OF 

THE RELEASED PARTIES CONTAINED ABOVE IN THIS PARAGRAPH, SUCH 

RELEASES AND COVENANTS IN FAVOR OF THE RELEASED PARTIES SHALL BE 

DEEMED ACKNOWLEDGED AND REAFFIRMED BY THE DEBTORS EACH TIME 

THERE IS AN ADVANCE OF FUNDS, EXTENSION OF CREDIT, OR FINANCIAL 

ACCOMMODATION UNDER THIS FINAL ORDER AND THE DIP DOCUMENTS.  THIS 

SECTION SHALL REMAIN IN FULL FORCE AND EFFECT AND SHALL SURVIVE ANY 

DELIVERY AND PAYMENT ON THE OBLIGATIONS OR TERMINATION OF THE 

PREPETITION CREDIT AGREEMENT, THE DIP CREDIT AGREEMENT, OR THIS FINAL 

ORDER.  NOTWITHSTANDING THE FOREGOING, THE RELEASED CLAIMS SHALL 
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NOT INCLUDE ANY CLAIM THAT IS DETERMINED BY A COURT OF COMPETENT 

JURISDICTION BY FINAL AND NONAPPEALABLE JUDGMENT TO BE A CLAIM OR 

CAUSE OF ACTION FOR ACTUAL, INTENTIONAL FRAUD OR WILLFUL 

MISCONDUCT OF SUCH RELEASED PARTY. 

INDEMNIFICATION 

102. IN ADDITION TO, AND WITHOUT LIMITATION OF, ANY AND ALL 

INDEMNITIES PROVIDED IN THE DIP DOCUMENTS, EACH RELEASING PARTY 

SHALL AND DOES HEREBY, JOINTLY AND SEVERALLY, INDEMNIFY AND HOLD 

EACH OF THE DIP AGENT, THE DIP LENDERS, AND THE DIP AGENT’S AND THE DIP 

LENDERS’ RESPECTIVE REPRESENTATIVES, DIRECTORS, MEMBERS, PRINCIPALS, 

OFFICERS, EMPLOYEES, INDEPENDENT CONTRACTORS, AGENTS, ADVISORS, 

PROFESSIONALS (INCLUDING BUT NOT LIMITED TO COUNSEL), SUBSIDIARIES, 

AND AFFILIATES AND EACH OF THEIR RESPECTIVE SUCCESSORS AND ASSIGNS 

(THE “DIP RELEASED PARTIES”) HARMLESS FROM AND AGAINST ANY AND ALL 

CLAIMS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF ACTION, SUITS, 

JUDGMENTS, COSTS, AND EXPENSES, INCLUDING, WITHOUT LIMITATION, 

ATTORNEYS’ FEES AND OTHER ADVISORY FEES (INCLUDING, WITHOUT 

LIMITATION, FEES AND EXPENSES OF VINSON & ELKINS L.L.P., FTI CONSULTING, 

INC., AND JONES DAY), ARISING OUT OF OR FROM OR RELATED TO ANY OF THE 

DIP DOCUMENTS AND THE DIP LOANS, IN EACH CASE INCLUDING THE LOSSES 

ARISING FROM THE SOLE OR THE CONTRIBUTORY NEGLIGENCE OF ANY DIP 

AGENT OR DIP LENDER, BE AVAILABLE TO THE EXTENT THAT SUCH CLAIMS, 

LIABILITIES, LOSSES, DAMAGES, CAUSES OF ACTION, SUITS, JUDGMENTS, COSTS, 

AND EXPENSES ARE DETERMINED BY A COURT OF COMPETENT JURISDICTION IN 
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A FINAL AND NONAPPEALABLE JUDGMENT TO HAVE RESULTED FROM ACTUAL, 

INTENTIONAL FRAUD OR WILLFUL MISCONDUCT OF SUCH DIP AGENT OR DIP 

LENDER.  IF ANY ACTION, SUIT, OR PROCEEDING IS BROUGHT AGAINST ANY OF 

THE DIP RELEASED PARTIES, DEBTORS SHALL, AT THE DIP AGENT’S OR THE DIP 

LENDERS’ REQUEST, DEFEND THE SAME AT THEIR SOLE COST AND EXPENSE, 

SUCH COST AND EXPENSE TO BE A JOINT AND SEVERAL LIABILITY OF DEBTORS, 

BY COUNSEL SELECTED BY THE DIP AGENT.  THIS SECTION SHALL REMAIN IN 

FULL FORCE AND EFFECT AND SHALL SURVIVE ANY DELIVERY AND PAYMENT 

ON THE OBLIGATIONS OR TERMINATION OF THE DIP CREDIT AGREEMENT OR 

THIS FINAL ORDER. 

103. Notwithstanding any due diligence period granted to other parties in interest 

herein, as a result of the Debtors’ review of the Prepetition Claim Documents and the facts 

related thereto, the Debtors shall have no right to file a complaint pursuant to Bankruptcy 

Rule 7001 or otherwise, or any other pleading asserting a claim or cause of action arising out of 

or related to the Prepetition Claim Documents, the DIP Documents, or any transactions or 

dealings related to same. 

NOTICE 

104. The Debtors’ proposed counsel shall serve this Final Order on all of the following 

parties:  (a) the Office of the United States Trustee; (b) the attorneys for the Agent and the DIP 

Lenders and Prepetition Lenders; (c) all creditors known to the Debtors who have or may assert 

liens against any of the Debtors’ assets; (d) the United States Internal Revenue Service; (e) the 

40 largest unsecured creditors of the Debtors; and (f) all parties in interest who have filed a 

notice of appearance or upon whom service must be effected under the Federal Rules of 

Bankruptcy Procedure or the Local Rules. 

Case 20-32633-sgj11 Doc 280 Filed 12/01/20    Entered 12/01/20 16:50:55    Page 59 of 76



 

Page 60 of 60 
US 7495049 

EXPIRATION DATE/MATURITY 

105. The Agent’s consent and Debtors’ authority to use Cash Collateral and the DIP 

Lenders’ commitment to provide credit under the DIP Credit Agreement and this Final Order, 

subject to the funding and Budget limitations above, shall be effective upon entry of this Final 

Order to and including the earlier of:  (a) notice of the occurrence of a Postpetition Default or 

(b) February 20, 2021, at 5:00 p.m. Central Time, at which time all of the Debtors’ authority to 

use Cash Collateral and to obtain credit under the DIP Credit Agreement and this Final Order 

shall terminate, as shall the DIP Agent’s and the DIP Lenders’ obligation to continue funding the 

DIP Facility, unless extended by written agreement of the parties hereto, a copy of which with an 

updated Budget shall be promptly filed with this Court by the Debtors (the “Expiration Date”). 

106. THIS FINAL ORDER IS EFFECTIVE IMMEDIATELY. 

# # # END OF ORDER # # # 
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EXHIBIT 1 
 

FORM OF DIP CREDIT AGREEMENT 
 

Reference Docket No. 260-7 for Form of DIP Credit Agreement 
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EXHIBIT 2 
 

BUDGET 
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EXHIBIT 3 
 

SCHEDULE OF PREPETITION CREDIT AGREEMENT DOCUMENTS 
 
1. Second Amended and Restated Credit and Guaranty Agreement dated as of March 29, 2019, among OHAM Holdings, LLC, a Texas 

limited liability company (“Holdings”), Studio Movie Grill Holdings, LLC, a Texas limited liability company (“SMG”), as Borrowers, the 
other Credit Parties party thereto from time to time, the Lenders party thereto from time to time, and Goldman Sachs Specialty 
Lending Group, L.P., as administrative agent for the Lenders and collateral agent for the Lenders (the “Agent”), (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time, the “Prepetition Credit Agreement”). 

2. Waiver, Consent and First Amendment to Second Amended and Restated Credit and Guaranty Agreement, dated as of March 13, 
2020. 

3. Second Amendment to Second Amended and Restated Credit and Guaranty Agreement, dated as of June 30, 2020. 

4. Third Amendment and Limited Consent to Second Amended and Restated Credit and Guaranty Agreement, dated as of October 22, 
2020. 

5. Pledge and Security Agreement dated as of October 25, 2011 (as amended, restated, amended and restated, supplemented or 
otherwise modified from time to time, the “Security Agreement”), by and among the Credit Parties from time to time party thereto 
and the Agent. 

6. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XVI, LLC, a Texas limited liability 
company, as a Credit Party, dated July 9, 2012. 

7. Pledge Supplement by MOVIE GRILL CONCEPTS XVI, LLC, a Texas limited liability company, and SMG. 

8. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XV, LLC, a Texas limited liability 
company, as a Credit Party, dated December 28, 2012. 

9. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XVII, LLC , a Texas limited liability 
company, as a Credit Party, dated March 26, 2013. 

10. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XVIII, LLC, a Texas limited liability 
company, as a Credit Party, dated May 28, 2013. 

11. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XIX, LLC, a Texas limited liability 
company, as a Credit Party, dated August 22, 2013. 

12. Pledge Supplement by Movie Grill Concepts XIX, LLC and SMG, dated August 22, 2013. 

13. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XXI, LLC, a Texas limited liability 
company, as a Credit Party, dated August 29, 2013. 

14. Pledge Supplement by Movie Grill Concepts XXI, LLC and SMG, dated August 29, 2013. 

15. Consent and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XX, LLC, a Texas limited liability 
company, as a Credit Party, dated September 17, 2013. 

16. Pledge Supplement by Movie Grill Concepts XX, LLC and SMG, dated September 17, 2013. 

17. Consent, Limited Waiver and Joinder under Credit and Guaranty Agreement adding MOVIE GRILL CONCEPTS XXIII, LLC, a Texas 
limited liability company, as a Credit Party, dated November 13, 2013. 

18. Pledge Supplement by Movie Grill Concepts XXIII, LLC and SMG, dated November 13, 2013. 

19. Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXV, LLC, a Texas limited liability company, 
as a Credit Party, dated December 18, 2013. 

20. Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXVI, LLC, a Texas limited liability company, 
as a Credit Party, dated December 18, 2013. 

21. Pledge Supplement by Movie Grill Concepts XXV, LLC and SMG, dated December 18, 2013. 

22. Pledge Supplement by Movie Grill Concepts XXVI, LLC and SMG, dated December 18, 2013. 

23. Waiver, Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXII, LLC, a Texas limited liability 
company, as a Credit Party, dated January 6, 2014. 

24. Pledge Supplement by Movie Grill Concepts XXII, LLC and SMG, dated January 6, 2014. 

25. Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXVII, LLC, a Texas limited liability company, 
as a Credit Party, dated February 7, 2014. 

26. Pledge Supplement by Movie Grill Concepts XXVII, LLC and SMG, dated February 7, 2014. 

27. Waiver, Consent and Joinder under Credit and Guaranty Agreement by Movie Grill Concepts XXVIII, LLC, a Texas limited liability 
company, and SMG, dated March 28, 2014. 

28. Pledge Supplement by Movie Grill Concepts XXVIII, LLC and SMG, dated March 28, 2014. 

29. Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXIV, LLC, a Texas limited liability company, 
as a Credit Party, dated April 21, 2014. 

30. Pledge Supplement by Movie Grill Concepts XXIV, LLC and SMG, dated April 21, 2014. 
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31. Waiver, Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXXI, LLC, a Texas limited liability 
company, as a Credit Party, dated May 14, 2015. 

32. Pledge Supplement by Movie Grill Concepts XXXI, LLC, dated May 14, 2015. 

33. Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXIX, LLC, a Texas limited liability company, 
as a Credit Party, dated August 5, 2015. 

34. Pledge Supplement by Movie Grill Concepts XXIX and SMG, dated August 5, 2015. 

35. Consent and Joinder under Credit and Guaranty Agreement adding Movie Grill Concepts XXXVI, LLC, a Texas limited liability 
company, as a Credit Party, dated April 1, 2016. 

36. Pledge Supplement by Movie Grill Concepts XXXVI, LLC and SMG, dated April 1, 2016. 

37. Pledge Supplement by Movie Grill Concepts XX, LLC, dated December 22, 2016. 

38. Waiver, Consent and Joinder under Amended and Restated Credit and Guaranty Agreement adding each of MOVIE GRILL CONCEPTS 
XLVI, LLC, a Texas limited liability company; MOVIE GRILL CONCEPTS XLVII, LLC, a Texas limited liability company; MOVIE GRILL 
CONCEPTS XLVIII, LLC, a Texas limited liability company; MOVIE GRILL CONCEPTS XLIX, LLC, a Texas limited liability company and 
MOVIE GRILL CONCEPTS L, LLC, a Texas limited liability company, as Credit Parties, dated July 31, 2018. 

39. Pledge Supplement by Theodore George Croft Jr., dated February 22, 2019. 

40. Confirmation, Reaffirmation, Joinder and Ratification Agreement adding Holdings as a Credit Party, dated March 29, 2019. 

41. Counterpart Agreement adding Movie Grill Concepts LI, LLC, a Texas limited liability company; Movie Grill Concepts LII, LLC, a Texas 
limited liability company; Movie Grill Concepts LIII, LLC, a Texas limited liability company; Movie Grill Concepts LIV, LLC, a Texas 
limited liability company and Movie Grill Concepts LV, LLC, a Texas limited liability company, as Credit Parties, dated November 26, 
2019. 

42. Deposit Account Control Agreement dated as of October 25, 2011, by and among SMG, the Agent and Capital One, National 
Association. 

43. Deposit Account Control Agreement dated as of October 25, 2011, by and among Movie Grill Concepts X, LLC, the Agent and Capital 
One, National Association. 

44. Deposit Account Control Agreement dated as of October 25, 2011 by and among Movie Grill Concepts XII, LLC, the Agent and Capital 
One, National Association. 

45. Deposit Account Control Agreement dated as of October 9, 2013 by and among Movie Grill Concepts XII, LLC, the other Credit Parties 
party thereto from time to time, the Agent and Capital One, National Association. 

46. Supplement to Deposit Account Control Agreement dated as of November 13, 2013 by and among Movie Grill Concepts XVIII, LLC, 
the Agent and Capital One, National Association. 

47. Supplement to Deposit Account Control Agreement dated as of November 13, 2013 by and among Movie Grill Concepts XXI, LLC, the 
Agent and Capital One, National Association. 

48. Supplement to Deposit Account Control Agreement dated as of November 7, 2014 by and among Movie Grill Concepts XX, LLC, 
Movie Grill Concepts XXIV, LLC, Movie Grill Concepts XXVI, LLC, Movie Grill Concepts XXVIII, LLC, the Agent and Capital One, National 
Association. 

49. Supplement to Deposit Account Control Agreement dated as of February 26, 2015 by and among Movie Grill Concepts XXV, LLC, the 
Agent and Capital One, National Association. 

50. Supplement to Deposit Account Control Agreement dated as of February 26, 2015 by and among Movie Grill Concepts XXII, LLC, the 
Agent and Capital One, National Association. 

51. Supplement to Deposit Account Control Agreement dated as of August 31, 2016 by and among Movie Grill Concepts XIX, LLC, Movie 
Grill Concepts XXIII, LLC, Movie Grill Concepts XXVII, LLC, Movie Grill Concepts XXXI, LLC, the Agent and Capital One, National 
Association. 

52. Supplement to Deposit Account Control Agreement dated as of August 31, 2017 by and among Movie Grill Concepts XXXVIII, LLC, the 
Agent and Capital One, National Association. 

53. Supplement to Deposit Account Control Agreement dated as of August 31, 2017 by and among Movie Grill Concepts XXXVII, LLC, the 
Agent and Capital One, National Association. 

54. Supplement to Deposit Account Control Agreement dated as of August 31, 2017 by and among Movie Grill Concepts XXXVII, LLC, the 
Agent and Capital One, National Association. 

55. Supplement to Deposit Account Control Agreement dated as of August 31, 2017 by and among Movie Grill Concepts XXXVII, LLC, the 
Agent and Capital One, National Association. 

56. Supplement to Deposit Account Control Agreement dated as of August 31, 2017 by and among Movie Grill Concepts XXXVI, LLC, the 
Agent and Capital One, National Association. 

57. Supplement to Deposit Account Control Agreement dated as of March 15, 2017 by and among Movie Grill Concepts XXXVIII, LLC, the 
Agent and Capital One, National Association. 

58. Supplement to Deposit Account Control Agreement dated as of December 29, 2017 by and among Movie Grill Concepts XX, LLC, the 
Agent and Capital One, National Association. 

59. Supplement to Deposit Account Control Agreement dated as of December 29, 2017 by and among Movie Grill Concepts XXX, LLC, the 
Agent and Capital One, National Association. 
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60. Supplement to Deposit Account Control Agreement dated as of February 1, 2019 by and among Movie Grill Concepts XLV, LLC, the 
Agent and Capital One, National Association. 

61. Supplement to Deposit Account Control Agreement dated as of March 27, 2019 by and among Holdings, the Agent and Capital One, 
National Association. 

62. Supplement to Deposit Account Control Agreement dated as of November 26, 2019 by and among Movie Grill Concepts XXXII, LLC, 
the Agent and Capital One, National Association. 

63. Supplement to Deposit Account Control Agreement dated as of November 26, 2019 by and among SMG, the Agent and Capital One, 
National Association. 

64. Supplement to Deposit Account Control Agreement dated as of November 26, 2019 by and among Movie Grill Concepts XL, LLC, the 
Agent and Capital One, National Association. 

65. Blocked Account Control Agreement dated as of October 16, 2017, by and among SMG, the other Credit Parties party thereto from 
time to time, the Agent and JPMorgan Chase Bank, N.A. 

66. Amendment No. 1 to Blocked Account Control Agreement dated as of January 28, 2019, 

67. Trademark Security Agreement dated as of October 25, 2011, executed by Movie Grill Concepts Trademark Holdings, LLC, a Texas 
limited liability company (“Trademark Holdings”), in favor of the Agent, recorded with the United States Patent and Trademark 
Office (the “USPTO”) on October 26, 2011, at Reel/Frame 4648/0839. 

68. Trademark Security Agreement dated as of August 31, 2016, executed by Trademark Holdings in favor of the Agent, recorded with 
the USPTO on September 1, 2015, at Real/Frame 5868/0355. 

69. Trademark Security Agreement dated as of May 11, 2018, executed by Trademark Holdings in favor of the Agent, recorded with the 
USPTO on August 15, 2018, at Reel/Frame 6413/0926. 

70. Trademark Security Agreement dated as of August 9, 2018, executed by Trademark Holdings in favor of the Agent, recorded with the 
USPTO on August 9, 2018, at Reel/Frame 6409/0756. 

71. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 25, 2011, by 
Movie Grill Concepts I, Ltd., a Texas limited partnership, to Charles S. Brown and the Agent and relating to the property located at 
Berkeley Square, Plano, TX, recorded in Collin County, TX on October 26, 2011 (No. 20111026001148580). 

72. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 25, 2011, by 
Movie Grill Concepts III, Ltd., a Texas limited partnership, to Charles S. Brown and the Agent and relating to the property located at 
Arlington Highlands, Arlington, TX, recorded in Tarrant County, TX on October 26, 2011 (No. D211259596). 

73. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 25, 2011, by 
Movie Grill Concepts VII, LLC, a Texas limited liability company, to Charles S. Brown and the Agent and relating to the property 
located at 1600 S. Stemmons Fwy., Lewisville, TX 75067, recorded in Denton County, TX on October 26, 2011 (No. 2011-101717). 

74. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 25, 2011, by 
Movie Grill Concepts IX, LLC, a Texas limited liability company, to Charles S. Brown and the Agent and relating to the property 
located at 805 Town and Country Lane, Dallas, TX, recorded in Dallas County, TX on October 25, 2011 (No. 201100279457). 

75. Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases dated as of October 25, 2011, by Movie 
Grill Concepts XII, LLC, a Texas limited liability company, to the Agent and relating to the property located at 2880 Holcomb Bridge 
Road, Alpharetta, GA 30022, recorded in Fulton County, GA on October 31, 2011 in Book 50539, Page 321. 

76. First Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Fulton 
County, GA on September 13, 2013 in Book 53120, Page 652. 

77. Second Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Fulton 
County, GA on November 13, 2014 in Book 54363, Page 250. 

78. Third Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Fulton 
County, GA on September 20, 2016 in Book 56638, Page 270. 

79. Fourth Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Fulton 
County, GA on June 1, 2018 in Book 58850, Page 217. 

80. Fifth Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Fulton 
County, GA on April 19, 2019 in Book 59925, Page 359. 

81. Sixth Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Fulton 
County, GA on September 18, 2019 in Book 60536, Page 554. 

82. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 25, 2011, by Movie 
Grill Concepts XIII, LLC to the Agent and relating to the property located at 1 Rice Lake Square, Wheaton, IL, recorded in DuPage 
County, IL on November 2, 2011 (No. R2011-132117). 

83. First Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
DuPage County, IL on September 18, 2013 (No. R2013-133543). 

84. Second Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
DuPage County, IL on November 18, 2014 (No. R2014-108453). 

85. Third Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
DuPage County, IL on September 19, 2016 (No. R2016-100855). 
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86. Fourth Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
DuPage County, IL on June 1, 2018 (No. R2018-048479). 

87. Fifth Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
DuPage County, IL on April 18, 2019 (No. R2019-028845). 

88. Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases dated as of April 5, 2012, by Movie Grill 
Concepts XIV, LLC to the Agent and relating to the property located at 3900 Venture Pointe, Store #10101, Duluth, GA 30096, 
recorded in Gwinnet County, GA on April 9, 2012 in Book 51289, Page 833. 

89. First Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Gwinnet 
County, GA on October 9, 2012 at Book 51701, Page 672. 

90. Second Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in 
Gwinnet County, GA on September 18, 2013 in Book 52523, Page 487. 

91. Third Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Gwinnet 
County, GA on November 13, 2014 in Book 53230, Page 667. 

92. Fourth Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in 
Gwinnet County, GA on September 20, 2016 in Book 54598, Page 706. 

93. Fifth Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Gwinnet 
County, GA on July 2, 2018 in Book 55982, Page 178. 

94. Sixth Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Gwinnet 
County, GA on April 18, 2019 in Book 56535, Page 213. 

95. Seventh Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in 
Gwinnet County, GA on September 19, 2019 in Book 56892, Page 802. 

96. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of July 9, 2012, by Movie 
Grill Concepts XVI, LLC to Charles S. Brown and the Agent and relating to the property located at 13933 N. Central Expy., Dallas, TX 
75243, recorded in Dallas County, TX on July 11, 2012 (No. 201200198961). 

97. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of February 15, 2013, by 
Movie Grill Concepts XV, LLC to Barrister’s Title Services of the Carolinas, LLC and the Agent and relating to the property located at 
Epicentre, 210 East Trade St., Charlotte, NC, recorded in Mecklenburg County, NC on February 15, 2013 (No. 2013023619). 

98. First Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on September 24, 2013 (No. 2013151472). 

99. Second Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on November 17, 2014 (No. 2014133271). 

100. Third Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on September 19, 2016 (No. 2016125038). 

101. Fourth Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on June 4, 2018 (No. 2018068557). 

102. Fifth Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on April 22, 2019 (No. 2019046846). 

103. Sixth Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on September 18, 2019 (No. 2019123373). 

104. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of June 14, 2013, by Movie 
Grill Concepts XVII, LLC to the Agent and relating to the property located at 3535 W. 86th St., Indianapolis, IN 46268, recorded in 
Marion County, IN on June 19, 2013 (No. A201300072719). 

105. First Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in Marion 
County, IN on September 19, 2013 (No. A201300114504). 

106. Second Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Marion County, IN on September 20, 2016 (No. A201600103614). 

107. Third Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Marion County, IN on September 18, 2019 (No. A201900091090). 

108. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of December 11, 2013, by 
Movie Grill Concepts XIX, LLC to First American Title Insurance Company and the Agent and relating to the property located at Simi 
Valley Town Center, Unit B1-100, Simi Valley, CA, recorded in Ventura County, CA on December 12, 2013 (No. 20131212-00198788-
0). 

109. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of August 28, 2017, by 
Movie Grill Concepts XX, LLC to First American Title Insurance Company and the Agent and relating to the property located at 2733 
Calloway Drive, Bakersfield, CA 93312, recorded in Kern County, CA on October 11, 2017 (No. 217136527). 

110. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 29, 2013, by 
Movie Grill Concepts XXI, LLC to Charles S. Brown and the Agent and relating to the property located at 10110 E. Technology Blvd., 
Dallas, TX  75220, recorded in Dallas County, TX on October 29, 2013 (No. 201300337066). 
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111. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of November 21, 2013, by 
Movie Grill Concepts XX, LLC to First American Title Insurance Company and the Agent and relating to the property located at 5140 
Commons Drive, Rocklin, CA 95677, recorded in Placer County, CA on November 26, 2013 (No. 2013-0110033-00). 

112. Amended and Restated Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of 
November 30, 2017, by Movie Grill Concepts XXIII, LLC to Charles S. Brown and the Agent and relating to the property located at 
Pearland Pkwy. and Beltway 8, Pearland, TX, recorded in Harris County, TX on October 12, 2018 (No. RP-2018-468452). 

113. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of October 17, 2014, by Movie 
Grill Concepts XXV, LLC to the Agent and relating to the property located at 53 S. 69th St., Upper Darby, PA 19082, recorded in 
Delaware County, PA on October 23, 2014 (No. 2014054598). 

114. First Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Delaware County, PA on December 22, 2014 (No. 2014064048). 

115. Second Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Delaware County, PA on September 30, 2016 (No. 2016052361). 

116. Third Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Delaware County, PA on June 12, 2018 (No. 2018027791). 

117. Fourth Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Delaware County, PA on May 2, 2019 (No. 2019021682). 

118. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of January 31, 2014, by Movie 
Grill Concepts XXVI, LLC to the Agent and relating to the property located at 210 W. 87th St., Chicago, IL 60620, recorded in Cook 
County, IL on February 4, 2014 (No. 1403508041), as amended by the 

119. First Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of January 
31, 2014 recorded in Cook County, IL on November 14, 2014 (No. 1431844074), the 

120. Second Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of 
January 31, 2014 recorded in Cook County, IL on September 19, 2016 (No. 1626319223), the 

121. Third Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of 
January 31, 2014 recorded in Cook County, IL on June 7, 2018 (No. 1815862007), and the 

122. Fourth Amendment to Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of 
January 31, 2014 recorded in Cook County, IL on April 22, 2019 (No. 1911257099). 

123. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of March 11, 2015, by 
Movie Grill Concepts XXII, LLC to Charles S. Brown and the Agent and relating to the property located at The Village at Cumberland 
Park, Tyler, TX, recorded in Smith County, TX on March 12, 2015 (No. 20150100011174). 

124. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of January 9, 2015, by 
Movie Grill Concepts XXVII, LLC to Charles S. Brown and the Agent and relating to the property located at 4800 Highway 121, The 
Colony, TX 75056, recorded in Denton County, TX on January 12, 2015 (No. 2015-3362). 

125. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated May 6, 2014, by Movie Grill 
Concepts XXVIII, LLC to Charles S. Brown and the Prepetition and relating to the property located at 12 Town Center, Colleyville, TX 
76034 (Theater Lease), recorded in Tarrant County, TX on May 13, 2014 (No. D214097180), as supplemented by the Correction 
Affidavit under Section 5.028, Texas Property Code recorded November 26, 2014 (No. D214258798). 

126. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated May 6, 2014, by Movie Grill 
Concepts XXVIII, LLC to Charles S. Brown and the Prepetition and relating to the property located at 12 Town Center, Colleyville, TX 
76034 (Restaurant Lease), recorded in Tarrant County, TX on May 13, 2014 (No. D214097193). 

127. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of August 19, 2014, by Movie 
Grill Concepts XXIV, LLC to the Prepetition and relating to the property located at 12332 University Mall Court, Tampa, FL 33612, 
recorded in Hillsborough County, FL on August 20, 2014 (No. 2014275277). 

128. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of February 12, 2018, by 
Movie Grill Concepts XXX, LLC to the Prepetition and relating to the property located at 8118 US Hwy. 192, Kissimmee, FL, recorded 
in Osceola County, FL on August 29, 2018 (No. 2018131088). 

129. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of August 31, 2015, by 
Movie Grill Concepts XXXI, LLC to Charles S. Brown and the Prepetition and relating to the property located at Lincoln Square, 
Arlington, TX, recorded in Tarrant County, TX on August 31, 2015 (No. D215197315). 

130. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of July 15, 2016, by Movie Grill 
Concepts XXXVI, LLC to the Prepetition and relating to the property located at 7718 113th Street N., Seminole, FL 33772, recorded in 
Pinellas County, FL on July 19, 2016 (No. 2016218951). 

131. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of December 4, 2018, by 
Movie Grill Concepts XXXII, LLC to Barrister’s Title Services of the Carolinas, LLC and the Prepetition and relating to the property 
located at Prosperity Market Shopping Center, 5336 Prosperity Church Road, Charlotte, NC, recorded in Mecklenburg County, NC on 
December 11, 2018 (No. 2018152601). 

132. First Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on April 22, 2019 (No. 2019046839). 
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133. Second Amendment to Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing recorded in 
Mecklenburg County, NC on September 18, 2019 (No. 2019123459). 

134. Leasehold Deed of Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of September 29, 2017, by 
Movie Grill Concepts XXXVII, LLC to First American Title Insurance Company and the Prepetition and relating to the properties 
located at 8200 3rd St., Downey, CA 90241, 408, 410 S. Myrtle Ave., Monrovia, CA 91016 and 340 Eureka St., Redlands, CA 92374, 
recorded in San Bernardino County, CA on December 5, 2017 (No. 2017-0515672). 

135. Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases dated as of May 11, 2018, by Movie Grill 
Concepts XXXVIII, LLC to the Prepetition and relating to the property located at 40 Powers Ferry Road, Marietta, GA 30067, recorded 
in Cobb County, GA on May 31, 2018 (No. 018-0066194). 

136. First Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Cobb 
County, GA on April 18, 2019 (No. 2019-0042844) and the 

137. Second Amendment to Leasehold Deed to Secure Debt, Security Agreement and Assignment of Rents and Leases recorded in Cobb 
County, GA on March 29, 2019 (No. 2019-0109889). 

138. Leasehold Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of February 22, 2019, by 
Movie Grill Concepts XLIII, LLC to the Agent and relating to the property located at Willow Grove, PA. 

139. Landlord Personal Property Collateral Access Agreement dated as of December 1, 2016, by Red River Park Central, LLC, as Landlord, 
to and for the benefit of the Agent and relating to the property located at 12404 Park Central, Dallas, TX 75251. 

140. UCC-1 Financing Statement filed on October 21, 2011 as File No. 11-0030966531 with the Secretary of State of the State of Texas, 
listing SMG, as debtor, and Agent, as secured party. 

141. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295302, amending Initial File No. 11-0030966531 with the 
Secretary of State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

142. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361458, amending Initial File No. 11-0030966531 with the Secretary 
of State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

143. UCC-3 Amendment filed on March 10, 2015 as File No. 15-00071700, amending Initial File No. 11-0030966531 with the Secretary of 
State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

144. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147958, amending Initial File No. 11-0030966531 with the Secretary of 
State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

145. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327392, amending Initial File No. 11-0030966531 with the Secretary of 
State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

146. UCC-3 Amendment filed on March 8, 2019 as File No. 19-00084505, amending Initial File No. 11-0030966531 with the Secretary of 
State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

147. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229113, amending Initial File No. 11-0030966531 with the Secretary of 
State of the State of Texas listing SMG as debtor, and Agent, as secured party. 

148. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031068222 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts VII, LLC, as debtor, and Agent, as secured party. 

149. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295353, amending Initial File No. 11-0031068222  with the 
Secretary of State of the State of Texas listing Movie Grill Concepts VII, LLC as debtor, and Agent, as secured party. 

150. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361467, amending Initial File No. 11-0031068222  with the 
Secretary of State of the State of Texas listing Movie Grill Concepts VII, LLC as debtor, and Agent, as secured party. 

151. UCC-3 Amendment filed on March 10, 2015 as File No. 15-00071705, amending Initial File No. 11-0031068222  with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VII, LLC as debtor, and Agent, as secured party. 

152. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147950, amending Initial File No. 11-0031068222  with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VII, LLC as debtor, and Agent, as secured party. 

153. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327383, amending Initial File No. 11-0031068222  with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VII, LLC as debtor, and Agent, as secured party. 

154. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229074, amending Initial File No. 11-0031068222  with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VII, LLC as debtor, and Agent, as secured party. 

155. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031034720 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts IX, LLC, as debtor, and Agent, as secured party. 

156. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295308, amending Initial File No. 11-0031034720 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts IX, LLC as debtor, and Agent, as secured party. 

157. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147947, amending Initial File No. 11-0031034720 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IX, LLC as debtor, and Agent, as secured party. 

158. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327380, amending Initial File No. 11-0031034720 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IX, LLC as debtor, and Agent, as secured party. 

159. UCC-3 Amendment filed on March 8, 2019 as File No. 19-00084683, amending Initial File No. 11-0031034720 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IX, LLC as debtor, and Agent, as secured party. 

160. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229071, amending Initial File No. 11-0031034720 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IX, LLC as debtor, and Agent, as secured party. 
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161. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031034962 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts X, LLC, as debtor, and Agent, as secured party. 

162. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295309, amending Initial File No. 11-0031034962 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts X, LLC, as debtor, and Agent, as secured party. 

163. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147959, amending Initial File No. 11-0031034962 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts X, LLC, as debtor, and Agent, as secured party. 

164. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327384, amending Initial File No. 11-0031034962 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts X, LLC, as debtor, and Agent, as secured party. 

165. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229075, amending Initial File No. 11-0031034962 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts X, LLC, as debtor, and Agent, as secured party. 

166. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031035599 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XI, LLC, as debtor, and Agent, as secured party. 

167. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295312, amending Initial File No. 11-0031035599 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XI, LLC,, as debtor, and Agent, as secured party. 

168. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147951, amending Initial File No. 11-0031035599 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XI, LLC, as debtor, and Agent, as secured party. 

169. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327385, amending Initial File No. 11-0031035599 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XI, LLC, as debtor, and Agent, as secured party. 

170. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229076, amending Initial File No. 11-0031035599 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XI, LLC, as debtor, and Agent, as secured party. 

171. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031035731 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XII, LLC, as debtor, and Agent, as secured party. 

172. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295322, amending Initial File No. 11-0031035731 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XII, LLC,, as debtor, and Agent, as secured party. 

173. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147952, amending Initial File No. 11-0031035731 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XII, LLC, as debtor, and Agent, as secured party. 

174. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327386, amending Initial File No. 11-0031035731 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XII, LLC, as debtor, and Agent, as secured party. 

175. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229077, amending Initial File No. 11-0031035731 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XII, LLC, as debtor, and Agent, as secured party. 

176. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031035852 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

177. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295323, amending Initial File No. 11-0031035852 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

178. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361465, amending Initial File No. 11-0031035852 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

179. UCC-3 Amendment filed on March 10, 2015 as File No. 15-00071702, amending Initial File No. 11-0031035852 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

180. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147953, amending Initial File No. 11-0031035852 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

181. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327387, amending Initial File No. 11-0031035852 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

182. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229078, amending Initial File No. 11-0031035852 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIII, LLC, as debtor, and Agent, as secured party. 

183. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031038643 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

184. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295357, amending Initial File No. 11-0031038643 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

185. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361462, amending Initial File No. 11-0031038643 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

186. UCC-3 Amendment filed on March 10, 2015 as File No. 15-00071707, amending Initial File No. 11-0031038643 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

187. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147954, amending Initial File No. 11-0031038643 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

188. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327388, amending Initial File No. 11-0031038643 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

189. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229083, amending Initial File No. 11-0031038643 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIV, LLC, as debtor, and Agent, as secured party. 

Case 20-32633-sgj11 Doc 280 Filed 12/01/20    Entered 12/01/20 16:50:55    Page 70 of 76



 

Exhibit 3 
US 7495049 

190. UCC-1 Financing Statement filed on December 28, 2012 as File No. 12-0040200019 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

191. UCC-3 Amendment filed on March 7, 2013 as File No. 13-00072990, amending Initial File No. 12-0040200019 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

192. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295368, amending Initial File No. 12-0040200019 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

193. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361501, amending Initial File No. 12-0040200019 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

194. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327409, amending Initial File No. 12-0040200019 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

195. UCC-3 Amendment filed on October 2, 2017 as File No. 17-00333646, amending Initial File No. 12-0040200019 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

196. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229091, amending Initial File No. 12-0040200019 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XV, LLC, as debtor, and Agent, as secured party. 

197. UCC-1 Financing Statement filed on May 15, 2018 as File No. 18-0016879757 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XVI, LLC, as debtor, and Agent, as secured party. 

198. UCC-1 Financing Statement filed on May 15, 2018 as File No. 18-0016879878 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XVII, LLC, as debtor, and Agent, as secured party. 

199. UCC-1 Financing Statement filed on May 15, 2018 as File No. 18-0016879999 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XVIII, LLC, as debtor, and Agent, as secured party. 

200. UCC-1 Financing Statement filed on August 22, 2013 as File No. 13-0026979532 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XIX, LLC, as debtor, and Agent, as secured party. 

201. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295397, amending Initial File No. 13-0026979532 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XIX, LLC, as debtor, and Agent, as secured party. 

UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327401, amending Initial File No. 13-0026979532 with the Secretary of State of 
the State of Texas listing Movie Grill Concepts XIX, LLC, as debtor, and Agent, as secured party. 

202. UCC-3 Amendment filed on May 22, 2018 as File No. 18-00179215, amending Initial File No. 13-0026979532 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIX, LLC, as debtor, and Agent, as secured party. 

203. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229084, amending Initial File No. 13-0026979532 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XIX, LLC, as debtor, and Agent, as secured party. 

204. UCC-1 Financing Statement filed on September 17, 2013 as File No. 13-0029542521 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XX, LLC, as debtor, and Agent, as secured party. 

205. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327402, amending Initial File No. 13-0029542521 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XX, LLC, as debtor, and Agent, as secured party. 

206. UCC-3 Amendment filed on May 22, 2018 as File No. 18-00179217, amending Initial File No. 13-0029542521 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XX, LLC, as debtor, and Agent, as secured party. 

207. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229092, amending Initial File No. 13-0029542521 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XX, LLC, as debtor, and Agent, as secured party. 

208. UCC-1 Financing Statement filed on August 29, 2013 as File No. 13-0027743633 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXI, LLC, as debtor, and Agent, as secured party. 

209. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295401, amending Initial File No. 13-0027743633 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts XXI, LLC, as debtor, and Agent, as secured party. 

210. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361471, amending Initial File No. 13-0027743633 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts XXI, LLC, as debtor, and Agent, as secured party. 

211. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327398, amending Initial File No. 13-0027743633 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXI, LLC, as debtor, and Agent, as secured party. 

212. UCC-3 Amendment filed on May 22, 2018 as File No. 18-00179216, amending Initial File No. 13-0027743633 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXI, LLC, as debtor, and Agent, as secured party. 

213. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229093, amending Initial File No. 13-0027743633 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXI, LLC, as debtor, and Agent, as secured party. 

214. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031036005 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts Trademark Holdings, LLC, as debtor, and Agent, as secured party. 

215. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295333, amending Initial File No. 11-0031036005 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts Trademark Holdings, LLC, as debtor, and Agent, as secured party. 

216. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147948, amending Initial File No. 11-0031036005 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts Trademark Holdings, LLC, as debtor, and Agent, as secured party. 

217. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327381, amending Initial File No. 11-0031036005 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts Trademark Holdings, LLC, as debtor, and Agent, as secured party. 
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218. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229072, amending Initial File No. 11-0031036005 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts Trademark Holdings, LLC, as debtor, and Agent, as secured party. 

219. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031038906 with the Secretary of State of the State of Texas, 
listing MGC Management I, LLC, as debtor, and Agent, as secured party. 

220. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295354, amending Initial File No. 11-0031038906 with the 
Secretary of State of the State of Texas listing MGC Management I, LLC, as debtor, and Agent, as secured party. 

221. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147943, amending Initial File No. 11-0031038906 with the Secretary of 
State of the State of Texas listing MGC Management I, LLC, as debtor, and Agent, as secured party. 

222. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327376, amending Initial File No. 11-0031038906 with the Secretary of 
State of the State of Texas listing MGC Management I, LLC, as debtor, and Agent, as secured party. 

223. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229067, amending Initial File No. 11-0031038906 with the Secretary of 
State of the State of Texas listing MGC Management I, LLC, as debtor, and Agent, as secured party. 

224. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031036247 with the Secretary of State of the State of Texas, 
listing Movie Grill Partners 3, LLC, as debtor, and Agent, as secured party. 

225. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295335, amending Initial File No. 11-0031036247 with the 
Secretary of State of the State of Texas listing Movie Grill Partners 3, LLC, as debtor, and Agent, as secured party. 

226. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147955, amending Initial File No. 11-0031036247 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 3, LLC, as debtor, and Agent, as secured party. 

227. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327389, amending Initial File No. 11-0031036247 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 3, LLC, as debtor, and Agent, as secured party. 

228. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229110, amending Initial File No. 11-0031036247 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 3, LLC, as debtor, and Agent, as secured party. 

229. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031036742 with the Secretary of State of the State of Texas, 
listing Movie Grill Partners 4, LLC, as debtor, and Agent, as secured party. 

230. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295339, amending Initial File No. 11-0031036247 with the 
Secretary of State of the State of Texas listing Movie Grill Partners 4, LLC, as debtor, and Agent, as secured party. 

231. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147956, amending Initial File No. 11-0031036247 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 4, LLC, as debtor, and Agent, as secured party. 

232. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327390, amending Initial File No. 11-0031036247 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 4, LLC, as debtor, and Agent, as secured party. 

233. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229111, amending Initial File No. 11-0031036247 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 4, LLC, as debtor, and Agent, as secured party. 

234. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031036984 with the Secretary of State of the State of Texas, 
listing Movie Grill Partners 6, LLC, as debtor, and Agent, as secured party. 

235. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295341, amending Initial File No. 11-0031036984 with the 
Secretary of State of the State of Texas listing Movie Grill Partners 6, LLC, as debtor, and Agent, as secured party. 

236. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147957, amending Initial File No. 11-0031036984 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 6, LLC, as debtor, and Agent, as secured party. 

237. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327391, amending Initial File No. 11-0031036984 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 6, LLC, as debtor, and Agent, as secured party. 

238. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229112, amending Initial File No. 11-0031036984 with the Secretary of 
State of the State of Texas listing Movie Grill Partners 6, LLC, as debtor, and Agent, as secured party. 

239. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031029017 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts I, Ltd., as debtor, and Agent, as secured party. 

240. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295304, amending Initial File No. 11-0031029017 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts I, Ltd., as debtor, and Agent, as secured party. 

241. UCC-3 Amendment filed on November 14, 2013 as File No. 13-00361502, amending Initial File No. 11-0031029017 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts I, Ltd., as debtor, and Agent, as secured party. 

242. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147944, amending Initial File No. 11-0031029017 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts I, Ltd., as debtor, and Agent, as secured party. 

243. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327377, amending Initial File No. 11-0031029017 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts I, Ltd., as debtor, and Agent, as secured party. 

244. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229068, amending Initial File No. 11-0031029017 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts I, Ltd., as debtor, and Agent, as secured party. 

245. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031033951 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts III, Ltd., as debtor, and Agent, as secured party. 

246. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295305, amending Initial File No. 11-0031033951 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts III, Ltd., as debtor, and Agent, as secured party. 
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247. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147945, amending Initial File No. 11-0031033951 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts III, Ltd., as debtor, and Agent, as secured party. 

248. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327378, amending Initial File No. 11-0031033951 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts III, Ltd., as debtor, and Agent, as secured party. 

249. UCC-3 Amendment filed on March 8, 2019 as File No. 19-00084474, amending Initial File No. 11-0031033951 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts III, Ltd., as debtor, and Agent, as secured party. 

250. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229069, amending Initial File No. 11-0031033951 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts III, Ltd., as debtor, and Agent, as secured party. 

251. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031034467 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts IV, Ltd., as debtor, and Agent, as secured party. 

252. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295306, amending Initial File No. 11-0031034467 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts IV, Ltd., as debtor, and Agent, as secured party. 

253. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147946, amending Initial File No. 11-0031034467 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IV, Ltd., as debtor, and Agent, as secured party. 

254. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327379, amending Initial File No. 11-0031034467 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IV, Ltd., as debtor, and Agent, as secured party. 

255. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229070, amending Initial File No. 11-0031034467 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts IV, Ltd., as debtor, and Agent, as secured party. 

256. UCC-1 Financing Statement filed on October 24, 2011 as File No. 11-0031037016 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts VI, Ltd., as debtor, and Agent, as secured party. 

257. UCC-3 Amendment filed on September 17, 2013 as File No. 13-00295346, amending Initial File No. 11-0031037016 with the 
Secretary of State of the State of Texas listing Movie Grill Concepts VI, Ltd., as debtor, and Agent, as secured party. 

258. UCC-3 Amendment filed on May 6, 2016 as File No. 16-00147949, amending Initial File No. 11-0031037016 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VI, Ltd., as debtor, and Agent, as secured party. 

259. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327382, amending Initial File No. 11-0031037016 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VI, Ltd., as debtor, and Agent, as secured party. 

260. UCC-3 Amendment filed on March 8, 2019 as File No. 19-00084509, amending Initial File No. 11-0031037016 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VI, Ltd., as debtor, and Agent, as secured party. 

261. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229073, amending Initial File No. 11-0031037016 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts VI, Ltd., as debtor, and Agent, as secured party. 

262. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636113 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLII, LLC, as debtor, and Agent, as secured party. 

263. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229087, amending Initial File No. 16-0028636113 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XLII, LLC, as debtor, and Agent, as secured party. 

264. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636234 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLIII, LLC, as debtor, and Agent, as secured party. 

265. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229088, amending Initial File No. 16-0028636234 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XLIII, LLC, as debtor, and Agent, as secured party. 

266. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636355 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLIV, LLC, as debtor, and Agent, as secured party. 

267. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229089, amending Initial File No. 16-0028636355 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XLIV, LLC, as debtor, and Agent, as secured party. 

268. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636476 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLV, LLC, as debtor, and Agent, as secured party. 

269. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229090, amending Initial File No. 16-0028636476 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XLV, LLC, as debtor, and Agent, as secured party. 

270. UCC-1 Financing Statement filed on August 1, 2018 as File No. 18-0026823949 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLVI, LLC, as debtor, and Agent, as secured party. 

271. UCC-1 Financing Statement filed on August 1, 2018 as File No. 18-0026824071 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLVII, LLC, as debtor, and Agent, as secured party. 

272. UCC-1 Financing Statement filed on August 1, 2018 as File No. 18-0026824192 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLVIII, LLC, as debtor, and Agent, as secured party. 

273. UCC-1 Financing Statement filed on August 1, 2018 as File No. 18-0026823828 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLIX, LLC, as debtor, and Agent, as secured party. 

274. UCC-1 Financing Statement filed on August 1, 2018 as File No. 18-0026823707 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS L, LLC, as debtor, and Agent, as secured party. 

275. UCC-1 Financing Statement filed on September 12, 2019 as File No. 19-0034693691 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS LI, LLC, as debtor, and Agent, as secured party. 
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276. UCC-1 Financing Statement filed on September 12, 2019 as File No. 19-0034693712 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS LII, LLC, as debtor, and Agent, as secured party. 

277. UCC-1 Financing Statement filed on September 12, 2019 as File No. 19-0034693833 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS LIII, LLC, as debtor, and Agent, as secured party. 

278. UCC-1 Financing Statement filed on September 12, 2019 as File No. 19-0034694086 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS LIV, LLC, as debtor, and Agent, as secured party. 

279. UCC-1 Financing Statement filed on September 12, 2019 as File No. 19-0034694107 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS LV, LLC, as debtor, and Agent, as secured party. 

280. UCC-1 Financing Statement filed on May 15, 2019 as File No. 19-0017957483 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XXII, LLC, as debtor, and Agent, as secured party. 

281. UCC-1 Financing Statement filed on November 13, 2013 as File No. 13-0035835098 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXIII, LLC, as debtor, and Agent, as secured party. 

282. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327403, amending Initial File No. 13-0035835098 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIII, LLC, as debtor, and Agent, as secured party. 

283. UCC-3 Amendment filed on May 22, 2018 as File No. 18-00179218, amending Initial File No. 13-0035835098 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIII, LLC, as debtor, and Agent, as secured party. 

284. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229094, amending Initial File No. 13-0035835098 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIII, LLC, as debtor, and Agent, as secured party. 

285. UCC-1 Financing Statement filed on April 23, 2014 as File No. 14-0012693258 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XXIV, LLC, as debtor, and Agent, as secured party. 

286. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327410, amending Initial File No. 14-0012693258 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIV, LLC, as debtor, and Agent, as secured party. 

287. UCC-3 Amendment filed on February 21, 2019 as File No. 19-00063912, amending Initial File No. 14-0012693258 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts XXIV, LLC, as debtor, and Agent, as secured party. 

288. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229095, amending Initial File No. 14-0012693258 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIV, LLC, as debtor, and Agent, as secured party. 

289. UCC-1 Financing Statement filed on December 19, 2013 as File No. 13-0039514238 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXV, LLC, as debtor, and Agent, as secured party. 

290. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327433, amending Initial File No. 13-0039514238 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXV, LLC, as debtor, and Agent, as secured party. 

291. UCC-3 Amendment filed on October 5, 2018 as File No. 18-00352825, amending Initial File No. 13-0039514238 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXV, LLC, as debtor, and Agent, as secured party. 

292. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229097, amending Initial File No. 13-0039514238 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXV, LLC, as debtor, and Agent, as secured party. 

293. UCC-1 Financing Statement filed on December 19, 2013 as File No. 13-0039514470 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXVI, LLC, as debtor, and Agent, as secured party. 

294. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327413, amending Initial File No. 13-0039514470 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVI, LLC, as debtor, and Agent, as secured party. 

295. UCC-3 Amendment filed on October 5, 2018 as File No. 18-00352826, amending Initial File No. 13-0039514470 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVI, LLC, as debtor, and Agent, as secured party. 

296. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229098, amending Initial File No. 13-0039514470 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVI, LLC, as debtor, and Agent, as secured party. 

297. UCC-1 Financing Statement filed on April 23, 2019 as File No. 19-0014763243 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XXVII, LLC, as debtor, and Agent, as secured party. 

298. UCC-1 Financing Statement filed on March 28, 2014 as File No. 14-0009792921 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXVIII, LLC, as debtor, and Agent, as secured party. 

299. UCC-3 Amendment filed on July 23, 2014 as File No. 14-00235834, amending Initial File No. 14-0009792921 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVIII, LLC, as debtor, and Agent, as secured party. 

300. UCC-3 Amendment filed on March 10, 2015 as File No. 15-00071713, amending Initial File No. 14-0009792921 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVIII, LLC, as debtor, and Agent, as secured party. 

301. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327414, amending Initial File No. 14-0009792921 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVIII, LLC, as debtor, and Agent, as secured party. 

302. UCC-3 Amendment filed on February 21, 2019 as File No. 19-00063911, amending Initial File No. 14-0009792921 with the Secretary 
of State of the State of Texas listing Movie Grill Concepts XXVIII, LLC, as debtor, and Agent, as secured party. 

303. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229099, amending Initial File No. 14-0009792921 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXVIII, LLC, as debtor, and Agent, as secured party. 

304. UCC-1 Financing Statement filed on August 5, 2015 as File No. 15-0025035162 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXIX, LLC, as debtor, and Agent, as secured party. 
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305. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327412, amending Initial File No. 15-0025035162 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIX, LLC, as debtor, and Agent, as secured party. 

306. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229096, amending Initial File No. 15-0025035162 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIX, LLC, as debtor, and Agent, as secured party. 

307. UCC-3 Amendment filed on June 19, 2020 as File No. 20-00272745, amending Initial File No. 15-0025035162 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXIX, LLC, as debtor, and Agent, as secured party. 

308. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636597 with the Secretary of State of the State of Texas, 
listing Movie Grill Concepts XXX, LLC, as debtor, and Agent, as secured party. 

309. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229100, amending Initial File No. 16-0028636597 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXX, LLC, as debtor, and Agent, as secured party. 

310. UCC-1 Financing Statement filed on July 17, 2015 as File No. 15-0022812859 with the Secretary of State of the State of Texas, listing 
Movie Grill Concepts XXXI, LLC, as debtor, and Agent, as secured party. 

311. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327411, amending Initial File No. 15-0022812859 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXXI, LLC, as debtor, and Agent, as secured party. 

312. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229101, amending Initial File No. 15-0022812859 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXXI, LLC, as debtor, and Agent, as secured party. 

313. UCC-3 Amendment filed on June 19, 2020 as File No. 20-00272744, amending Initial File No. 15-0022812859 with the Secretary of 
State of the State of Texas listing Movie Grill Concepts XXXI, LLC, as debtor, and Agent, as secured party. 

314. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636618 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXII, LLC, as debtor, and Agent, as secured party. 

315. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229102, amending Initial File No. 16-0028636618 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXII, LLC, as debtor, and Agent, as secured party. 

316. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636739 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXIII, LLC, as debtor, and Agent, as secured party. 

317. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229103, amending Initial File No. 16-0028636739 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXIII, LLC, as debtor, and Agent, as secured party. 

318. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636850 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXIV, LLC, as debtor, and Agent, as secured party. 

319. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229104, amending Initial File No. 16-0028636850 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXIV, LLC, as debtor, and Agent, as secured party. 

320. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028637003 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXV, LLC, as debtor, and Agent, as secured party. 

321. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229106, amending Initial File No. 16-0028637003 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXV, LLC, as debtor, and Agent, as secured party. 

322. UCC-1 Financing Statement filed on April 4, 2016 as File No. 16-0010465295 with the Secretary of State of the State of Texas, listing 
MOVIE GRILL CONCEPTS XXXVI, LLC, as debtor, and Agent, as secured party. 

323. UCC-3 Amendment filed on October 4, 2016 as File No. 16-00327404, amending Initial File No. 16-0010465295 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXVI, LLC, as debtor, and Agent, as secured party. 

324. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229107, amending Initial File No. 16-0010465295 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXVI, LLC, as debtor, and Agent, as secured party. 

325. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028637124 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXVII, LLC, as debtor, and Agent, as secured party. 

326. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229108, amending Initial File No. 16-0028637124 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXVII, LLC, as debtor, and Agent, as secured party. 

327. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028637245 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXVIII, LLC, as debtor, and Agent, as secured party. 

328. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229109, amending Initial File No. 16-0028637245 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXVIII, LLC, as debtor, and Agent, as secured party. 

329. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636971 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XXXIX, LLC, as debtor, and Agent, as secured party. 

330. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229105, amending Initial File No. 16-0028636971 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XXXIX, LLC, as debtor, and Agent, as secured party. 

331. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028635960 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XL, LLC, as debtor, and Agent, as secured party. 

332. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229085, amending Initial File No. 16-0028635960 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XL, LLC, as debtor, and Agent, as secured party. 

333. UCC-1 Financing Statement filed on August 31, 2016 as File No. 16-0028636092 with the Secretary of State of the State of Texas, 
listing MOVIE GRILL CONCEPTS XLI, LLC, as debtor, and Agent, as secured party. 
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334. UCC-3 Amendment filed on June 19, 2019 as File No. 19-00229086, amending Initial File No. 16-0028636092 with the Secretary of 
State of the State of Texas listing MOVIE GRILL CONCEPTS XLI, LLC, as debtor, and Agent, as secured party. 

335. UCC-1 Financing Statement filed on March 29, 2019 as File No. 19-0011391287 with the Secretary of State of the State of Texas, 
listing OHAM Holdings, LLC, as debtor, and Agent, as secured party. 
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	(i) authorizing the Debtors to obtain a priming secured and superpriority debtor-in-possession delayed-draw term loan facility (the “DIP Facility”, and the loan commitments thereunder, the “DIP Loan Commitments”) consisting of up to $22,800,000 of new...
	(ii) authorizing the Debtors to execute, deliver, and perform under the DIP Credit Agreement and the other Credit Documents (as defined in the Prepetition Credit Agreement, but as may be modified by the DIP Credit Agreement), the DIP Orders (as define...
	(iii) approving the terms and conditions of the DIP Credit Agreement and the DIP Documents;
	(iv) authorizing the Debtors to use Cash Collateral (as defined below) of the DIP Agent, for itself and for and on behalf of the DIP Lenders, and Goldman Sachs Special Lending Group, L.P., in its capacity as administrative agent (in such capacity, the...
	(v) modifying the automatic stay of section 362 of the Bankruptcy Code (the “Automatic Stay”) to the extent provided herein;
	(vi) granting (i) continuing, valid, binding, enforceable, non-avoidable, and automatically and properly perfected first-priority priming liens on and security interests in the DIP Collateral (as defined below) to the DIP Agent, for itself and for and...
	(vii) granting automatically perfected liens, security interests, and other adequate protection to the Prepetition Agent, for itself and for and on behalf of the Prepetition Lenders, with respect to their interests in the DIP Collateral and the Prepet...
	(viii) authorizing the indefeasible transfer of Cash Collateral to and for the benefit of the Agent, for itself and for and on behalf of the Lenders, as set forth herein; and
	(ix) waiving any applicable stay (including under Bankruptcy Rule 6004) with respect to the effectiveness and enforceability of this Final Order and providing for the immediate effectiveness of this Final Order.
	THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS OF LAW:
	1. The Debtors have represented to this Court that they have agreed in good faith to the terms and conditions of the DIP Credit Agreement and this Final Order.
	2. The Debtors have stipulated and agreed as follows, and based upon the pleadings and evidence at the Final Hearing before this Court, this Court hereby acknowledges such stipulations, and grants the relief herein, on a final basis, pursuant to Bankr...
	3. The Debtors have represented to the Court that they have negotiated at arm’s length and have acted in good faith in the negotiation and preparation of the DIP Credit Agreement, the Interim Order, and this Final Order, have been represented by couns...
	4. This Court has jurisdiction over this proceeding and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (B), (D), (G), (K), (M) and (O).
	5. Sufficient and adequate notice of the Motion and the Final Hearing has been given pursuant to Bankruptcy Rules 2002, 4001, 9006, and 9014 and the Local Rules, and as required by sections 102, 105, 361, 362, 363, and 364 of the Bankruptcy Code.  Oth...
	6. On October 23, 2020 (the “Petition Date”), the Debtors filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  The Debtors have continued in the management and possession of their business and property as debtors-in-possessio...
	7. On October 26, 2020, the Court conducted a hearing to consider interim approval of the Motion (the “Interim Hearing”) and pronounced such interim approval as set forth in the Interim Order (I) Authorizing Debtors to (A) Use Cash Collateral on a Lim...
	8. On November 16, 2020, the Office of the United States Trustee (the “U.S. Trustee”) appointed the Official Committee of Unsecured Creditors (the “Committee”) in these chapter 11 cases (the “Cases”).
	9. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that, pursuant to the Prepetition Claim Documents (as defined below) and applicable law, the P...
	10. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition Lenders’ Claim constitutes an allowed, legal, valid, binding, enforceabl...
	11. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition Lenders’ Claim is evidenced by certain documents executed and delivered ...
	12. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition Claim Documents are genuine, valid, existing, legally enforceable and ad...
	13. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that the Prepetition Lenders’ Claim evidenced by the Prepetition Claim Documents is secured b...
	14. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that: (a) they are in default of their debts and obligations to the Prepetition Agent and the...
	15. Subject to the Reservation of Rights of Parties in Interest/Deadline to Act in paragraph 100 of this Final Order, the Debtors admit, stipulate, and agree that all cash of each of the Debtors’ bankruptcy estates, wherever located, and all cash equi...
	16. Each Debtor shall account to the Agent for all Cash Collateral that it now possesses, that it has permitted to be transferred into the possession of others (if any), that is being held by those in privity with the Debtors, or that any Debtor might...
	17. The Lenders do not consent to the Debtors’ use of Cash Collateral except in strict accordance with the terms and conditions contained in this Final Order. Without the use of Cash Collateral, the Debtors will not have the funds necessary to maintai...
	18. Good, adequate, and sufficient cause has been shown to justify the granting of the relief requested herein.  The use of Cash Collateral will benefit the Debtors and their estates.  The ability of the Debtors to maximize the value of their estates ...
	19. The Debtors are hereby authorized, on a limited basis, to use Cash Collateral only in strict accordance with the terms and conditions provided in this Final Order and the Budget (as defined below).  Except on the terms and conditions of this Final...
	20. Without the ability to use Cash Collateral and obtain the loans under the DIP Facility, the Debtors will not have sufficient funds to maintain their assets, operate their businesses, reorganize, sell or otherwise liquidate their assets, provide fi...
	21. The Debtors have requested that the Agent and the DIP Lenders and Prepetition Lenders, as applicable, provide use of Cash Collateral and the DIP Facility in order to provide funds to be used for the purposes set forth in the Budget, and such other...
	22. As set forth in the Motion and in the declaration in support thereof, the DIP Facility is the best source of debtor-in-possession financing available to the Debtors.  The Debtors have been and continue to be unable to obtain financing from sources...
	23. The terms of the DIP Facility and this Final Order, including, without limitation, the related fees and priming liens in accordance therewith, are fair, just, and reasonable under the circumstances, are ordinary and appropriate for secured financi...
	24. The Debtors are hereby authorized to obtain credit under the DIP Facility only in accordance with the DIP Credit Agreement, the DIP Facility, this Final Order, and the Budget.
	25. The Debtors’ authorization to obtain (i) the Interim DIP Loans in an amount not to exceed $7,000,000 and (ii) the DIP Refinancing in the amount equal to two times the Interim DIP Loans plus $2,200,000 on account of obligations under the Prepetitio...
	26. The Interim DIP Refinancing was deemed to refinance and repay the Prepetition Lenders’ Claim held by the DIP Lenders in the amount of the Interim DIP Refinancing, and such Interim DIP Refinancing became DIP Obligations, in each case effective upon...
	27. The DIP Documents and the terms therein, including, without limitation, the fees, indemnification provisions, and priming lien provisions, are approved in their entirety.  The Debtors are authorized to execute, deliver, and perform under the DIP D...
	28. Effective as of the Petition Date, the DIP Agent, for itself and for and on behalf of the DIP Lenders, is entitled to and is hereby granted first priority liens on and security interests in all property of the Debtors’ estates, including any prope...
	29. All liens and security interests granted by this Final Order and under the DIP Documents securing the DIP Facility, including the DIP Liens, are effective as of the Petition Date and are valid and automatically perfected first-priority priming lie...
	30. Additionally, on account of the DIP Facility and use of Cash Collateral, the DIP Agent, for itself and for and on behalf of the DIP Lenders, is hereby granted superpriority administrative claims (the “DIP Superpriority Claims”) and all other benef...
	31. All proceeds of the DIP Loans shall be deposited into a segregated deposit account subject to a deposit account control agreement in favor of the DIP Agent (such depository institution, the “Segregated DIP Account Depository,” and such deposit acc...
	32. Subject to any relief ordered in this Final Order or any subsequent order with respect to Prior Permitted Liens (if any) and any Tax Liens (only to the extent such Tax Liens are valid, perfected and unavoidable liens that are senior in priority un...
	33. All funds transferred to Agent hereunder constitute Cash Collateral of the Lenders.  In the event that any funds so transferred are ever determined not to be Cash Collateral, the Lenders expressly reserve all rights and remedies in connection with...
	34. To the extent there exists or comes to exist any cash of the Debtors’ estates that is not Cash Collateral, wherever located and however held, such cash shall be deemed to have been used first by the Debtors’ estates, and such cash shall be subject...
	35. As adequate protection of the DIP Lenders’ interests in the DIP Collateral and for the Debtors’ use of Cash Collateral and as a condition precedent to the DIP Lenders’ agreement to provide the DIP Facility, there shall be established a 13-week cas...
	36. The Debtors hereby covenant and agree that (i) the actual amount of aggregate receipts for each Measurement Period (as defined below) shall not be less than 85% of the amount projected in the Budget for such Measurement Period; (ii) the actual amo...
	37. The Lenders’ consent to use of Cash Collateral and the DIP Lenders’ agreement to extend credit extends only to (i) amounts due under the DIP Facility and (ii) amounts actually incurred in accordance with the Budget.  Subject to the amounts in a Pr...
	38. Except as may specifically be provided in the Budget including, without limitation, for ordinary course payroll, benefits, and expense reimbursements, the Debtors agree that no transfer of Cash Collateral shall be made to any of the Debtors’ insid...
	39. The Budget may be modified in writing only with the prior written consent of the Agent; provided, however, that any downward adjustment to the budgeted professional fees and expenses of the Committee shall require the consent of the Committee.  Th...
	40. Taking into account all factors in these Cases, as adequate protection of the Lenders’ interests in the Collateral and for the Debtors’ use of Cash Collateral, and subject only to Prior Permitted Liens, if any, any amounts in a Professional Fee Es...
	41. As additional adequate protection of the Lenders’ interests in the Collateral and for the Debtors’ use of Cash Collateral, and subject only to Prior Permitted Liens, if any, any amounts in a Professional Fee Escrow set forth in this Final Order, t...
	42. The Agent may elect that such monthly adequate protection interest be paid in kind and added to the principal balance of the Prepetition Secured Indebtedness rather than in cash.  Notwithstanding the foregoing, in the event the payment of such int...
	43. To the extent of any diminution in value of the Prepetition Lenders’ interest in the Prepetition Lenders’ Collateral, the Prepetition Lenders are hereby granted superpriority administrative expense claims (the “Adequate Protection Superpriority Cl...
	44. This Final Order shall be sufficient and conclusive evidence of the priority, perfection, attachment, and validity of all of the DIP Lenders and the Prepetition Lenders’ security interests in and liens on the Collateral granted and created hereund...
	45. To the extent that any applicable non-bankruptcy law otherwise would restrict the granting, scope, enforceability, attachment, or perfection of the liens and security interests granted and created by this Final Order or otherwise would impose fili...
	46. By virtue of the terms of this Final Order, (a) to the extent that the Agent has filed Uniform Commercial Code financing statements or other security or perfection documents under the names of any of the Debtors, such filings shall be deemed to pr...
	47. If the Agent shall elect, in its determination, for any reason to file any Uniform Commercial Code financing statements or other recordable documents, or execute or enter into deposit account control agreements, to further evidence perfection of i...
	48. The Debtors are hereby authorized and directed to perform all acts, take any action, and execute and comply with the terms of such other documents, instruments and agreements, as the Agent may require as evidence of and for the protection of the C...
	49. Until such time as the Prepetition Lenders’ Claim and the DIP Obligations shall have been indefeasibly paid and satisfied in full in accordance with the terms of the Prepetition Claim Documents and the DIP Documents, and without further order of t...
	50. The security interests and liens granted pursuant to the terms of this Final Order are subject to any other valid, perfected and unavoidable liens and security interests of any other secured creditor in any assets of any of the Debtors existing on...
	51. Until such time as the Prepetition Lenders’ Claim and the DIP Obligations shall have been indefeasibly paid and satisfied in full in accordance with the terms of the Prepetition Claim Documents and the DIP Documents, the Debtors shall not be autho...
	52. No act committed or action taken by the Lenders or by the Agent, for itself and for and on behalf of the DIP Lenders or the Prepetition Lenders, as applicable, under this Final Order, the DIP Facility, the DIP Documents, the Prepetition Claim Docu...
	53. The Automatic Stay is hereby modified to the extent necessary to permit (a) the Debtors, the Agent, and the DIP Lenders or Prepetition Lenders, as applicable, to commit all acts and take all actions necessary to implement the DIP Facility and this...
	54. The Debtors shall maintain, with financially sound and reputable insurance companies, insurance of the kind covering the Collateral, and in accordance with the Prepetition Claim Documents and the DIP Documents (covering such risks in amounts as sh...
	55. Upon receipt of notification (written or oral) that an insurance policy covering any Collateral will not be renewed by the respective carrier, the Debtors will promptly, but in no event later than four (4) business days following such notification...
	56. To the extent permitted by the Budget, the Debtors shall make any and all payments necessary to keep the Collateral and their other property in good repair and condition and not permit or commit any waste thereof.  The Debtors shall exercise their...
	57. Nothing in the DIP Orders shall be construed to grant liens that prime any liens of the Local Texas Tax Jurisdictions  (collectively, the “Tax Liens”) (provided that such Tax Liens are valid, perfected and unavoidable liens that are senior in prio...
	58. The Debtors shall segregate an amount of cash equal to $145,379.57, which is the aggregate asserted value of perishable agricultural commodities alleged to have been supplied to the Debtors by Family Tree Produce, Inc., Hardie’s Fruit & Vegetable ...
	59. To the extent the Debtors have made or make any deposits for the benefit of utility companies or any other entity, or otherwise set aside funds for the benefit of any entity  (and the Debtors shall not make any such deposits or otherwise set aside...
	60. The Debtors are authorized and directed to provide to the Agent and the Lenders, with copies to the Committee, all of the documentation and reports required under the Prepetition Credit Agreement, DIP Credit Agreement, and the other DIP Documents ...
	61. The Reporting Information shall also include:  (a) weekly reports of receipts and budgeted cash usage that also identify any variances from the Budget on a line item basis, with sufficient supporting detail as required by the DIP Agent; (b) copies...
	62. The Debtors shall promptly deliver to the Agent, the Lenders, and the Committee (in each case, through counsel) any and all documentation that in any way relates to a solicitation, offer, or proposed sale or disposition of a material amount of pro...
	63. The Agent, the Lenders, the Committee, and their respective representatives, agents, consultants and other professionals, shall be permitted, in coordination with the Debtors’ counsel, to contact and communicate with the Debtors and their financia...
	64. The Agent, the Lenders, the Committee, and their respective representatives, agents and advisors, shall have full access, upon reasonable notice during normal business hours, to the Debtors’ business records, business premises, and to the Collater...
	65. During the Cases, as additional adequate protection, all interest, fees, costs, and expenses, including attorneys’ fees and expenses, due at any time to the Agent and the DIP Lenders or Prepetition Lenders, as applicable, under the Prepetition Cla...
	66. The Debtors shall be deemed to first use any unencumbered cash they may have, if any; further, the DIP Liens, Adequate Protection Liens, all other liens on the DIP Collateral, the DIP Superpriority Claims, and the Adequate Protection Superpriority...
	67. Amounts to be paid for Allowed Professional Fees, in compliance with amounts designated for such in the Budget, and subject to any terms and conditions of applicable engagement agreements and appurtenant orders for the employment of such Estate Pr...
	68. Any payment or reimbursement made to any Estate Professional in respect of any Allowed Professional Fees prior to the delivery of the Carve-Out Trigger Notice shall not reduce the Carve-Out; provided, however, that no amounts paid prior to any Pos...

	69. Payments from the Carve-Out shall be subject to any terms and conditions of the engagement agreements and appurtenant orders for the employment of each Estate Professional.  The Debtors shall be permitted to pay compensation and reimbursement of e...
	70. Until such time as the Prepetition Lenders’ Claim and the DIP Obligations shall have been indefeasibly paid and satisfied in full in accordance with the Prepetition Claim Documents and the DIP Documents, any remaining unapplied retainer funds at t...
	71. Notwithstanding the foregoing, and irrespective of the Carve-Out, in no event shall Cash Collateral, the Carve-Out, each Professional Fee Escrow, or the proceeds of any loans, advances, or other funds made available by the DIP Lenders or the Prepe...
	72. No costs or expenses of administration which have or may at any time be incurred in these Cases (or in any successor chapter 7 case) shall be charged against or recovered from the Collateral (including Cash Collateral) pursuant to section 506(c) o...
	73. The Agent and the DIP Lenders and Prepetition Lenders shall not be subject in any way whatsoever to the equitable doctrine of “marshaling” or any similar doctrine with respect to the Collateral.
	74. The Agent and the Lenders shall be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code, and the “equities of the case” exception under section 552(b) of the Bankruptcy Code shall not apply to the Agent or the Lender...
	75. Neither the Agent nor the DIP Lenders or Prepetition Lenders shall be required to file proofs of claim in respect of the DIP Loans or the Prepetition Lenders’ Claim in any of the Cases or subsequent cases of the Debtors under any chapter of the Ba...
	76. The occurrence of any of the following shall constitute a Postpetition Default under this Final Order and the DIP Documents upon notice to the Debtors by the Agent, for itself and for and on behalf of the DIP Lenders:  (a) any default, violation, ...
	77. Upon the occurrence of any Postpetition Default, and at all times thereafter, but subject to the Carve-Out: (a) any and all obligations of the DIP Agent and the DIP Lenders in connection with the DIP Facility or under the DIP Orders and the DIP Do...
	78. Furthermore, upon any occurrence of any Postpetition Default, and after the giving of five (5) days’ notice (the “Remedies Notice Period”) by the Agent to the Debtors, the Committee, counsel for the Local Texas Tax Jurisdictions, and the U.S. Trus...
	79. Upon or after the occurrence of any Postpetition Default, the Agent and the DIP Lenders or Prepetition Lenders, as applicable, may, in their determination, advance funds to the Debtors or consent to the Debtors’ use of Cash Collateral, and all suc...
	80. The Debtors shall achieve each of the following milestones (as the same may be extended from time to time with the written consent of the DIP Agent (the “Milestones”):
	(i) Not later than December 1, 2020, the Debtors shall have obtained entry of the Final Order by the Court, in form and substance acceptable to the Agent, granting the Motion on a final basis;
	(ii) Not later than sixty (60) days after the Petition Date, the Debtors shall file a chapter 11 plan on terms acceptable to the Agent in all respects (the “Plan”), a corresponding disclosure statement (the “Disclosure Statement”), and a motion seekin...
	(iii) Not later than eighty-five (85) days after the Petition Date, the hearing on approval of the Disclosure Statement shall have occurred, and the Debtors shall have obtained entry of an order by the Court, in form and substance acceptable to the Ag...
	(iv) Not later than one hundred twenty (120) days after the Petition Date, the hearing to consider confirmation of the Plan (the “Confirmation Hearing”) shall occur;
	(v) Not later than three (3) business days following the Confirmation Hearing, the Debtors shall have obtained entry by the Bankruptcy Court of an order, in form and substance acceptable to the Agent, confirming the Plan (the “Confirmation Order”);
	(vi) Not later than one hundred thirty-five (135) days after the Petition Date, the effective date of the Plan and the discharge of the obligations under the DIP Facility by (a) indefeasible payment in full in cash or (b) such other treatment as may b...
	(vii) Not later than November 4, 2020, the Debtors shall have filed a motion, in form and substance acceptable to the Agent, seeking approval of, among other things, (a) a Plan/Sale Transaction, (b) bidding procedures, (c) required minimum bid levels,...
	(viii) Not later than forty-five (45) days after the Petition Date, (a) the hearing on the Bidding Procedures and Sale Motion shall have occurred and (b) the Debtors shall have obtained entry of an order by the Court, in form and substance acceptable ...
	(ix) Not later than seventy-five (75) days after the Petition Date, the final deadline to submit qualified bids (the “Bid Deadline”) shall have occurred;
	(x) Not later than five (5) days after the Bid Deadline, the Debtors shall have commenced the auction contemplated by the Bidding Procedures;
	(xi) Not later than ten (10) days after the Bid Deadline, the Debtors shall have obtained entry by the Court of an order, in form and substance acceptable to the Agent, approving a Plan/Sale Transaction (the “Sale Order”); and
	(xii) Not later than ninety (90) days after the Petition Date, the closing of a Plan/Sale Transaction shall have occurred, and substantially contemporaneously therewith, the Debtors shall pay to the DIP Agent and/or Prepetition Agent (as applicable) t...
	81. The Debtors covenant and agree that they will comply with each of the Milestones.  Each of the Milestones may be extended or waived in writing by the Agent.  The Debtors shall promptly file with the Court a notice of any extension or waiver of any...
	82. Subject to section 363(k) of the Bankruptcy Code, the Agent, for itself and for and on behalf of the DIP Lenders or the Prepetition Lenders, as applicable, may credit bid any portion and up to the entire amount of the Prepetition Lenders’ Claim an...
	83. The Debtors, the Agent and the DIP Lenders are authorized to implement, in accordance with the terms of the DIP Documents, any modifications or amendments to any DIP Document which are not material and adverse to the Debtors with advance notice an...
	84. The Agent and the DIP Lenders or Prepetition Lenders, as applicable, may assign or participate any portion of their Prepetition Lenders’ Claims or the DIP Obligations and enter into an intercreditor agreement or other documentation related to same...
	85. Other than any Prior Permitted Liens and the Carve-Out, no priority claims shall be allowed that are or will be prior to or on parity with the superpriority claims or secured claims of the Agent and the DIP Lenders or Prepetition Lenders, as appli...
	86. No obligations incurred or payments or other transfers made by or on behalf of the Debtors on account of the DIP Facility shall be avoidable or recoverable from the DIP Agent or the DIP Lenders under any section of the Bankruptcy Code, or any othe...
	87. Except for the reasonable and necessary sale of inventory in the ordinary course of the Debtors’ business and as may be provided for in the Budget and consistent with the terms of the DIP Credit Agreement, the Debtors shall not sell, transfer, lea...
	88. All advances under the DIP Credit Agreement are made in reliance on this Final Order, and so long as the DIP Obligations and the Prepetition Lenders’ Claim remain unpaid, there shall not at any time be entered in these Cases any other order that, ...
	89. The terms hereunder and under the DIP Documents, the security interests and liens granted to the Agent and the DIP Lenders and Prepetition Lenders under this Final Order, and the rights of the Agent and the DIP Lenders and Prepetition Lenders purs...
	90. The terms and provisions of this Final Order and any actions taken pursuant hereto shall survive entry of any order that may be entered converting to chapter 7 or dismissing these Cases, except for the Debtors’ authority to use Cash Collateral and...
	91. The provisions of this Final Order shall inure to the benefit of the Debtors, the Agent, the DIP Lenders, and the Prepetition Lenders, and they shall be binding upon (a) the Debtors and their successors and assigns, including any trustee or other ...
	92. If any or all of the provisions of this Final Order are hereafter modified, vacated, or stayed without the prior written agreement of the Agent, such modification, vacation, or stay shall not affect (a) the validity of any obligation, indebtedness...
	93. To the extent the terms and conditions of the DIP Documents are in express conflict (as opposed to being additive, limiting, or more specific than this Final Order) with the terms and conditions of this Final Order, the terms and conditions of thi...
	94. No determination, agreement, decision, consent, election, approval, acceptance, waiver, designation, authorization, or other similar circumstance or matter of or by the Agent or the DIP Lenders or Prepetition Lenders hereunder or related hereto (t...
	95. Nothing herein shall be deemed or construed to waive, limit, or modify the rights of the Agent, for itself and for and on behalf of the DIP Lenders or Prepetition Lenders, to obtain further adequate protection and other statutory protections for t...
	96. Unless expressly and specifically provided otherwise herein, nothing herein shall be deemed or construed to waive, limit, modify or prejudice the claims, rights, protections, privileges and defenses of the Agent and the DIP Lenders or Prepetition ...
	97. This Final Order, and the findings of fact and conclusions of law contained herein, shall be effective upon signature by the Court, and may be relied upon by the Agent, the DIP Lenders, the Prepetition Lenders, and the Debtors without the necessit...
	98. This Court hereby expressly retains jurisdiction over all persons and entities, co-extensive with the powers granted to the United States Bankruptcy Court under the Bankruptcy Code, to enforce the terms of this Final Order and to adjudicate any an...
	99. All headings in this Final Order are descriptive and for reference only, and do not have separate meaning or change any terms therein.
	100. The stipulations and releases contained in paragraphs 9-15 and 101 of this Final Order in respect of the Prepetition Agent and Prepetition Lenders (a) shall be binding upon the Debtors for all purposes; and (b) shall be binding upon all other par...
	101. EACH OF THE Debtors (IN their OWN RIGHT AND, SUBJECT TO THE RESERVATION OF RIGHTS OF PARTIES IN INTEREST/DEADLINE TO ACT SECTION IMMEDIATELY ABOVE, ON BEHALF OF their ESTATES, REPRESENTATIVES, DIRECTORS, OFFICERS, EMPLOYEES, INDEPENDENT CONTRACTO...
	102. IN ADDITION TO, AND WITHOUT LIMITATION OF, ANY AND ALL INDEMNITIES PROVIDED IN THE DIP DOCUMENTS, EACH RELEASING PARTY SHALL AND DOES HEREBY, JOINTLY AND SEVERALLY, INDEMNIFY AND HOLD EACH OF THE DIP AGENT, THE DIP LENDERS, AND THE DIP AGENT’S AN...
	103. Notwithstanding any due diligence period granted to other parties in interest herein, as a result of the Debtors’ review of the Prepetition Claim Documents and the facts related thereto, the Debtors shall have no right to file a complaint pursuan...
	104. The Debtors’ proposed counsel shall serve this Final Order on all of the following parties:  (a) the Office of the United States Trustee; (b) the attorneys for the Agent and the DIP Lenders and Prepetition Lenders; (c) all creditors known to the ...
	105. The Agent’s consent and Debtors’ authority to use Cash Collateral and the DIP Lenders’ commitment to provide credit under the DIP Credit Agreement and this Final Order, subject to the funding and Budget limitations above, shall be effective upon ...
	106. THIS FINAL ORDER IS EFFECTIVE IMMEDIATELY.
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